Mayor and Council Session

700 Doug Davis Drive
Hapeville, GA 30354

June 4, 2019 6:00PM

Agenda
1. Call To Order

2. Roll Call
Mayor Alan Hallman
Alderman Mike Rast
Councilman at Large Travis Horsley
Councilman Ward | Mark Adams
Councilman Ward Il Chloe Alexander

3. Welcome

4. Pledge Of Allegiance
5. Invocation

6. Presentations

6.1. Recognition Of Service Award By Mayor Hallman
Background:

Mayor Hallman will recognize Adrienne Senter for 20 years of service.

6.1l. Splash Pad Presentation By Dustin Graham From Great Southern Recreation
Backaround:

Earlier this spring, the Tourism Product Development Committee invited Dustin
Graham from Great Southern Recreation, a developer of recreational spaces with
particular interest in the potential for a possible splash pad in Hapeville. With cutting
edge and high tech designs, they can create spaces to fit most budgets and tastes.
As we prepare for the 2019-20 budget year, the Committee has invited Mr. Dustin
Graham to provide a presentation to Mayor and Council and take questions on their
offerings.

7. Public Hearing

7.1. Consideration And Action On A 2019 Alcohol Beverage License For Lickety Split Casual
Dining, LLC
Background:

Lickety Split Casual Dining, LLC has completed all the necessary steps in the alcohol
license application process, and therefore, are requesting approval from Mayor and
Council. All departmental reports have been received and staff recommends approval.

Staff Comments:
Applicant:
Public Comments:

Documents:



REDACTED APPLICATION_REDACTED.PDF

7.1l. Consideration And Action On A 2019 Alcohol Beverage License For Merritt Hospitality,
LLC DBA Hilton Atlanta Airport (Andiamo)

Background:

All departmental reports have been received and advertising has been completed.
However, staff is waiting to receive applicant's fully executed lease agreement and
fingerprint results. Staff currently has a draft copy of the lease agreement included in
the attached packet. For this reason, staff recommends provisionally approving the
alcohol license for the Hilton Atlanta Airport - Andiamo.

Staff Comments:
Applicant:
Public Comments:

Documents:
ANDIAMO ALCOHOL APPLICATION.PDF

7.11l. Consideration And Action On A 2019 Alcohol Beverage License For Merritt Hospitality,
LLC DBA Hilton Atlanta Airport (Finish Line)

Backaround:

All departmental reports have been received and advertising has been completed.
However, staff is waiting to receive applicant's fully executed lease agreement and
fingerprint results. Staff currently has a draft copy of the lease agreement included in
the attached packet. For this reason, staff recommends provisionally approving the
alcohol license for the Hilton Atlanta Airport - Finish Line.

Staff Comments:
Applicant:
Public Comments:

Documents:
FINISH LINE ALCOHOL APPLICATION.PDF

7.IV. Consideration And Action On A 2019 Alcohol Beverage License For Merritt Hospitality,
LLC DBA Hilton Atlanta Airport (Herb N' Kitchen)

Background:

All departmental reports have been received and advertising has been completed.
However, staff is waiting to receive applicant's fully executed lease agreement and
fingerprint results. Staff currently has a draft copy of the lease agreement included in
the attached packet. For this reason, staff recommends provisionally approving the
alcohol license for the Hilton Atlanta Airport - Herb N' Kitchen.

Staff Comments:
Applicant:
Public Comments:



Documents:
HERB N KITCHEN ALCOHOL APPLICATION.PDF

7.V. Consideration And Action On A 2019 Alcohol Beverage License For Merritt Hospitality,
LLC DBA Hilton Atlanta Airport (In-Room Service)

Backaround:

All departmental reports have been received and advertising has been completed.
However, staff is waiting to receive applicant's fully executed lease agreement and
fingerprint results. Staff currently has a draft copy of the lease agreement included in
the attached packet. For this reason, staff recommends provisionally approving the
alcohol license for the Hilton Atlanta Airport - In-Room Service.

Staff Comments:
Applicant:
Public Comments:

Documents:
IN-ROOM SERVICE ALCOHOL APPLICATION.PDF

7.VI. Consideration And Action On A 2019 Alcohol Beverage License For Merritt Hospitality,
LLC DBA Hilton Atlanta Airport (Magnolia Grill)

Background:

All departmental reports have been received and advertising has been completed.
However, staff is waiting to receive applicant's fully executed lease agreement and
fingerprint results. Staff currently has a draft copy of the lease agreement included in
the attached packet. For this reason, staff recommends provisionally approving the
alcohol license for the Hilton Atlanta Airport - Magnolia Grill.

Staff Comments:
Applicant:
Public Comments:

Documents:
MAGNOLIA GRILL ALCOHOL APPLICATION.PDF

7.VIl. Consideration On Budget Ordinance - 1st Reading

Background:

On May 15, 2019, the City made available the initial draft Fiscal 2019-20 Hapeville
Proposed Budget. The City advertised the public hearing in the South Fulton
Neighbor newspaper. A copy of the draft line item detail budget is posted to the City
website along with a copy of the detailed line items supporting the budget

proposal. The FY2020 budget calls for approximately $13.8M in General Fund cash
inflows and Expenditures. In comparison, the 2018-19 original budget called for
$12.5M in revenues and $12.35M in expenditures. At present, the budget is at a
break-even status with no significant planned add to the General Fund net fund



balance. This budget is meant to be conservative, to best ensure the City will meet

it's obligations. There are opportunities that may lessen the impact of General Fund
cash expenditures and City Manager and staff continue to work toward improving the
net financial condition of the City.

Of significant note for this upcoming fiscal year is a focus on strengthening the
position of Public Safety in both staffing and equipment investments. To keep up with
the current market conditions for First Responders, this budget call for investment in
personnel with staffing increases and pay adjustments of approximately

$700K. Capital investments for equipment approximates $800K, including a
replacement fire engine and the replacement of several police and fire vehicles. Other
particular highlights expected in the coming year are the completion of the Theater
restoration, continued completion of railway beatification, new construction along
Virginia Avenue, continued investments in the arts - all contributing to Hapeville being
a desired destination for people to both play and stay.

The budget is an estimate and our projection of the next 12 months. As assumptions
or actual circumstances significantly change, Mayor, Council and staff will revisit our
plans to best steward the resources of the City.

The updated budget detail and budget draft document will be uploaded on the City's
website on Monday.

Documents:

2019-2020 PROPOSED BUDGET WORKSHEET - 8560 - 6-3-2019 DRAFT
COPY.PDF

BUDGET DETAIL INFORMATION.PDF

BUDGET BACKGROND - PACKET.PDF

BUDGET SUMMARY - COUNCIL.PDF

ORDINANCE - BUDGET FY 2020.PDF

8. Questions On Agenda Items
The public is encouraged to communicate their questions, concerns, and suggestions
during Public Comments. The Council does listen to your concerns and will have Staff
follow-up on any questions you raise. Any and all comments should be addressed to the
Governing Body, not to the general public and delivered in a civil manner in keeping with
common courtesy and decorum.

9. Consent Agenda

9.l. Approval Of Minutes

e May 7, 2019
e May 21, 2019

9.Il. Approval Of Executive Session Minutes

e May 7, 2019
e May 21, 2019

9.lll. Consideration And Action To Provide An Extra Holiday For Employees On July 5th

Backaround:



July 4th falls on Thursday and staff is requesting that July 5th be given as an extra
holiday. This extra holiday will reduce absenteeism and boost employee morale and
will have no budget impact.

9.1IV. Consideration And Action On 2019 Aerotropolis Atlanta Alliance Membership Dues In
The Amount Of $10,000

Backaround:

Attached for Council's consideration is the 2019 Aerotropolis Atlanta Alliance Gold
Membership dues invoice. Staff will need approval from Council before making
payment.

Documents:
CITY OF HAPEVILLE 2019 INVOICE.PDF

9.V. Consideration And Action To Approve A Change Order In The Amount Of $212,830.41
For The Astra Group Inc.on The Rail Facilities Improvement Project For Installation Of
New Fencing For The Pedestrian Bridge.

Backaround:

Astra Group Inc.and it's subcontractors are currently working on the Rail Facilties
Improvement Project and they have clearance from Norfolk Southern to be in the
railroad Right of Way. This change order will allow the old dilapidated fencing on the
pedestrian bridge to be removed and new fencing to be installed. Funding for this will
come from TSPLOST.

Documents:

PROPOSL FOR PEDESTRIAN BRIDGE ENCHANCEMENTS 05.31.19.PDF
BRIDGE FENCING MATERIALS.PDF
CHANGE ORDER - PED BRIDGE ENHANCEMENT.PDF

9.VI. Consideration And Action On Resolution To Extend Gravel Moratorium
Backaround:

At the March 5 Council meeting, Mayor and Council discussed a gravel moratorium
extension for residential properties and possibly grandfathering in

permanently. Attached for consideration and action is a resolution to extend

the moratorium.

Documents:
RESOLUTION - EXTEND GRAVEL MORATORIUM.PDF

9.VIl. Consideration And Action To Enter Into An Agreement With CivicPlus For Agenda
Management Software And Video Streaming And On-Demand Services
Background:
In March, staff advertised a Request for Proposal for Agenda Management Software
(AMS) and Video Services. Staff received six proposals which were narrowed down to
the attached three. Determining factors in the selection process included pricing,
experience, technical features, references, and support.

Staff is requesting to enter into a three year term agreement with CivicPlus for the
advertised RFP. The initial investment for year one is $10,300, the amount goes to
$8,040 in year two and $8,442 in year three (includes a 5% technology fee uplift).
Staff selected this provider because of its advanced features and compatibility with the
CivicPlus website (if approved). CivicPlus is the lowest bidder of the three proposals
received.



Documents:

AGENDA MANAGEMENT PROPOSAL SUMMARY.PDF

CIVICCLERK - AGENDA MANAGEMENT SOFTWARE RESPONSE.PDF
GRANICUS - AGENDA MANAGEMENT SOFTWARE - RFP RESPONSE
1.PDF

PROVOX - AGENDA MANAGEMENT SOFTWARE - RFP RESPONSE.PDF

9.VIIl. Consideration And Action To Renew Agreement With CivicPlus For Website Redesign
Services

Backaround:

In March, staff advertised a Request for Proposal for Website Design and
Implementation Services. Staff received ten proposals which were narrowed down to
the attached three. Determining factors in the selection process included pricing,
experience, website security, aesthetics, references, and support.

Staff is requesting to renew the City's current contract with CivicPlus. The initial
investment for year one is $5,770. In year two and beyond, the amount goes to
$4,275. At the end of the fourth year of continuous service, the City will be eligible to
receive a website redesign with no out-of-pocket expense.

Documents:

CIVICENGAGE - WEBSITE RFP RESPONSE.PDF
GRANICUS - WEBSITE RFP RESPONSE.PDF
MUNICODE - WEBSITE RFP RESPONSE.PDF
WEBSITE PROPOSAL SUMMARY.PDF

9.IX. Consideration And Action To Adjust Emergency Medical Service Rates
Backaround:

Hapeville Fire and EMS staff has been reviewing the billing structure for EMS
services. The Fire Department has held the same ambulance billing rates since
2003. The City rates are well below national and local averages, while costs of
medications and services have continued to increase. Fire Department staff has
worked closely with EMS Management & Consultants to propose rates mirroring
those of our neighboring jurisdictions.

The City staff requests Council approve the recommended billing rates for the services
per the attached schedule effective July 1 or as soon thereafter as practical.

Documents:
2019 HFD BILLING REQUEST FOR INCREASE (003).PDF

10. Old Business

10.1. Consideration And Action On Optotraffic Ordinance - 2nd Reading
Background:



At the May 7 Council meeting, it was the consensus of Mayor and Council to have
legal draft an ordinance pertaining to Optotraffic. Attached for a second reading is the
Optotraffic Ordinance.

Documents:
ORDINANCE - AUTOMATED TRAFFIC SAFETY DEVICE.PDF

11. New Business

11.1. Consideration And Action On ATL Airport District Destination Marketing Agreement
Background:

On April 2, Mayor and Council discussed the representation breakdown of the
Destination Marketing Organization (DMO) and adding specific metrics in the DMO
contract. Mayor and Council agreed to email specifics over to Councilman Adams in
order to compile a list. Attached for consideration and action is the updated contract
with the added specifics.

Documents:

ATL AIRPORT DISTRICT MARKETING SERVICE AGREEMENT.PDF

12. City Manager Report

13. Public Comments
Members of the public wishing to speak shall sign in with the City Clerk prior to the start
of the meeting. Time limitations for Registered Comments are three (3) minutes per
person. The total Registered Comment session shall not last more than fifteen (15)
minutes unless extended by Council. Each member of the public, who fails to sign up
with the City Clerk prior to the start of the meeting, wishing to address Mayor and
Council shall have a total of two (2) minutes. The entire general comment session for
Unregistered Comments shall not last more than ten (10) minutes unless extended by
Council.

14. Mayor And Council Comments

15. Executive Session
When Executive Session is Required one will be called for the following issues: 1)
Litigation O.C.G.A. §50-14-2; 2) Real Estate O.C.G.A. §50-14-3(b)(1); or 3) Personnel
0.C.G.A. §50-14-3(b)(2).

16. Adjourn

Public involvement and citizen engagement is welcome as Hapeville operates a very open,
accessible and transparent government. We do however remind our attendees/residents that there
are times allocated for public comments on the agenda. In order for council to conduct their
necessary business at each meeting, we respectfully ask that side-bar conversations and
comments be reserved for the appropriate time during the meeting. This will allow the City Council
to conduct the business at hand and afford our meeting attendees ample time for comments at the
appropriate time during the meeting.


http://hapeville.org/3366b700-e9c3-43b9-ae27-589c50394190

Alcohol Beverage License Application

Instructions: This application must be typed or printed legibly and executed under oath. Each question must
be fully answered. If space provided is not sufficient to answer the question please use a separate sheet of

paper.

Holding an alcohol beverage license with the City of Hapeville is a privilege.

Date: lﬁ [,‘“ | ][\ ;O‘.q 0 New 0 Amended
Phone é 7/ ? 1—! B? /O@(_‘

Business/Trade Name: Lf(,ki?:"i 5 0211’ (_&‘) L{(.‘_, D/ )’l/ G He
D/B/A: Lchehf Pl + Sou thvy\ K it don l”‘)(;fr

Email: /Hv)i!f cle ﬁf ‘—”2//7{/“ ;/ }’/1,4 L
Emergency Contact Name q,g‘ ‘ ze/, ‘- Phone: é? 7 g - 9/5 X 7/é0 Z/

Business Address: //. 579" L/}’Vj;m/a Avenie. 2 Ste. F

Contact Name:

TYPE OF BUSINESS
0O Convenience Store O Specialty Beverage Store
O Grocery Store w~Kestaurant
O Hotel/Motel O Restaurant under 2,000 Sq. Ft.
1 Package Store o Wholesale
1 Manufacturer a Other:

TYPE OF LICENSE AND FEES

Retail On-Premise Consumption Wholesale/Manufacturer
] Beer/Wine $3,150.00 O Beger/Wine $3,150.00 [ Beer/Wine $3,150.00
O Package $5,000.00 Iﬁéer/w ine/Liquor  $5,000.00 O Beer/Wine/Liquor $5,000.00

On-Premise Consumption below
2.000 Sq. Ft.

O Beer $750.00
O Wine $750.00
O Liquor $1600.00

APPLICANT INFORMATION
Please submit a passport photograph of owner(s) with completed application.

Full Name: HM@&MMLM pasoreiv: - 19!

Revised March 2018



. Al wl -~ f/\ 1 ' . ] = . 5
Current Address: Zﬂf?-{ /7{.’” l\,f[_’t{)'jt (Jr OSSH/\'} .- DW%:_';\,’{”H é{fé?{ﬁg

N\K Spouse Name:

Address of Applicant (if different for the past 5 years):

Name and Location of Employers for the last five years:/y 77 é - /.I/Z{_(}) ',7/)/2.’[- ] ?/Z’, f e/j j1és
XS TZird. [Alvd
flany ] Eri

Have you been arrested in the last five years? O Yes Wlf yes, explain)

‘J\JA/ Has your spouse been arrested in the last five years? O Yes [0 No (If yes, explain)

BUSINESS INFORMATION ‘
Type of business entity: O Sole Proprietorship O Partnership O Corporation @ Other //L

Has an Occupational Tax Certificate been obtained and paid for said business? D?f{es O No (If not issued
by the City of Hapeville please include a copy with application.)

Federal Tax ID Number: 93 155 7/ 0 7 State Tax ID Number: J 0 2 ALY 37 /95

Do you own the propertygl%lf no, please provide name, address, and contact number for the
landlord. A copy of the Lease must be attached to this ?)plication.) , :
9330 = {Aix pesvod #2450 Aflandn Ec. 5033

[

Name each person(s) having a financial interest in the Establishment.
Full Name Position Social Security Address % of Interest
Number

el ssa Harris |OWDER -
Nadie.  Hary s Lo— Ownen

Have you or anyone with interest in the establishment ever or do you currently hold an alcohol beverage license
with any other municipality, county, or state? O Yes @0

Y45 M unler xy| S0
44TS iy Walard|  Sp Zo

If so, have you or anyone holding interest in the establishment ever been placed on probation or had your
license revoked? O Yes O No (If yes, please explain on separate sheet of paper and attach hereto.)

Revised March 2018 2



Provide name, address, Social Security Number, and phone number for each Manager if different from owner.
A passport photograph, Personnel Statement, and Background Check must be submitted for each manager.

Full Name Social Security | Address Phone Number
Number

BUSINESS SPECIFIC INFORMATION
County Tax Parcel ID Zoning District (/= V' [ /-fuis V5[ hgy@a
Nearest Intersection: N dr Man Ex_ rr ;f

Building Square Footage: £ 200 Business Square Footage (if not using entire building):
Patio/Outdoor Dining Square Footage (if applicable):

Number of Parking Spaces for business? (Attach site plan showing designated, striped parking and lighting)

If shared parking, detail of how many are dedicated to the business and details of other businesses sharing
parking (addresses). b4 ,.{.-fl"?/“/‘( 1 } 7 ")/11}‘ aes

Hours/days of operation: /A n -~/ (;»*{f m Sean - 7/l UI‘S&;J/A—(F/
[0Am - /2 pm /:r:‘cla}/ - Jaturde/
Description of adjacent properties (residential/commercial)

Bmotdiiz Kz/;xé?

If application is for Retail Sale, attach a surveyor’s certificate containing the following information:

a A scale drawing of the building and/or proposed building

o The proposed off-street parking facilities available to the building and all outdoor lighting on the
premises

o The exact location of the business, including street address, ward, and county tax map number

o Current zoning classification of the location

o The distance from the business to each of the following: the nearest school, church building, and
the nearest alcoholic treatment center owned and operated by state, county or municipality.

VERIFICATION OF APPLICATION

I hereby make application for an Alcohol Beverage License for the City of Hapeville. I understand that holding
this license is a privilege. I do hereby affirm and swear that the information provided herein is true, complete
and accurate, and I understand that any inaccuracies may be considered just case for invalidation of this
application and any action taken on this application. Iunderstand the City of Hapeville reserves the right to
enforce any and all ordinances regardless of payment of license fee and further that it is my/our responsibility to
conform with said ordinances in full. I hereby acknowledge that all requirements shall be adhered to. I can

Revised March 2018 3



read the English language and I freeiy and voluntarily have completed.this application. - Iunderstand that it is-a:
. felony to make false ztzafements or writings to the City.of Hapeville pursuant to O.C:G.A..§16-10-20.
< ‘\_\_ ’ . <o En
(\_/W% 4V " > et { A

Signature of Applicant or Agent

MQ/‘Q&? bale /—:ZQYV/\S

Print or Type Name

I certify that W\f S C C(\<, (name of applicant) personally appeared before me, and

that he signed his name to the foregoing statements and answers made therein, and under oath, has sworn that
said statements and answers are true.

This ﬁ day of b\-‘%\\ ] 20/\0\
\ ‘U NI LK:\_(QL )5 \’Cx/k N

Notary Public Wiy,
ary \\\0 .‘S:.E”N..T ) ”’/

. . . Q) . ’
My commission expires on: = A CNEXPIRS Y

X

”/ ""--Mf‘-ﬂ-". é

”’ 3 NRY 00 \X
7] W
LTI

Revised March 2018



Administrative Fee (applicable to all Licenses) $200.00

FOR OFFICE USE ONLY

Department Date Approve | Deny | Comments
Code Enforcement |~ ~30 — |7 v <l
Fire Department 3-70-30/9 v 7

Planning & Zoning

Police Department <~~~ v ( M —

Alcohol Review
Board )

Gcnce  gzoagq v

47///4»44&& {/ 5017



Aleoholic Beverage Personnel Statement

For Official Use Only ‘ . ' ' o
Type of License: Beer/Wine/Liquor Business: Lickety Split Casual Dining LLC

Address: 1155 Virginia Avenue Ste. F Hapeville

Telephone: 678-438-4604

Instructions: This personnel statement must be executed under oath or affirmation by every person
having any ownership or profit sharing interest in, or managing any place of business applying for
license from the City of Hapeville, Georgia to sell or deal in alcoholic beverages or liquors. Please
type or print clearly in ink. If not legible, Statement will not be accepted. Each question must be
fully answered. If the space provided is not sufficient, answer the question on a separate sheet and
indicate in the space provided that such separate sheet is attached. A personnel statement,
including two (2) passpori-size photographs and two (2) fingerprint cards are required by Questions
35 and 36, for all owners/managers/assistant managers and must be submitted with every license
application.

1. /H, (1S54 Ci*{,.i l6 H','W'WKS L‘ HY ‘{ ﬂ, l ‘\ Noj@\ @V‘Ca\._%(\t’k} IF)L_.}_:_{-.;_T%W[\NQ, 66('
Full Name of Applicant ~ Address of Applicant o135
2. Social Security Number

e ——

4. Date of Birth Place of Birth

/QQ' ( JacK /47

~—
—y

5. U.S. Citizen

/&> ( By Birth

% () Naturalized
Date, Place and Court
Petition Number
Certificate Number
Derived Parent Certificate Number(s)
Alien Registration Number
Native Country
Date of Port Entry

6. How long have you been a legal resident of Georgia? ,2@ Years Months



10.

11.

13.

14.

Marital Status‘&ingle O\/Iarried OWidowed ODivorced @eparated

If married, give Spouse’s full name

Physical Description of Applicant Race - Sex_|~ Height ) ,7

Weight QIX) Age 6 /{ Hair Color f?”( Eyes E} ("44

Education and training specific to restaurant/alcohol field.
Licased phixol oqist

Have you ever used or been known by any other name Yes @Ne

List maiden name, names by former marriages, former names changed legally or
otherwise, aliases or nicknames. For each, list the period during which you were

known by this name.

ME/] ssee Harris  SCSTT - /988 - /990

MElrssae Harris  Burnett /997 = /992

Are you a registered voter in the State of Georgia O No

County registered Number of years registered

3

For the last calendar year, did you file and pay any County property tax OvesONo
Name of County

Douaglas

For the last calendar year, did you file and pay any City property taxOYe
Name of City

personnel statement.doc



16.

17.

20.

21.

Employment record for the past ten (10) years (Give most recent experience first, if self-
employed give details)

From To Employer Occupation Reason for leaving

(k#e Duuﬁesﬁ’rm Coach.
@_20/1¢ - 20/9 ) enerad Al - Retived

® (998 - 20/57 K# ) Gopumal /ﬂﬁ)’ﬁx_’i’/ < ."ﬂg}éz/ i Frumsssi.
© |
@
(e)
63
(8
(h)

List, with your most recent place of residence first, all of your residences for the past
ten (10) years

Date
From/To Street City State
a) 20/ 7 - HAYH /MM WakA '/_h)ﬂw:;r"’ wsville AN

® 20/ 5 - 207 s /%om H’” / [»’// ( . ]2:’“(',44 - é %
©2616 - 2018~ LS|~ stee)lreek hachte NC,
(d)

(e)

Military Service O Yes @N(

List Serial Number ___Branch of Service

Period of Service Date of Discharge o
Type of Discharge received )

Have you ever been convicted of a felony relating to violence, illegal substances,
gambling, theft or alcohol use, or of a crime opposed to decency and morality, or who
has been convicted of a crime involving violation of the ordinances of the city or any
other city or county relating to the use, sale, taxability or possession of malt
beverages, wine or liquor, or violations of the laws of the state and federal
government pertaining to the manufacture, possession, transportation or sale of

personnel statement.doc . 3



¥

24.

25.

26.

27.

28.

29.

malt beverages, wine or intoxicating liquors, or the taxability thereof within five (5)
years preceding this application? __ ()  Yes © No

Full name of dealer and trade name, if any, submitting application of which this
personnel statement is a part.

23 \k Position of applicant in dealer’s business.

R

Does applicant have any ownership/profit sharing interest in business? O YesQONo
Describe.

State annual salary of applicant or the estimated annual profit or compensation
derived from this business. §
Hp, 600

Do you have any financial interest in any bar, lounge, tavern, restaurant, or other
place of businegs where alcoholic beverages are sold and consumed on the business
premises? eé Yes ® No If Yes, explain.

Do you have any financial interest or are you employed in any wholesale or retail
liquor business other than the business submitting the license application of which
this personnel statement is a part? OVes o If Yes, give names and locations and
amount of interest in each.

Do you have any financial interest or are you employed in any business engaged in
distilling, bottling, rectifying or selling (wholesale, retail or manufacturing) alcoholic
beverages in this State or outside this State which has not otherwise been disclosed
in this statement. O Yes QNo If yes, explain.

Have you ever had any financial interest in an Alcoholic Beverage business which
was denied a liquor permit Yes O To If yes, explain.

Has any Alcoholic Beverage business in which you hold or have held any financial
interest or have been employed, ever been cited for any violation for the rules and
regulations of the State Revenue Commissioner relating to the sale and distribution
of  distilled  spirits. © VYes M yes, explain.

personnel statement.doc 4



30. Have you ever been denied a bond by a commercial surety company? OYes @‘M‘/

31.

32.

If yes, explain.

Are you related by blood, marriage or adoption to any persons engaged in any

busine%%?adling alcoholic beverages, whiskeys or liquors in the State of Georgia.
OYes o

Personal References. Give three (3) personal references, not relatives (i.e., former
employers, fellow employees or school teachers who are responsible adults, business

or professional men or women) who have known you well during the past five (5)
years.

Ijame é"«/@ﬂ‘é &0‘0/’(:7/1«’
Residence (07[/5/ i/\/d/cw Tl;wl A/ﬁr‘.‘),l\a é‘&a!

Business Address

i

Number of Years Known —
/f;‘ ;/ﬁ‘"/f rS.

Name e, ) : B
X oW Ao /77M r/ S

e 453 _oud Bay Koac!
Business Address B lox ,‘J Mo M

Telephone Number

Number of Years Known

_ L i /4’/ apg S

Name / R e
i Keun <5pa0/7 |
Resid | = . ar —
seicenee YHE  Will Weik Croseriney  Daalssi e &y,
Business Address 4 7

Number of Years Known / ;]

Attach two (2) passport-size photographs (front view). Write name on back of
photographs and also the name of dealer submitting a license application. Initial
here if such photographs are attached. L\\ﬁ&

personnel statement.doc 5



34. There must be submitted with this personnel statement the fingerprints of applicant
-on two (2) fingerprint cards, which will be furnished by the City of Hapeville. Initial
here that such fingerprint cards are attached.

NOTE: Before signing this statement, check all answers and explanations to see that
you have answered all questions fully and correctly. This statement is to be
executed under oath or affirmation and subject to.the penalties of false
swearing and it includes all attached sheets submitted herewith.

Verification

I, WW/ A// s é’</ anq , applicant, do solemnly swear, subject to

criminal penalties for false swearing, that the statements and answers made by me to the foregoing
questions in this application for a City of Hapeville license as a dealer in alcoholic beverage and
liquors are true, and no false or fraudulent statement or answer is made therein to procure the
granting of such license. I hereby submit for an Alcoholic Beverage Privilege License Personnel
Statement for the City of Hapeville. I do hereby swear or affirm that the information provided
herein is true, complete and accurate, and I understand that any inaccuracies may be considered
just case for invalidation of this statement and any related application and any action taken on this
statement and any related application. I understand the City of Hapeville reserves the right to
enforce any and all ordinances regardless of payment of license fees and further that it is my/our
responsibility to conform to said ordinances in full. I hereby acknowledge that all requirements
shall be adhered to. I can read the English language and I freely and voluntarily have completed
this statement. I understand that it is a felony to make false statements or writings to the City of
Hapeville pursuant to O.C.G.A. § 16-10-20.

AN

Applicént’s Signature
(Full name in ink)

/ME“%'SG Exi e HQH’W\S

Applicant’s Name
(Print or Type)

I certify that \’1 ] L M _(F} G Q( ( ’ ‘CL Ll(-;’i)

(the above named applicant)

is personally known to me, and that he signed his name to the foregoing statements and
answers made therein, and, under oath, has sworn that said statements and answers are

'I‘lns \ \ day of L\%)Mg“ﬁﬁ—, 20&
QNSEN Y%,
\ _.’ | ) i‘h}E

Notary Pubhc :: .z c’DEE“.% ~
Zzic T 9582
Seal: e .'-,73;,, p\_)e\' ‘slo“ QL")I s
personnel statement.doc 2 En NS 6
%, sudtBle O S

TN



~

March 7, 2019

Melissa G. Harris
4484 Mill Water Crossing
Douglasville, GA 30153

Re:  Lease agreement by and between MNG MANAGEMENT, LLC and LICKETY
SPLIT CASUAL DINING LLC. dated October 1, 2016.

Dear Melissa,

Enclosed please find one (1) each of the executed Assignment of Tenant’s Interest in Lease and
Assumption Agreement and Exhibit “N” for the above referenced Lease Agreement. Please keep
these originals for your records.

Let me know if you have any questions or concerns.

Thank you,

Joy Griffin

REAL ESTATE BROKERAGE, DEVELOPMENT, MANAGEMENT & INVESTMENT



GUARANTY
Atlanta, Georgia Date: Mf_f’ow

FOR VALUE RECEIVED, the receipt, adequacy and sufficiency of which are
hereby acknowledged, and in consideration of a lease dated October 1, 2016, between
LICKETY SPLIT CASUAL DINING LLC, as Tenant (hereinafter called the "Debtor"),
and MNG MANAGEMENT, LLC as Landlord (hereinafter, together with his heirs,
successors and assigns, called the "Lender"), for that certain location known as
GATEWAY CENTER and situated in 1155 Virginia Ave, Hapeville, Georgia, Suite F-
@G, in Fulton County, Georgia (the "Lease") with the undersigned, MELISSA G. HARRIS
hereby, unconditionally guarantees the full and prompt payment when due, whether by
acceleration or otherwise, and at all times hereafter, of (a) all obligations, liabilities and
indebtedness of the Debtor to the Lender, however and whenever incurred or evidenced,
whether direct or indirect, absolute or contingent, or due or t0 become due under the Lease
or otherwise; (b) any and all extensions, renewals, modifications, or substitutions of the
foregoing, and all expenses, including without limitation attorneys' fees sought to be
collected if the Lender endeavors to collect from the Debtor by law or through an attorney
at law; (c) all other charges and expenses, including without limitation late charges, and
the payment of all costs, eXpenses, charges and other expenditures required to be made by
Debtor including without limitation any liabilities caused under the Lease, o1 which Debtor
agrees to make, under the terms and provisions of any other Documents (as that term is
hereinafter defined). All such items (a), (b) and (c) are herein collectively referred to as
the "Liabilities."

In the event that Debtor fails to perform any of his obligations under the Lease or
to pay any of the Liabilities, the undersigned shall, upon the demand of Lender, promptly
and with due diligence pay all Liabilities and perform and satisfy for the benefit of Lender
all obligations.

The undertakings of the undersigned hereunder are independent of the Liabilities
and obligations of Debtor, and a separate action Of actions for payment, damages, or
performance may be brought or prosecuted against the undersigned whether or not an

action is brought against the Debtor and whether or not Debtor is joined in any such action
or actions, and whether or not notice is given or demand is made upon Debtor.

The undersigned hereby represents that the execution of the Lease by the Lender
and the Debtor will be to the direct interest and advantage of the undersigned.

This guaranty shall be continuing, absolute and unconditional and shall remain in
full force and effect so long as the Lease or any obligations under the Lease are in effect.

The Lender may, from time to time, without notice to the undersigned (or any of



.
¢ doﬂoop signature verification:

{ay did yeor above written.

Signed, sealed and delivered in
the-presenee of:

Soctal Securiy Numer
Address: 4484 Mill Water Crossing

% Douglasville, GA 301354191

“\\\‘\

Ny,
:’\g&?—.‘.‘..'iye,;




CONSENT TO ASSIGNMENT

that certain Lease Agicement (the “Lease”) dated October 1, 2016 by and between Lessor
and LA VITA PIZZA I, LLC a Domestic Limited Liability Company as Lessee (the “Lease™),
hereby consents to the transfer and assignment of the Lease to LICKETY SPLIT CASUAL
DINING LLC a Domestic Limited Liability Company (“‘Assignee”). By consenting to the
assignment of the Lease as set forth herein, Lessor does not release Assignor from, and
Assignor shall continue to remain liable and responsible for, the payment of all rental due
under the Lease and for compliance with all of the terms, provisions, covenants and
conditions of the Lease through the end of the Lease term.

Y
/R
MNG MAN/:[;' g T, LLC a limited liab”il,ity company, (“Lessor”), Lessor under

Furthermore, this agreement ‘is contingent upon Lessor’s receipt of proof of
business insurance coverage for the Assignee as stipulated in the Lease. Additionally, as
consideration for the processing of this lease assignment, Lessor is due a nonrefundable
assignment fee of Two Thousand Five Hundred & NO/00 Dollars ($2,500.00) upon
execution of this Consent to Assignment agreement.

This_‘Q_day of @’mm £ 2019,

LESSOR:
MNG MANAGEMENT, LL.C

By: ikj\ﬁj ( /g//

Its: Manager
Date: ‘;lr/m 1/ i

ACKNOWLEDGEMENT OF
CONTINUING LIABILITY:

GUARANT/L')R: 1

NN -

Jiri Matousek







QUON-Y :SNOLLOMLETY

auoy :SLNIWISHOANT-

*sgi 000'0F S J9]lel), PUB HMAD “SUi 000'92 5-2 :88V1D

ﬁ H W auon
: SNOLLYWHOLNI
,,A__ ot ToIeIN

b
gty il
; 5 ¥ ¥ n:@?n-&@n@@

A0B'E Spp' MMM

=====—_== i 5102110120 A9




Georgia Bureau of Investigation
Georgia Crime Information Center

Consent Form

I hereby authorize HAPEVILLE POLICE DEPARTMENT to receive any Georgia criminal history record
information pertaining to me which may be in the files of any state or local criminal justice agency in Georgia.

ME lisse Harr 1S I

Full Name (print) Driver’s License Number and State

Y989 Il Wedes é]ogﬁ'rhj, Lic Kot Solit( lsud 1 2)7,‘,3

Address Company Narhe /
Fevnale ZilgckK - 196/
Sex Race Date of Birth Social Security Number
. \I 7 —= C
i {’3"75,5;-[‘%3/5 UA__/ //./*-’77 Y 20/ 7
Signature Dafe ;

Purpose Codes Used (check appropriate one)

Employment (Licensing, Public/Private employment, Firefighter employment Adoptions, Education
employment, and Military Recruitment) (E)

Employment with mentally disabled (M)

Employment with elder care (N)

Employment with children (W)

Criminal Justice Employment (J)

Public Access (GA Felonies Only) (P)

Used by Law Enforcement Only (C) Case Number

Pre-employment or Employment of Police Officers (Z)

Inquiry ran by:
If ran Purpose Code C Officer Signature:




Page I of |

LSTCN:5489000913 GBITCN:9T161685089997 DATE/TIME:2019-04-26 22:34:18 NAMI:HARRIS.
MELISSA GALL

Georgia Bureau of Investigation
3121 Panthersville Road
;'Decatur, Georgia 30034
 404-244-2639

ﬁIcMU(J#kh\S/EaglePrhﬂ/Prthnwages/I558/hlnﬂ/b166b09d—aa35—4c7c-8ae4-5446cd{60186”. 4/27/2019
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L CKETY $PLT

CAIN'T HOL' YOUR HORSES:
(STARTERS)

FRIED GREEN TOMATOES $5
3 crispy fried to perfection tomatoes
w/ a tangy remoulade sauce

DEVILED EGGS $4
Includes order of 3
SPLIT WING DECISION $6

5 pc wings either Smoked, Ginger
LemonPepper, Buffalo, or Sweet
Thai Chili

SALMON CROQUETTES $6
Includes order of 2

KICK'N CHICKEN

& SHRIMP KABOBS $7

2 kabobs marinated in spices giving
a nice kick of flavor

BREAD BASKET $4
Choose 3: hoecakes, cornbread,
or dinner rolls

SOUPS Cup $4
Bowl $6

Choose between our signature

Lickety Split Soups (chicken

and vegetable) or our Taco Chili

SALADS $5
Garden, Cobb, or Caesar

Add a protein $3-5

JUST A LICK'
(SMALL PLATES)

SLIDERS $7
Choose between 2 slow roasted beef
brisket or Southern Smoked Red Hots
on a sweet bun w/ a side of creamy
house made slaw

IT'S A PICNIC $7
Juicy Grilled Hot Dog & a Slider
choice w/ a side item

MINI KABOBS $8
3 charred chicken kabobs w/
pineapples and yellow rice
*JUMBO shrimp substitute $2
up-charge

CATFISH 'N' CHIPS $8

Bite size fish tenders w/ homemade
fries

COME 'N GET IT

(ENTREES)
JUICY CHICKEN $7
3 pc Grilled, Fried, or Smothered
JUICY SMOKED TURKEY $9

2 herb battered turkey wings slowly
smoked and smothered in gravy w/ a
side of dressing

GLAZED RIBS $9
Half rack of smoked ribs topped with
our signature Sweet Heat Maple
Ginger BBQ sauce

TENDER CATFISH FILETS $8
2 farm raised filets grilled or fried
w/ tartar sauce

JUMBO SHRIMP $12
10 pc w/ your choice of grilled or
fried

SMOKED SALMON $9
Topped with a bourbon glaze

CHICKEN TENDER BASKET $7
Basket of 5 grilled or fried tenders

PORK CHOPS $8
2 pc juicy seasoned chops grilled,
fried, or smothered

HOMESTYLE BURGER $8
Momma's homemade angus beef
burger served on thick toast w/
mayo, tomatoes, lettuce, & cheese



KIDS' MEALS

(UNDER 10)
1 KABOB SKEWER $3 2 CHICKEN TENDERS $3
3 PC CATFISH NIPS $5 1PC LEG OR WING
HOT DOG OR SLIDER $4 OR 1 PC CHOP $2

Capri Suns and Milk Available

FIXIN'S
(SIDES $3)

Kick'n Collard Greens
Homemade Mashed Taters
Sautéed Green Beans
Blackeye Peas

Candied Yams

Fried Okra

Homestyle Slaw

Yellow Rice

Smoked Turkey Cabbage

AIN'T FULL AS A TICK
(DESSERTS)

STRAWBERRY 'NANA PUDDING $5

A twist on the traditional southern
fave w/ strawberries, bananas,
classic vanilla wafers, and
whipped cream

SWEET POTATO PIE SLICE $4
Made with love ‘bout sums it up
HOMEMADE COBBLER $5
Peach Cobbler w/ vanilla ice cream
SLICED CAKE $4
Moist pound cake

FRESH CUT FRUIT MEDLEY $3
Cup of season’s best fruit
assortment

Steamed Spinach
Parmesan Corn on the Cob
Mixed Vegetables
Steamed Broccoli
Hoecakes

Homestyle Fries

1 Bread [$1.50]

S'mack ‘N Cheese [$4]

DRANKS

COKE PRODUCTS $1.50
Coca-Cola, Diet Coke, Sprite,
Ginger Ale, Orange Fanta, and
Root Beer

HOMEMADE SPECIALTIES $3
Strawberry Lemonade, Lemonade,
Peach Sweet Tea, & Red Kool-Aid

SWEET/UNSWEETENED TEA $2

BOTTLED WATER $2
Dasani

ENERGY DRINKS $3
ROOT BEER FLOAT $4
SMOOTHIES $6

Strawberry Banana, Orange Mango,
Green, & Tropical

JOIN US FOR BRUNCH ON SAT/SUN FROM 10-3



LICKETY SPLIT

JUST IN TIME FOR BRUNCH

OMELET $9

Build your own 3-egg omelet with
your choice of 1 meat and veggies

BREAKFAST BOWL $8
Mixed bowl of scrambled eggs,
creamy grits, sharp cheddar,
grilled peppers and onions, hash
brown potatoes, mushrooms, and

SHRIMP' N GRITS COCKTAIL §7

FRESH CUT FRUIT MEDLEY $7
Bowl! of season’s best fruit
assortment

BREAD BASKET $6
Choose 5: Biscuit, Grill Cheese,

Pico de Guallo
BUTTERMILK PANCAKES $7

Hoecake, or Muffins

Stack of 3 fluffy pancakes served A LA CARTE

with sweet cream butter and warm Hash browns $3
syrup Eggs (2 any style) $2.50
PEACH WALNUT Creamy Grits $3
FRENCH TOAST $10 Oatmeal $3

2 Brioche French toasts topped with Bacon (3 pork or turkey) $3
sweet Georgia peaches, crumbled Sausage (2 pork or turkey)  $3
walnuts, melted butter, and Fried Green Tomatoes $5
cinnamon sugar Salmon Croquettes $6
SOUTHERN BREAKFAST $11 DRANKS

2 eggs any style, with your choice of
a meat, grits, or hash browns, and
the option of g biscuit or toast
CHICKEN & WAFFLES $13

3 juicy chicken wings fried with a
light fluffy homemade waffle. Ask us
about additional toppings.

SHRIMP & GRITS $18
Classic southern dish w/ tenderized

COKE PRODUCTS

Coca-Cola, Diet (;oke, Sprite,
Ginger Ale, Orange Fanta, and
Root Beer

HOMEMADE SPECIALTIES $3
Strawberry Lemonade, Lemonade,
Peach Sweet Tea, & Red Kool-Aid

SWEET/UNSWEETENED TEA $2

$1.50

jumbo shrimp seasoned w/ spices, BOTTLED WATER $2
bell peppers, green onions, and pork Dasani
bacon over slow cooked buttery & ENERGY DRINKS $3
triple cheese grits.
ROOT BEER FLOAT $4
ADD-ONS SMOOTHIES $6

CHICKEN’' N WAFFLE POPS $7
2 Southern or Buffalo Chicken flavor
cooked in a fluffy waffle on a stick

Strawberry Banana, Orange Mango,
Green, & Tropical

ASK US ABOUT OUR BOTTOMLESS MIMOSAS



LICKETY $PLIT

COCKTAILS & BEERS

SPLIT SECOND (A signature cocktail) $8
Ketel One Vodka, peach schnapps, fresh lime juice
SOUTHERN ROYAL LEMONADE $9

Crown Royal or Hennessy with homemade lemonade and a splash of fresh
pineapple juice

THE COTTON GIN $8
Gin, fresh lime juice, club soda, topped w/ cotton candy

FIG MOJITO (A southern favorite) $8
Blend of Rum, lime juice, simple syrup, club soda, w/ sliced figs

SOUTHERN TEA TIME $11

Gin, Silver Tequila, Vodka, White Rum, triple sec w/ a hint of lemon juice
Who says you have to go to Long Island to have Tea the way you like?
"HOT” DAMN $8
Captain Morgan Spiced Rum, Spiced Schnapps, Dark Rum, sweet/sour,
lime juice, passion fruit, and grenadine

MELON BALL $8
The boss’ favorite. Vodka, Midori, Cranberry Juice, topped w/fresh cold
melon balls

WATERMELON MARGARITA $9
Cool sassy spin on margarita made from fresh watermelon w/ silver tequila,
agave, & tangy lime juice

BOTTLED BEER AND WINE
Bud light, Corona, Heineken, Budweiser, Michelob, Stella, Coors Light,

Estrella Jalisco, Sweetwater, Blue Mcon $3-6
WINES

White Wines Assortment $5/22

Red Wines Assortment $5/30

Mimosa $6

FULL BAR AVAILABLE
MUST BE 21 TO DRINK
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Monday -Thursday 11-10
Friday- Saturday 11-1t
Sunday 12-2
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Control Number : 18103221

STATE OF GEORGIA
Secretary of State

Corporations Division
313 West Tower
2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE OF ORGANIZATION

I, Brian P. Kemp, the Secretary of State and the Corporation Commissioner of the State of Georgia,
hereby certify under the seal of my office that

Lickety Split Casual Dining, LL.C
a Domestic Limited Liability Company

has been duly organized under the laws of the State of Georgia on 08/16/2018 by the filing of articles of
organization in the Office of the Secretary of State and by the paying of fees as provided by Title 14 of the
Official Code of Georgia Annotated.

WITNESS my hand and official seal in the City of Atlanta
and the State of Georgia on 08/28/2018.

L}
Brian P. Kemp
Sceretary of State




Printed 04/17/19 11:47

TIMES JOURNAL, INC.
P.0. BOX 1633 PHONE: 770-428-9411
ROME GA 30161-1633 FAX: 1888

Advertising Payment Receipt

Account number: 226532 Credit Card #: ************-

Account name: LICKETY SPLIT SOUTHERN KI Approval Code: 05736G[259375323]
Nl v Credit Holder Name:
ATLANTA GA 30354

Phone number: ]

Payment number: 182103

Payment date: 04/16/19

Amount: 180.18

Payment description:

CREDIT CARD PAYMENTS LICKETY SPLIT SOUTHERN KI

Ad Number:
Ad Taker:
First Words:

167373 Class Code: A
treev Salesperson: R913
OPEN LEGAL RATE



PUBLIC NOTICE

Application has been made by Lickety Split
Southern Kitchen and Bar, Owner Melissa
Harris at 1155 Virginia Avenue Ste. F
Hapeville GA. 30354 FOR THE ISSUANCE
OF A 2019 Alcohol Beverage on premise
Consumption of beer, wine and liquor.







i\-’l---.— DO WESTERN SURETY COMPANY & ONE O F AMERICA‘S OLDEST B ONDING CoOmMPANIES OG FLR TN N I K_'

Effective Date:April 18, 2019 Wy
Western Surety Company

LICENSE AND PERMIT BOND

i
’i

POOOOOOS

——

KNOW ALL PERSONS BY THESE PRESENTS: Bond No. 72149365

D000

~

That we, Licketysplit Casual Dining, LLC dba Licketysplit Southern Kitchen & Bar

of _Hapeville , State of _Georgia , as Principal,
and WESTERN SURETY COMPANY, a corporation duly licensed to do surety business in the State of

z3m-10mE OOOOOOEGOGCOECEECECCEECCEOREORROOOOO |

Georgia , as Surety, are held and firmly bound unto the
City of Hapeville , State of Georgia , as Obligee, in the penal s
sum of _Five Thousand and 00/100 DOLLARS (_$5,000.00 ), v

lawful money of the United States, to be paid to the Obligee, for which payment well and truly to be made,
we bind ourselves and our legal representatives, firmly by these presents.

« <ZPIEON <HAmICH RIM+4unE OO
<ZpvIOoon

THE CONDITION OF THE ABOVE OBLIGATION IS SUCH, That whereas, the Principal has been |B
licensed Liquor Z
by the Obligee. "

NOW THEREFORE, if the Principal shall faithfully perform the duties and in all things comply :
with the laws and ordinances, including all amendments thereto, pertaining to the license or permit |}
applied for, then this obligation to be void, otherwise to remain in full force and effect until |j§
April 18th , 2020 , unless renewed by Continuation Certificate. %

This bond may be terminated at any time by the Surety upon sending notice in writing, by First Class
U.S. Mail \to the Obligee and to the Principal at the address last known to the Surety, and at the expiration

©Z-0ZOo®

Dated this 18th day of _April 2019

LICKETYSPLIT CASUAL DINING, LLC DBA
LICKETYSPLIT $OUTHERN KITCHEN & BAR

M lpos, 5L g

Principal

WESTE SURET COMPANY

by [ AT |

Paul T. Brui{at Vice President

Form 532-12-2015

OO OCOOROOREECOCOCOREORORO® »wm-2 3 o
(
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OOOOCEOOOOEOOOO® WESTERN SURETY COMPANY o ONE OF AMERICA'S OLDEST BONDING COMPANIES OOCOOOCOCOOOEOR m
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ACKNOWLEDGMENT OF SURETY

STATE OF SOUTH DAKOTA { (Corporate Officer)
COUNTY OF MINNEHAHA

Onthis _18th  dayof _ April , 2019 , before me, the undersigned officer,
personally appeared Paul T. Bruflat , who acknowledged himself to be the aforesaid

officer of WESTERN SURETY COMPANY, a corporation, and that he as such officer, being authorized so to do, executed
the foregoing instrument for the purposes therein contained, by signing the name of the corporation by himself as such
officer.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

;‘e'—»%h%%h‘e‘v%hﬁ%h%'s'—a‘oﬁhh'eh'—: +
; M. BENT M
a

$
$ s
)
$ 7 \NOTARY PUBLIC /Z22.\¢ :
E SEAL SOUTH DAKOTA SEAL % Notary Public — South Dakota
tonnnnnnnnshhhnhhhnnhnht
My Commission Expires March 2, 2020 ACKNOWLEDGMENT OF PRINCIPAL
y (Individual or Partners)
STATE OF /@”/o“ﬁ(“‘ .
COUNTY OF ullton
PN .
On this J_ﬂf&ay of »“DQPV” l ; >0 [Cl , before me personally appeared
WMe ligs a W )
known to me to be the individual _| _ described in and whwék%?&&kkﬂie foregoing instrument and acknowledged to me
that __She ___ executed the same. ,'.\, ?:’_\,_" 5‘/@(‘*%
o . 7 AN %20k
My commission expires Zos T /
,gzmag_ a0 (985 LTARSSY
V] i 0 %
79 Py hiUr
' % + b V& V]
"""7 ..oq 44 A (i\\.'. 0¢:
Q.;S}Oé’l;ﬁr,;.\. »W LEDGMENT OF PRINCIPAL
STATE OF - \\““(ii)\\i".o (Corporate Officer)
COUNTY OF
On this day of ; , before me personally appeared

>

who acknowledged himself/herself to be the
of , a corporation, and that he/she as
such officer being authorized so to do, executed the foregoing instrument for the purposes therein contained by signing
the name of the corporation by himself/herself as such officer.

My commission expires

Notary Public

License or Permit No.

She
c
8
IS
= = . ! !
S = g
@, e 2
e 7))
N2 28, g |8
g,q_) <0< & =
S ) . <
o5 7 2
= = z
Y =
g -

of

State of

Filed
Approved this
day of



Western Surety Company

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That WESTERN SURETY COMPANY, a corporation organized and existing under the laws of the State of South Dakota, and
authorized and licensed to do business in the States of Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut,
Delaware, District of Columbia, Florida, Georgia, Hawaii, ldaho, lllinois, Indiana, lowa, Kansas, Kentucky, Louisiana, Maine,
Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey,
New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina,
South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia, Wisconsin, Wyoming, and the United
States of America, does hereby make, constitute and appoint

Paul T. Bruflat of Sioux Falls ,
State of South Dakota , its regularly elected Vice President ,
as Attorney-in-Fact, with full power and authority hereby conferred upon him to sign, execute, acknowledge and deliver for and on
its behalf as Surety and as its act and deed, the following bond:

One Liquor City of Hapeville

bond with bond number __72149365

for Licketysplit Casual Dining, LLC dba Licketysplit Southern Kitchen & Bar
as Principal in the penalty amount not to exceed: $5,000.00

Western Surety Company further certifies that the following is a true and exact copy of Section 7 of the by-laws of Western Surety Company
duly adopted and now in force, to-wit:

Section 7. All bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the corporate
name of the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the
Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoint
Attorneys-in-Fact or agents who shall have authority to issue bonds, policies, or undertakings in the name of the Company. The corporate seal is
not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The signature of any
such officer and the corporate seal may be printed by facsimile.

In Witness Whereof, the said WESTERN SURETY COMPANY has caused these presents to be executed by its

Vice President with the corporate seal affixed this 18th  dayof April ,
2019
ATTEST WEST SURET COMPANY
d W By y 5../( ; I i
/7 L. Nelson, Assistant Secretary Paul T. Br)ﬁat, Vice President

COUNTY OF MINNEHAHA

STATE OF SOUTH DAKOTA }
SS

Fsgrgpaatty
Onthis ___18th  day of April , 2019 | before me, a Notary Public, personally appeared
Paul T. Bruflat and L. Nelson

who, being by me duly sworn, acknowledged that they signed the above Power of Attorney as
and Assistant Secretary, respectively, of the said WESTERN SURETY COMPANY, and acknowledged said instrument to be the

voluntary act and deed of said Corporation.
trthbaaahhhhhhhhhhhhhhhhs $

J. MOHR

Z=\\NOTARY PUBLIC /2
SEAL)SouTH DAKGTA@SEAL

Fannnhhhnnnhhhhhhhhhhhht ¢

My Commission Expires June 23, 2021 47
Form F1975-1-2016 '-’

Banhgge,
PO Y

Notary Public



GEORGIA
A Community with a Heart

Alcohol License Establishment Planning & Zoning Form

Date: May 17, 2019

Business Name: Lickety Split Casual Dining, LLC
Business Address: 1155 Virginia Avenue, Suite F
Business Owner: Melissa Harris

Business Owner Address: 4484 Mill Water Crossing, Douglasville, GA 30135

Business Owner Phone 678-438-4604 Business Owner Email: mylicketysplit@gmail.com

Building Square Footage: 2200 SF
Square footage of Business Unit: Not provided

Will the establishment provide patio/outdoor dining? No outdoor seating has been proposed. Should alcohol
service be proposed for outdoor dining, all applicable regulations must be met

Number of Parking Spaces Provided: Eight parking spaces dedicated out of a shared lot

STAFF USE ONLY
Zoning Classification: U-V, Urban Village

Sec. 93-11.2-3. Permitted uses.

Restaurants, grills, cafes, taverns and similar eating and drinking establishments with a maximum size of 6,000
square feet, but excluding drive-in restaurants, fast food restaurants, or restaurants in which patrons are not
served exclusively seated or standing at a counter. Such restaurants, grills, cafes, taverns and similar eating and
drinking establishments shall be allowed to operate no more than six billiard tables upon the premises.

Does the proposed use require a Conditional Use Permit? No.

Number of parking spaces required by zoning: Nine, which will be met by shared parking.

Outdoor dining: Not applicable at this time.

Staff Recommendation: The proposed location complies with zoning. The application may be approved.




A Community with a Heart

Zoning Compliance
Zoning Classification: U-V, Urban Village. The business is a restaurant which has an approved occupational tax
permit in the U-V, Urban Village Zoning district.

Alcoholic Beverage Ordinance Compliance

Sec. 5-3-4. — Standards for approval, denial, renewal, suspension or revocation.

(1)

(2)

(3)

(4)

The nature of the neighborhood immediately adjacent to the proposed location, that is, whether
the same is predominantly residential, industrial or business.

The proposed location is in a commercial area of Hapeville. There are other restaurants in the
same property that have received alcohol licenses.

The proximity of churches, school buildings, school grounds, college campuses, and alcoholic
treatment centers owned and operated by the state or any county or municipal government
therein.

There is no minimum distance required for on-site premises consumption from the nearest
churches, school/school grounds, college campuses, or alcoholic treatment centers.

Whether the proposed location has adequate off-street parking facilities or other parking
available for its patrons.

Parking is adequate per site plan, however, there are ongoing concerns regarding parking given
the number of establishments.

Whether the location would tend to increase and promote traffic congestion and resulting hazards
therefrom.

This area is in an existing shopping center. No additional traffic is expected.

Sec. 5-6-3. - On-premises consumption regulations generally.

The following regulations shall apply to licensed on-premises consumption establishments:
(2) No pouring of liquor, malt beverages, or wine, or any other on-premises alcohol service shall be

permitted between the hours of 12:00 a.m. and 8:00 a.m. for licensed establishments whose property
lines abut an area zoned residential, and 2:00 a.m. and 8:00 a.m. for all others. Except for bed and
breakfasts and hotels, all patrons shall vacate such licensed establishments whose property lines abut
an area zoned residential no later than 12:45 a.m., and 2:45 a.m. for all others. For purposes of this
subsection, "residential" shall mean any parcel of land designated for use as a single or multifamily
dwelling and duplexes.

There are no residential properties abutting the proposed location.
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Police, Code Enforcement, & Traffic Alcohol Establishment Inspection Report

oute: APIl 29, 2019

Business Name: Lickety Spilt
Address: 1155 Virginia Avenue,, Ste F,, Azt GA 30054

Exterior Observations:
Condition of Signage: _Satisfactory

Window Signage & Visibility: Satisfactory

Condition of Property: Sat'SfaCtory

Exterior lllumination: Low Level L] mModerate Level High Level

Employee ID Badges: In Compliance Non-Compliant " [ | N/A

interior Observations

Interior lHumination: Low Level [ Moderate Level High Level
Unknown

Cameras: In Compliance _L__INon-Compliant [] _N/A

Broken Packages: |_In Compliance 1 L[ Non-Compliant ] N/A

Traffic Considerations:

Private Property Accidents 0 Notes:

COMPLIANCE: To resolve this issue please N/A from premises within N/A days from
receipt of this notice to be considered for an Alcohol License.

RIGHT TO APPEAL: Appeals are made thru the ARB, City of Hapeville Mayor and Council by
contacting City Hall at 404-669-2100. Non-compliance may result in a Court Citation.

Additional Violations Noted:

History: 0
Law Enforcement: 0 calls Code Enforcement: calls

Inspector’s Signature

e T oamenots




Inspection No: |AL 19 - 005
Inspection Date: 4/29/2019 InSpeCtion Report
Inspection Time:
Inspector: Brian Eskew
Inspection and Compliance Orders
Facility: |Lickety Split 1155 Virginia AVE
Address:
Phone:
Fax: City: Hapeville
Email: State: GA Postal Code: |30354
Contact: |Melissa Harris Work:
Email: mylicketysplit@gmail.com Cell: (678) 438-4604
Inspection Type: |Inspection General
Violation/Notes Location

Violation Code

Days to Correct *

Inspection Notes

Approved For Alcohol License

Owner/Representative:

.nspecm,;'g; (9 &(

A variance procedure is available. Please contact the inspector named for further assistance with this
or any other matter.

* Number of days to correct from date inspected.

Printed Date: 5/10/2019 8:33:04 AM
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Administrative Services Department
3468 North Fulton Avenue

Hapeville, GA 30354
Phone: (404) 766-3004
Fax: (404) 669-3302

Alcohol Beverage License Application

Instructions: This application must be typed or printed legibly and executed under oath. Each question must
be fully answered. If space provided is not sufficient to answer the question please use a separate sheet of

paper.
Holding an alcohol beverage license with the City of Hapeville is a privilege.

% New o Amended
Date: 05/22/2019
Mindy L. Thompson, Esq.
Contact Name: Sard & Leff, LLC Phone: (770) 644-0800

Business/Trade Name: Merritt Hospitality, LLC

D/B/A: Hilton Atlanta Airport (Andiamo)

Email: mthompson@sardandleff.com

Emergency Contact Name: Edward M. Walls Phone: (678) 425-6091
Business Address: 1031 Virginia Avenue, Atlanta, GA 30354

TYPE OF BUSINESS

0 Convenience Store o Specialty Beverage Store

O Grocery Store o Restaurant

= Hotel/Motel o Restaurant under 2,000 Sq. Ft.

0 Package Store o Wholesale

] Manufacturer o Other:
TYPE OF LICENSE AND FEES

Retail On-Premise Consumption Wholesale/Manufacturer

] Beer/Wine $3,150.00 [0 Beer/Wine $3,150.00 [1 Beer/Wine $3,150.00
[ Package $5,000.00 Beer/Wine/Liquor  $5,000.00 O Beer/Wine/Liquor $5,000.00

On-Premise Consumption below
2,000 Sq. Ft.

O Beer $750.00
O Wine $750.00
O Liquor $1600.00

APPLICANT INFORMATION
Please submit a passport photograph of owner(s) with completed application.

Anthony R. Rutledge
Full Name: on behalf of Merritt Hospitality, LLC Date of Birth: -1971
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Current Address: 530 Main Street North, Southbury, CT 06488

Spouse Name: _Valerie T. Rutledge

Address of Applicant (if different for the past 5 years):
N/A

Name and Location of Employers for the last five years: _05/2005 - Present: Merritt Hospitality, LLC - Norwalk, CT

Have you been arrested in the last five years? O Yes ® No (If yes, explain)
N/A

Has your spouse been arrested in the last five years? [0 Yes Kl No (If yes, explain)
N/A

BUSINESS INFORMATION
Type of business entity: O Sole Proprietorship O Partnership O Corporation Other
Limited Liability Company
Has an Occupational Tax Certificate been obtained and paid for said business? O Yes No (If not issued
by the City of Hapeville please include a copy with application.) Applied for.

Federal Tax ID Number: 52-2353526 State Tax ID Number:  Applied for

Do you own the property? O Yes X No (If no, please provide name, address, and contact number for the
landlord. A copy of the Lease must be attached to this application.) _WS HAA Owner, LLC

Name each person(s) having a financial interest in the Establishment.

Full Name Position Social Security Address % of Interest
Number
Merritt Hospitality, LLC¥ Hotel Management 52-2353526 101 Merritt - 7 Corporate
Company Park, Norwalk, CT 06851
WS HAA Owner, LLC* 100%

Have you or anyone with interest in the establishment ever or do you currently hold an alcohol beverage license
with any other municipality, county, or state? Kl Yes O No

If so, have you or anyone holding interest in the establishment ever been placed on probation or had your
license revoked? O Yes &I No (If yes, please explain on separate sheet of paper and attach hereto.)

*At time of closing, scheduled for 06/21/2019
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Provide name, address, Social Security Number, and phone number for each Manager if different from owner.
A passport photograph, Personnel Statement, and Background Check must be submitted for each manager.

Full Name Social Security | Address Phone Number
Number
Edward M. Walls oo JJJ 2605 Shumard Oak Drive, Braselton, GA 30517 | (678) 425-6091

BUSINESS SPECIFIC INFORMATION On File.

County Tax Parcel ID Zoning District

Nearest Intersection:

Building Square Footage: Business Square Footage (if not using entire building):

Patio/Outdoor Dining Square Footage (if applicable):

Number of Parking Spaces for business? (Attach site plan showing designated, striped parking and lighting)

If shared parking, detail of how many are dedicated to the business and details of other businesses sharing

parking (addresses).

Hours/days of operation:

Description of adjacent properties (residential/commercial)

If application is for Retail Sale, attach a surveyor’s certificate containing the following information:

]

o

A scale drawing of the building and/or proposed building

The proposed off-street parking facilities available to the building and all outdoor lighting on the
premises

The exact location of the business, including street address, ward, and county tax map number
Current zoning classification of the location

The distance from the business to each of the following: the nearest school, church building, and
the nearest alcoholic treatment center owned and operated by state, county or municipality.

VERIFICATION OF APPLICATION

I hereby make application for an Alcohol Beverage License for the City of Hapeville. I understand that holding
this license is a privilege. Ido hereby affirm and swear that the information provided herein is true, complete
and accurate, and I understand that any inaccuracies may be considered just case for invalidation of this
application and any action taken on this application. I understand the City of Hapeville reserves the right to
enforce any and all ordinances regardless of payment of license fee and further that it is my/our responsibility to
conform with said ordinances in full. I hereby acknowledge that all requirements shall be adhered to. I can

Revised March 2018 3



read the English language and I freely and voluntarily have completed this application. I understand that it is a
felony 7mkg false statements or writings to the City of Hapeville pursuant to O.C.G.A. §16-10-20.

/</1

Signatu\re/of\}ipplica}\t or Agent

Anthony R. Rutledge
Print or Type Name

I certify that __ Anthony R. Rutledge (name of applicant) personally appeared before me, and
that he signed his name to the foregoing statements and answers made therein, and under oath, has sworn that
said statements and answers are true.

i .
This ol day i W~ 2004, .
//() Lt f//o’ - &(/ - Melanie EW Collier
f Connecticut
Notary Publlc/ s:%;ymm:s“aﬁ?':s Sept 30, 2021
C pr
My commission expires on: /f'{f»//6 2/

Revised March 2018



Alcoholic Beverage Personnel Statement

For Official Use Only ) . . 1
Type of License: Beer/ Wine/ Liquor Business: Merritt Hospitality, LLC

Address: 1031 Virginia Avenue, Hapeville

Telephone:

Instructions: This personnel statement must be executed under oath or affirmation by every person
having any ownership or profit sharing interest in, or managing any place of business applying for
license from the City of Hapeville, Georgia to sell or deal in alcoholic beverages or liquors. Please
type or print clearly in ink. If not legible, Statement will not be accepted. Each question must be
fully answered. If the space provided is not sufficient, answer the question on a separate sheet and
indicate in the space provided that such separate sheet is attached. A personnel statement,
including two (2) passport-size photographs and two (2) fingerprint cards are required by Questions
35 and 36, for all owners/managers/assistant managers and must be submitted with every license
application.

1, Edward Marion Walls 2605 Shumard Oak Drive Braselton, GA 30517

Full Name of Applicant ~ Address of Applicant
2. Social Security Number

3. Driver’s License Number

.
4. Date of Birth Place of Birth

-1 953 Lodi, Ohio

5. U.S. Citizen

a. @ By Birth

b. () Naturalized
Date, Place and Court By birth
Petition Number

Certificate Number

Derived Parent Certificate Number(s)
Alien Registration Number
Native Country

Date of Port Entry

6.  How long have you been a legal resident of Georgia? O Years_>__ Months




10.

11.

i2.

13.

14.

15.

Marital Status @ingle OMarried OWidowed @Divorced OSeparated

If married, give Spouse’s full name _ VA

AN
Physical Description of Applicant Race W M Height6 4

Weight225 65

- Sex

Hair Color G rey Eyes Blue

Age

Education and training specific to restaurant/alcohol field.

TIPS training and has more than twenty-five (25) years of hotel management experience.

Have you ever used or been known by any other name OYeS @No

List maiden name, names by former marriages, former names changed legally or
otherwise, aliases or nicknames. For each, list the period during which you were
known by this name,_Ed Walls

Are you a registered voter in the State of Georgia Yes O No

County registered Number of years registered

Gwinnett 3 Months

For the last calendar year, did you file and pa)% any County property tax @vesONo
Name of County

Gwinnett. and Broward (Florida)Counties

For the last calendar year, did you file and pay any City property tax (OYes@No
Name of City

personnel statement.doc 5



16. Employment record for the past ten (10) years (Give most recent experience first, if self-
employed give details) :

From To Employer Occupation Reason for leaving
Duties

(a) 7/1996 9/27/2014 Starwood Hotels and resorts General Manager; Hotel sold

®) 9/28/2014 7/13/2018 Hilton General manager New Job

© 7/30/2018 -Present HEI hotels (chateau elan) General Manager

(d)
(e)
®
(8
(h)

17.  List, with your most recent place of residence first, all of your residences for the past
ten (10) years

Date
From/To Street City State

(@) 7/1997-10/2011 345 Quiet Water Lane Atlanta GA

®) 10/2011-5/2017 4218 N Ocean Drive Hollywood FL

© 5/2017- 11/2018 916 Polk Street Hollywood FL

) 11/2018- present 2605 Shumard Oak Drive Braselton GA

(e)

20. Military Service Yes No
List Serial Number ___Branch of Service
Period of Service Date of Discharge

Type of Discharge received

21. Have you ever been convicted of a felony relating to violence, illegal substances,
gambling, theft or alcohol use, or of a crime opposed to decency and morality, or who
has been convicted of a crime involving violation of the ordinances of the city or any
other city or county relating to the use, sale, taxability or possession of malt
beverages, wine or liquor, or violations of the laws of the state and federal
government pertaining to the manufacture, possession, transportation or sale of

personnel statement.doc ‘ _ 3



22,

23.

24.

25.

26.

27,

28.

29,

malt beverages, wine or intoxicating liquors, or the taxability thereof within five (5)
years preceding this application? __ ()  Yes @ No

Full name of dealer and trade name, if any, submitting application of which this

personnel statement is a part.
Merritt Hospitality LLC

Position of applicant in dealer’s business.
General Manager

Does applicant have any ownership/profit sharing interest in business? O Yes@No
Describe. '

State annual salary of applicant or the estimated annual profit or compensation
derived from this business. $

Salary

Do you have any financial interest in any bar, lounge, tavern, restaurant, or other
place of busineé where alcoholic beverages are sold and consumed on the business
premises? Yes 7)) No If Yes, explain.

Do you have any financial interest or are you employed in any wholesale or retail
liquor business other than the business submitting the license application of which
this personnel statement is a part? ®vesONo If Yes, give names and locations and
amount of interest in each.

General Manger of the Chateau Elan Winery and Resort, Braselton GA

Do you have any financial interest or are you employed in any business engaged in
distilling, bottling, rectifying or selling (wholesale, retail or manufacturing) alcoholic
beverages in this State or outside this State which has not otherwise been disclosed
in this statement. O Yes @ No If yes, explain.

Have you ever had any financial interest in an Alcoholic Beverage business which
was denied a liquor permit O Yes @ No If yes, explain.

Has any Alcoholic Beverage business in which you hold or have held any financial
interest or have been employed, ever been cited for any violation for the rules and
regulations of the State Revenue Commissioner relating to the sale and distribution
of distilled spirits. © Yes @) If yes, explain.

personnel statement.doc 4



30. Have you ever been denied a bond by a commercial surety company? (OYes @ No
If yes, explain.

e Are'you relategi by blood, marriage or adoption to any persons engaged in any
business handling alcoholic beverages, whiskeys or liquors in the State of Georgia.

OYes @ No

32. Personal References. Give three (3) personal references, not relatives (i.e., former
employers, fellow employees or school teachers who are responsible adults, business

or professional men or women) who have known you well during the past five (5)
years. '

Name
Anne Hotte

Residence
2831 NE 40th Ct. Ft Lauderdale Florida 33308

Business Address
330 N Federal Hwy Hollywood FL 33020

Teleﬁhone Number

Number of Years Known
8 years

Name
Marty Shuham

Residence
4201 North Ocean Drive# 401 Hollywood Florida 33019

Business Address
1930 Harrison St # 208, Hollywood, FL 33020

Tiiiiione Humber

Number of Years Known
7 years

Name
Judge Daniel Casey

Residence
4730 Pierce St, Hollywood FL 33021

Business Address
Broward County 17th Circuit Court, 201 SE 6th St, Fort Lauderdale, FL 33301

Telephone Number
I

Number of Years Known
8 years

33. Attach two (2) passport-size photographs (front view). Write name on back of
photographs and also the name of dee&r su?mitting a license application. Initial

here if such photographs are attached. 47 /4
P

personnel statement.doc 5




34. There must be submitted with this personnel statement the fingerprints of applicant

-on two (2) fingerprint cards, which will be furnished by the City of Hapeville. Initial
here that such fingerprint cards are attached.

NOTE: Before signing this statement, check all answers and explanations to see that
you have answered all questions fully and correctly. This statement is to be
executed under oath or affirmation and subject to.the penalties of false
swearing and it includes all attached sheets submitted herewith.

Verification

I, Edward M. Walls , applicant, do solemnly swear, subject to

criminal penalties for false swearing, that the statements and answers made by me to the foregoing
questions in this application for a City of Hapeville license as a dealer in alcoholic beverage and
liquors are true, and no false or fraudulent statement or answer is made therein to procure the
granting of such license. I hereby submit for an Alcoholic Beverage Privilege License Personnel
Statement for the City of Hapeville. I do hereby swear or affirm that the information provided
herein is true, complete and accurate, and I understand that any inaccuracies may be considered
just case for invalidation of this statement and any related application and any action taken on this
statement and any related application. I understand the City of Hapeville reserves the right to
enforce any and all ordinances regardless of payment of license fees and further that it is my/our
responsibility to conform to said ordinances in full. I hereby acknowledge that all requirements
shall be adhered to. I can read the English language and I freely and voluntarily have completed
this statement. I understand that it is a felony to make false statements or writings to the City of

Hapeville pursuant to O.C.G.A. § 16-10-20.
/ (
/@/ d W’@{W J

Apphcant S Slgnature
(Full name in ink

/Z/ﬂmf /J //%

Applicant’s Name
(Print or Type)

I certify that
Edward M. Walls

(the above named applicant)

is personally known to me, and that he signed his name to the foregoing statements and

answers made therein, and, under oath, has sworn that said statements and answers are
true.

This 5 ﬂ\ dayof IV c}\\:\) , 20 ) Qf
\‘\‘\ \“‘“LI..‘X"I"",u”
Notary Pubhc O SO -
§ SQ0ARLY 1

Seal: T el :
personnel statement.doc %
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Georgia Bureau of Investigation
Georgia Crime Information Center

Consent Form

I hereby authorize HAPEVILLE POLICE DEPARTMENT to receive any Georgia criminal history record
information pertaining to me which may be in the files of any state or local criminal justice agency in Georgia.

Edward Marion Walls

Full Name (print) Driver’s License Number and State (
/f/d”’ 1/“ /?74"(:%54”"/ ﬂ‘zv( ”c‘;/‘/\ #//é /,, zf”L//// //»(.,
Address /},’ 7% 0 /%c’ i TP BOS)T) Company Name

/ - -~ 7
Sex Race Date of Birt Social Security Number
/ P /ﬂ. — )
( //////f i 4;;{//%,//(3/

—TSignature < Date

Purpose Codes Used (check appropriate one)

X Employment (Licensing, Public/Private employment, Firefighter employment Adoptions, Education
employment, and Military Recruitment) (E)

Employment with mentally disabled (M)

Employment with elder care (N)

Employment with children (W)

Criminal Justice Employment (J)

Public Access (GA Felonies Only) (P)

Used by Law Enforcement Only (C) Case Number

Pre-employment or Employment of Police Officers 2)

Inquiry ran by:
If ran Purpose Code C Officer Signature:




Mr. Edward M. Walls, Agent

City of Hapeville Alcoholic Beverage License Applications (Change of Ownership)
Merritt Hospitality, LLC d/b/a Hilton Atlanta Airport
1031 Virginia Avenue, Atlanta, GA 30354



DRIVER’S LICENSE S

pL NO. 065685889 ' 1953
o110, O ool 532

Rev 07/01/2015 367BOBET 18300401

www.dds.ga.gov
_ (678) 413-8400

CLASS: C-< 26,000 fbs, GVWR and Trailer S 10,000

ENDORSEMENTS: Nona

RESTRICTIONT: A-Nune

A




DENTONS DRAFT 5/22/19

MANAGEMENT AGREEMENT

between

WS HAA Owner, LLC

and

MERRITT HOSPITALITY, LLC

for the

HILTON ATLANTA AIRPORT HOTEL

[ 1, 2019
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MANAGEMENT AGREEMENT

This Management Agreement (the “Agreement”) is made and entered into as of this [__]
day of [ 1, 2019 (the “Effective Date”) by and between WS HAA Owner, LLC, a
Delaware limited liability company] (“Owner”), and MERRITT HOSPITALITY, LLC, a
Delaware limited liability company (“Operator”).

RECITALS:

A. Owner is, or shall become prior to the Commencement Date, the fee owner of the
Premises, which, together with associated improvements, parking areas and personal property, is
presently known as the “Hilton Atlanta Airport Hotel” and is defined herein as the “Hotel”.

B. Operator is engaged in the business of managing and operating hotels.

C. Owner and Operator desire to enter into this Agreement for the management and
operation of the Hotel in accordance with the terms and conditions and subject to the limitations
contained in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
in this Agreement and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Owner and Operator covenant and agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. In this Agreement and any Exhibits, the following terms shall have the
following meanings:

“Accounting Period” shall mean each calendar month during each Fiscal Year.
“Accounting Services” shall have the meaning set forth in Section 10.4.

“Accounting Services Fee” shall mean an annual amount equal to $30,000, payable
monthly as provided in Section 11.3.

“Adjusted GOP” shall mean, for any Fiscal Year, Gross Operating Profit less the sum of:
(1) Management Fees (excluding the Incentive Fee), (ii) Taxes, (iii) Insurance Costs, (iv)
Equipment Lease Costs, (v) the Reserve; and (vi) Owner’s Priority Return.

“ADR Provider” shall have the meaning set forth in Section 27.2(a).

“Affiliate” shall mean any person or entity that directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with another person or entity.
The term “control” (and correlative terms) shall mean the power, whether by contract, equity
ownership or otherwise, to direct the policies or management of a person or entity. A natural
person is related to another natural person if he or she is a spouse, parent, or lineal descendant of
the other person.
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“Agreement” shall have the meaning set forth in the introductory section of this
Agreement.

“Annual Operating Budget” shall mean an annual operating projection for the Hotel
prepared and submitted by Operator to Owner and approved by Owner for each Fiscal Year
pursuant to Section 4.2(a).

“Annual Plan” shall mean an annual business plan for the operation of the Hotel prepared
by Operator and approved by Owner, which shall include the Annual Operating Budget and the
Capital Budget, and any other material included therein by Operator as provided in Section 4.2.

“Arbitrator” shall have the meaning set forth in Section 27.2(c).
“Base Fee” shall have the meaning set forth in ARTICLE 11.

“Building” shall mean, collectively, the buildings (including all roof coverings and exterior
facades and any walkways and bridges) and all structural elements of such buildings, all of which
are a part of the Hotel, together with such elements servicing and/or supporting the Hotel.

“Building Systems” shall mean any mechanical, electrical, plumbing, heating, ventilating,
air conditioning, sanitation, water treatment, sewer treatment and disposal, life safety systems,
vertical transportation systems and other similar operating and monitoring systems and items of
equipment installed in or upon, and affixed to, the Hotel.

“Capital Budget” shall mean a proposed estimate of FF&E Expenditures and Capital
Improvements prepared by Operator and submitted to Owner and approved by Owner for each
Fiscal Year pursuant to Section 4.2(b).

“Capital Improvements” shall mean any expenditures properly categorized under GAAP
as capital in nature, for any alterations, improvements, replacements, and additions to the Building,
the Building Systems or FF&E.

“Centralized Services” shall have the meaning set forth in Section 4.6.

“Centralized Services Charge” shall have the meaning set forth in Section 4.6.

“Claims” shall have the meaning set forth in Section 22.1.

“Commencement Date” shall mean the date on which Operator assumes the management
and operation of the Hotel and all or substantially all of the Hotel is open for business to the general
public.

“Competitive Set” shall mean initially, the following list of hotels: (i) [ 1,
subject to any revisions to such list agreed upon by Owner and Operator from time to time, which
revisions, to the extent applicable, will occur during the Annual Plan process.

“Corporate Personnel” shall mean any of Operator’s executive level personnel holding a
position of Vice President or higher from Operator’s corporate headquarters who perform activities
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at or on behalf of the Hotel in connection with the services provided by Operator under this
Agreement.

“CPI” shall mean the Consumer Price Index for All Urban Consumers, United States City
Average, All Items (1982-84=100), issued by the Bureau of Labor Statistics of the United States
Department of Labor.

“Default Rate” shall mean the lesser of (i) the Prime Rate plus five percent (5%) per annum
or (i1) the highest lawful rate permitted by applicable Legal Requirements from time to time.

“Depository Account” shall have the meaning set forth in Section 9.2.

“Effective Date” shall mean the date of this Agreement as set forth in the introductory
paragraph.

“Equipment Lease Costs” shall mean costs and expenses incurred by Owner in
connection with the leasing or financing of equipment used in the operation and maintenance of
the Hotel.

“Event of Default” shall mean any of the events described in ARTICLE 15, provided that
any condition contained therein for the giving of notice or the lapse of time, or both, has been
satisfied.

“Expert” shall mean an independent, neutral and impartial individual having not less than
ten (10) years of experience in or for the hospitality industry in the area of expertise on which the
dispute is based (e.g. with respect to operational matters, experience in the management and
operation of hotels of a similar nature as the Hotel or, with respect to financial matters, experience
in the financial or economic evaluation or appraisal of hotels) and shall not have any conflict of
interest with either party.

“Fiscal Year” shall mean the fiscal year that ends on the last day of each calendar year.
The first Fiscal Year shall be the period commencing on the Commencement Date and ending on
December 31 of the same calendar year in which the Commencement Date occurs. Except as
otherwise expressly set forth in this Agreement, the words “full Fiscal Year” shall mean any Fiscal
Year containing not fewer than three hundred sixty five (365) days. A partial Fiscal Year after the
end of the last full Fiscal Year and ending with the expiration or earlier termination of the Term
shall constitute a separate Fiscal Year.

“Force Majeure Event” shall mean any one or more of the following events or
circumstances that, alone or in combination, directly or indirectly, materially and adversely affect
the operation of the Hotel: (i) fire, earthquake, hurricane, tornado, flood, storm or other casualty;
(i1) epidemics, quarantine restrictions or other public health restrictions or advisories; (iii)
performance of Capital Improvements reasonably required to maintain the Hotel in accordance
with the Operating Standards which materially and adversely affect the income generating areas
of the Hotel or any other area material to the operation of the Hotel; (iv) strikes, lockouts, or other
labor interruptions generally (as opposed to any such events directed specifically against Operator
or its Affiliates not involving or related to the Hotel); (v) war, rebellion, riots, acts of terrorism, or
other civil unrest or commotion; shortage of critical materials or supplies; (vi) disruption to local,
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national or international transport services; (vii) embargoes, lack of materials, water, power or
telephone transmissions necessary for the operation of the Hotel in accordance with this
Agreement; (viii) action or inaction of governmental authorities having jurisdiction over the Hotel;
or (ix) any other event beyond the reasonable control of Owner or Operator, but in all instances
excluding the financial inability of either party to perform or otherwise meet its obligations.

“Furniture, Fixtures and Equipment” or “FF&E” shall mean all furniture, furnishings,
wall coverings, fixtures, carpeting, rugs, fine arts, paintings, statuary, decorations, and hotel
equipment and systems located at, or used in connection with, the operation of the Premises as a
hotel, including without limitation, major equipment and systems required for the operation of
kitchens, bars, laundry and dry cleaning facilities, office equipment, dining room wagons, major
material handling equipment, major cleaning and engineering equipment, telephone systems,
computerized accounting and vehicles (including the costs associated with the purchase,
installation and delivery thereof) together with all replacements therefor and additions thereto, but
in all events excluding Operating Equipment and Supplies.

“FF&E Expenditures” shall mean any expenditures pertaining to FF&E and not
constituting Capital Improvements.

“GAAP” shall mean those conventions, rules, procedures and practices, consistently
applied, affecting all aspects of recording and reporting financial transactions which are generally
accepted by major independent accounting firms in the United States. Any financial or accounting
terms not otherwise defined herein shall be construed and applied according to GAAP.

“GOP Test” shall have the meaning set forth in Section 17.2.

“Gross Operating Profit” or “GOP” shall mean the amount by which Gross Revenues of
the Hotel exceed Operating Expenses of the Hotel.

“Gross Revenues” shall mean all revenues and receipts of every kind derived from the
Hotel and all departments and parts thereof, as finally determined on an accrual basis in accordance
with the Uniform System of Accounts, including, but not limited to, revenues and income (both
cash and credit transactions) before commissions and discounts for prompt or cash payments, from
(a) the rental of rooms and lobby space; (b) exhibit or sales space of any kind, including without
limitation, charges for reservations, deposits and cancellation fees not refunded to guests; (c)
income from vending machines, health club membership fees, wholesale and retail sales of
merchandise, service fees and charges; (d) business interruption insurance claims in respect of the
Hotel, () condemnation awards for temporary use of the Hotel; (f) license, lease and concession
fees and rentals or other management income received by Owner (but not including the gross
receipts of any licensees, lessees and concessionaires); (g) food and beverages sales, and (h) other
sales of every kind conducted by, through or under Operator in connection with the Hotel. Gross
Revenues shall not include (i) federal, state and municipal excise, sales and use taxes or similar
impositions collected directly from patrons or guests or included as part of the sales price of any
goods or services; (ii) proceeds arising from the sale or other disposition of property described in
Section 1231 of the Internal Revenue Code or of capital assets; (iii) proceeds from condemnation
and payments received on account of insurance policies (other than the proceeds from business
interruption insurance and from condemnation awards for temporary use of the Hotel when
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received); (iv) proceeds from claims for damages suffered by Operator or Owner, unless in
recompense for a lost revenue item; (v) interest earned on the Reserve; or on any funds in the
Operating Accounts; (vi) gratuities, including tips and service charges which are paid to the Hotel
Employees by third parties; (vii) gross receipts received by licensees, lessees and concessionaires
at the Hotel; (viii) proceeds from any sale, financing or refinancing of the Hotel or any interest
therein; and (ix) any funds supplied by Owner to the reserve or to provide Working Capital, or
which otherwise is defined as Owner’s Invested Capital or Owner’s Additional Invested Capital.

“Guest Data” shall mean all guest profiles, contact information, histories, preferences, and
other information obtained in the ordinary course of business from guests of the Hotel during such
guests’ stay at the Hotel, or during such guests’ use of the facilities associated with the Hotel.

“Hotel” shall have the meaning set forth in Recital A of this Agreement, as further
described on Schedule 1 attached hereto.

“Hotel Employees” shall mean all individuals performing services in the name of the Hotel
at the Hotel, in connection with the Hotel’s business, whether employees of Operator or its
Affiliate, but in any event, excluding the Corporate Personnel and any other personnel employed
by Operator to perform services on a non-exclusive basis at other System Hotels.

“Hotel Executive Staff Member” shall mean each of the general manager, controller,
director of revenue management, director of sales/marketing and director of food and beverage at
the Hotel from time to time (or such equivalent position), to the extent such positions exist at the
Hotel.

“Implied Fiduciary Duties” shall have the meaning set forth in Section 11.1(b).
“Incentive Fee” shall have the meaning set forth in Section 11.1(b).

“Indemnified Party” shall mean any party entitled to indemnification pursuant to
ARTICLE 22.

“Indemnifying Party” shall mean any party required to indemnify an Indemnified Party
pursuant to ARTICLE 22.

“Insurance Costs” shall mean all insurance premiums or other costs paid for any insurance
policies (including business interruption insurance) maintained by or on behalf of Owner with
respect to the Hotel.

“Inventories” shall mean “Inventories of Supplies” as defined in the Uniform System of
Accounts, such as soap, toilet paper, stationery, writing pens, food and beverage inventories, paper
products, menus, expendable office and kitchen supplies, fuel, supplies and items similar to any
of the foregoing.

“Legal Proceedings” shall mean all complaints, counterclaims or cross-claims filed in a
court of competent jurisdiction, any notice of any claim of violation of any legal requirement by
any governmental agency or authority, or any summons or other legal process, in each instance by
or against the Hotel or by or against Owner, or Operator in connection with the Hotel.
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“Legal Requirements” shall mean (a) all laws, ordinances, statutes, regulations and orders
relating to the Hotel and the Premises now or hereafter in effect, including but not limited to,
environmental laws and (b) all terms, conditions, requirements and provisions of (i) all Permits;
(i1) all leases; and (iii) all liens, restrictive covenants and encumbrances affecting the Hotel or the
Premises or any part thereof.

“Lender” shall mean the holder of any Mortgage.

“License Agreement” shall mean the applicable franchise or license agreement issued to
Owner by Hilton Franchise Holding LLC (or any successor thereto); should for any reason the
License Agreement as above defined terminate or cease to exist, then the term “License
Agreement” shall thereafter mean the franchise or license agreement from time to time entered
into by Owner with respect to the branding and operation of the Hotel.

“Licensor” shall mean the “Franchisor” under the License Agreement.
“Litigation Claims” shall have the meaning set forth in Section 27.2(a).

“Major Renovations” shall mean a contemporaneously made set or series of alterations,
additions and/or improvements to the Hotel or any material renovation, remodeling or refurbishing
of the Hotel (or any portion thereof) implemented by Owner or required under a so-called
“property improvement plan” imposed under a License Agreement, which customarily would be
managed by a third party project manager, but which shall not include any routine Repairs and
Maintenance with respect to Capital Improvements or FF&E.

“Management Fee” shall mean collectively the Base Fee and Incentive Fee, all as set forth
in ARTICLE 11 hereof.

“Measurement Year” shall have the meaning set forth in Section 17.2(a).
“Mediator” shall have the meaning set forth in Section 27.2(a).

“Mortgage’ shall mean, collectively, each of the documents evidencing or securing current
or future indebtedness on the Hotel in favor of any Lender.

“Multi-Property Programs” shall have the meaning set forth in Section 4.7.
“Notice” shall have the meaning set forth in ARTICLE 19.

“Notice of Proposed Sale” shall have the meaning set forth in Section 21.2.
“OFAC” shall have the meaning set forth in Section ARTICLE 25(d).

“Operating Account” shall mean an account or accounts, bearing the name of the Hotel
and owned by Owner, established by Operator in a federally insured bank or trust company
selected by Owner.
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“Operating Equipment and Supplies” shall mean supply items which constitute
“Operating Equipment and Supplies” under the Uniform System of Accounts, all miscellaneous
serving equipment, linen, towels, uniforms, silver, glassware, china and similar items.

“Operating Expenses” shall mean all those ordinary and necessary expenses incurred in
the operation of the Hotel determined in accordance with GAAP and the Uniform System of
Accounts.

“Operating Standards” shall mean the operation of the Hotel in a first class manner in
accordance with (i) the requirements under the applicable License Agreement; (ii) this Agreement;
(i11) Legal Requirements; and (iv) the standards, policies and programs in effect from time to time
that Operator reasonably determines are applicable to the operation, maintenance and repair of
comparable hotels within the System Hotels.

“Operator” shall have the meaning set forth in the introductory section of this Agreement.
“Operator Indemnified Parties” shall have the meaning set forth in Section 22.2.
“Operator Rebates” shall have the meaning set forth in Section 4.7.

“Operator’s Grossly Negligent or Willful Acts” shall mean any gross negligence, willful
misconduct, or fraud committed by Operator or the Corporate Personnel in the performance of
Operator’s duties under this Agreement. The acts or omissions (including gross negligence, willful
misconduct or fraudulent acts or omissions) of the Hotel Employees (excluding the general
manager and the controller) shall not be imputed to Operator or to the Corporate Personnel, or be
deemed to constitute Operator’s Grossly Negligent or Willful Acts, unless such acts or omissions
resulted directly from the gross negligence, willful misconduct or fraudulent acts of Operator, the
Corporate Personnel, the general manager and/or the controller in directing the Hotel Employees.

“Owner” shall have the meaning set forth in the introductory section of this Agreement.
“Owner Indemnified Parties” shall have the meaning set forth in Section 22.2.

“Owner’s Additional Invested Capital” shall mean any additional amounts advanced by
Owner for Working Capital and for Capital Improvements in excess of the Reserve, calculated on
a cumulative basis.

“Owner’s Annual Plan Objections” shall have the meaning set forth in Section 4.2.

“Owner’s Invested Capital” shall mean an amount equal to the purchase price paid by
Owner for the Hotel, plus Owner’s due diligence and related costs (including closing costs) in
connection with Owner’s acquisition of the Hotel, and Working Capital, subject to an adjustment
by Owner by written notice to Operator within sixty (60) days of the closing of the acquisition of
the Hotel.

“Owner’s Priority Return” shall mean an amount equal to a nine and one half percent

(9.5%) unlevered cash on cash return of: (i) Owner’s Invested Capital; and (ii) Owner’s Additional
Invested Capital.
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“Performance Test” shall have the meaning set forth in Section 17.2.

“Permits” shall mean all governmental or quasi-governmental licenses and permits,
including but not limited to any certificate of occupancy, business licenses and liquor licenses.

“Premises” shall mean the land on which the Hotel is located, which land is described in
Exhibit A attached hereto.

“Prime Rate” shall mean the rate per annum announced, designated or published from

time to time by JP Morgan Chase Bank N.A. as its “prime”, “reference” or “base” rate of interest
for commercial loans.

“Privileged Information” shall have the meaning set forth in Section 23.16.
“Prohibited Persons” shall have the meaning set forth in Section ARTICLE 25(d).

“Reimbursable Expenses” shall mean all reasonable travel, lodging, entertainment,
telephone, facsimile, postage, courier, delivery, employee training and other expenses reasonably
incurred by Operator in accordance with the standard policies for expenses reasonably incurred by
Operator on its own behalf and which are directly related to its performance of this Agreement,
but in no event will Reimbursable Expenses include or duplicate expenses for Operator’s overhead
or Centralized Services.

“Repairs and Maintenance” shall have the meaning set forth in Section 8.1.

“Reserve” shall mean an account maintained as a reserve for FF&E Expenditures and
Capital Improvements.

“Revenue Data Publication” shall mean Smith’s STR Report, a monthly publication
distributed by STR, Inc., or an alternative source, reasonably satisfactory to both parties, of data
regarding the average daily rate, occupancy and RevPAR of hotels in the general area of the Hotel,
including, without limitation, the Competitive Set.

“Revenue Per Available Room” or “RevPAR” shall mean for any Fiscal Year the number
derived by dividing (i) net room revenue (in accordance with the Uniform System of Accounts),
by (ii) the number of available guest rooms in the Hotel.

“RevPAR Test” shall have the meaning set forth in Section 17.2.
“Rules” shall have the meaning set forth in Section 27.2(c).

“Sale of the Hotel” shall mean any voluntary sale, assignment, transfer or other
disposition, for value or otherwise, of the fee simple title to the site and/or all or substantially all
of the assets comprising the Hotel other than through foreclosure or deed in lieu of foreclosure or
other similar procedure of financing permitted by this Agreement. For purposes of this Agreement,
a Sale of the Hotel shall also include: (i) a lease (or sublease) of all or substantially all of the Hotel
or site; or (ii) any sale, assignment, transfer or other disposition, for value or otherwise, voluntary
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or involuntary, in a single transaction or a series of related transactions, of the controlling interest
in Owner.

“Sale Termination Notice” shall have the meaning set forth in Section 17.1.
“State” shall mean the State in which the Hotel is located or other as designated.

“System Hotels” shall mean all or substantially all hotels operated by Operator or its
Affiliates from time to time within the United States

“Taxes” shall mean all real and personal property taxes and other governmental
impositions. Notwithstanding the foregoing, the term “Taxes” as used in this Agreement shall
specifically exclude (a) all sales, use, excise, and hotel occupancy taxes collected directly from
patrons and guests or as part of the sales price of any goods, services or displays and paid over to
federal, state or municipal governments, (b) all income, franchise and municipal licenses or similar
taxes of Owner or Operator or their respective Affiliates, and (c) any and all utility consumption
Ccosts.

“Term” shall have the meaning set forth in Section 3.1.
“Termination Fee” shall mean an amount determined as follows:

(a) From and after the Commencement Date until the end of the thirty-sixth (36th) full
calendar month following the Commencement Date, an amount equal to (I) the product of (A)
thirty-six (36) minus the number of full calendar months for which the Base Fee has been paid to
Operator since the Commencement Date, multiplied by (B) the quotient of (i) the Base Fee payable
for the twelve (12) full calendar months immediately preceding the date of a termination of this
Agreement, divided by (ii) twelve (12). If at the time of termination of this Agreement the Base
Fee shall have been payable for less than twelve (12) full calendar months, then the Termination
Fee shall equal the product of (X) thirty-six (36) minus the number of full calendar months for
which the Base Fee has been paid to Operator since the Commencement Date, multiplied by (Y)
the quotient of (i) the Base Fee paid for each full calendar month following the Commencement
Date plus the Base Fee payable under Operator’s proforma for each additional month up to and
including the twelfth (12" full calendar month following the Commencement Date, divided by
(ii) twelve (12).

(b) From and after the end of the thirty-sixth (36th) full calendar month following the
Commencement Date, an amount equal to zero.

“Threshold Adjustment Event” shall mean the occurrence of a Force Majeure Event, a
material casualty or condemnation of all or any portion of the Hotel, Capital Improvements that
result in displacement of rooms or amenities for in excess of a total of [___] room nights in any
calendar month or negatively impact the average daily rate of a Hotel, an adjustment to the
Competitive Set, including any rebranding occurring at one or more of the Competitive Set hotels,
or an Owner Event of Default.

“Transfer” any assignment of this Agreement, transfer of any direct or indirect ownership
interest in Owner, or Sale of the Hotel.
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“Transition Budget” shall have the meaning set forth in Section 11.3.

“Uniform System of Accounts” shall mean the Uniform System of Accounts for the
Lodging Industry, 11th Revised Edition, 2014, as published by the Hotel Association of New York
City, Inc. or any later edition thereof.

“WARN Act” shall have the meaning set forth in Section 18.1.

“Working Capital” shall mean and refer to the funds which are reasonably necessary for
the day-to-day operation of the Hotel’s business, including, without limitation, amounts sufficient
for the maintenance of petty cash funds, operating bank accounts, receivables, payrolls, prepaid
expenses, advance deposits, funds required to maintain Inventories, amounts due to/or from
Operator and/or Owner less accounts payable and accrued current liabilities, and all other costs
and expenses incurred in connection with the Hotel pursuant to this Agreement and the
performance by Operator of its obligations under this Agreement.

1.2 Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine or neuter gender, shall include all genders; the singular shall include the
plural, and the plural shall include the singular. The titles of Articles, Sections and Subsections
in this Agreement are for convenience only, and neither limit nor amplify the provisions of this
Agreement, and all references in this Agreement to Articles, Sections, Subsections, paragraphs,
clauses, sub-clauses or exhibits shall refer to the corresponding Article, Section, Subsection,
paragraph, clause or sub-clause of, or exhibit attached to, this Agreement, unless specific
reference is made to the articles, sections or other subdivisions of, or exhibits to, another
document or instrument.

1.3 Exhibits. All exhibits and schedules and other attachments attached hereto are by this
reference made a part of this Agreement.

ARTICLE 2
ENGAGEMENT OF OPERATOR

2.1 Engagement and Duties of Operator. Owner hereby engages and appoints Operator,
pursuant to the terms of this Agreement, to operate and manage the Hotel, and Operator hereby
agrees and contracts to operate, manage and supervise the Hotel pursuant to the terms of this
Agreement and the Operating Standards (including the then-applicable Annual Plan). Subject to
the terms of this Agreement, Hotel operations shall be under the exclusive supervision and control
of Operator, which, except as otherwise specifically provided in this Agreement, shall be
responsible for the proper and efficient operation, maintenance and repair of the Hotel in
accordance with the terms of this Agreement. Except as specifically set forth in this Agreement,
Operator shall have full discretion and control respecting matters relating to management and
operation of the Hotel, including, without limitation, charges for rooms and commercial space,
credit policies, food and beverage services, other Hotel services, employment policies, granting
of concessions or leasing of space within the Hotel, receipt, holding and disbursement of funds,
maintenance of bank accounts, procurement of Inventories, supplies and services, promotion and
publicity, retain and direct legal counsel for the Hotel in the name of and as agent for Owner with
respect to any matter regarding the operation of the Hotel; and, in general, all activities necessary
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for operation of the Hotel. Operator shall devote its knowledge, experience and efforts to operate
and manage the Hotel pursuant to this Agreement and in accordance with the Operating
Standards.

Notwithstanding the foregoing grant of authority to Operator, Owner’s prior written approval (not
to be unreasonably delayed, conditioned or withheld (except as otherwise provided in Section 4.3
with respect to subparagraph (d))) shall be required for the following:

(a) the execution of (and provide Owner with a true and complete copy of) any contract (i)
requiring total annual payments in excess of $25,000, as adjusted for increases in CPI every Fiscal
Year after the initial Fiscal Year, or (ii) which has a term in excess of one (1) year (unless such
agreement is terminable by Owner or Operator upon not more than thirty (30) days’ notice without
fee or penalty);

(b) with respect to claims asserted against Owner and/or the Hotel, for any matter for which
aggregate legal fees, liabilities and/or out of pocket settlement amounts are anticipated to exceed
$50,000; provided, however, Operator shall have the right to control the defense, including
settlement, of any Legal Proceeding involving claims which are covered by Operator procured
insurance programs (so long as Owner shall have no liability with respect to such claims, including
any obligation to indemnify Operator under this Agreement);

(©) tenant leases of any space at the Premises (including rooftop leases) other than as provided
in the Annual Plan (and which shall not include ordinary guest room and banquet space
operations); and

(d) the negotiation and execution of any union, collective bargaining or similar agreements
affecting the Hotel.

ARTICLE 3
TERM

3.1 Term. The operating term shall commence on the Effective Date and expire on the tenth
(10th) anniversary of the Commencement Date (the “Term”), unless sooner terminated pursuant
to the terms of this Agreement. In the event the Commencement Date does not occur by
September 30, 2019, then either party shall have the option, in its sole and absolute discretion and
without penalty or liability, to terminate this Agreement by delivery of written notice to the other
party. If either party exercises its termination right in accordance with this Section 3.1, then all
sums then due and payable to Operator and its Affiliates under this Agreement for the period of
time prior to the date of termination shall be immediately due and payable. Owner and Operator
shall confirm the Commencement Date in writing within ten (10) days after the Commencement
Date occurs upon request of either party.

ARTICLE 4
USE AND OPERATION OF THE HOTEL

4.1 Hotel Employees.
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(a) Operator shall have the sole right, as Operator reasonably deems appropriate for the proper
operation, maintenance and security of the Hotel, to: (i) select, appoint, hire, promote, direct,
supervise, train and discharge all Hotel Employees; and (ii) establish and maintain all policies
relating to the employment of the Hotel Employees. Operator shall use commercially reasonable
efforts and exercise reasonable care to select qualified and competent employees. Operator shall
use commercially reasonable efforts to cause Operator’s employment practices to comply with all
Legal Requirements. All Hotel Employees shall be solely employees of Operator; provided,
however, all of the costs, expenses and liabilities associated with the Hotel Employees shall be
Operating Expenses, and shall include, by way of example and not limitation, all costs and
expenses (including, without limitation, all employment and benefit related expenses incurred by
Operator with respect to the Hotel Employees), such as severance pay, unemployment
compensation and health insurance and related costs (i.e., in order to comply with COBRA-type
regulations) as a result of the termination of Hotel Employees. Notwithstanding anything to the
contrary contained herein, Owner shall have the right to interview and approve each individual
selected by Operator to hold a position as a Hotel Executive Staff Member prior to his or her
appointment, which approval shall not be unreasonably withheld or delayed. Prior to appointing
an individual to a Hotel Executive Staff Member position, Operator shall provide Owner with a
written summary of such individual’s professional experience and qualifications and shall offer
Owner the opportunity to interview the candidate at the Hotel or another mutually acceptable
location. Owner will forego its right to interview any such individual if Owner or its authorized
representative is unwilling or unable to participate in the interview within ten (10) days following
Operator’s offer. Owner shall be deemed to have approved the appointment of any such individual
unless Owner delivers notice of its disapproval of such appointment within ten (10) days after
Operator’s offer to Owner to interview the candidate. Owner acknowledges that it may not reject
more than three (3) qualified candidates proposed by Operator for any Hotel Executive Staff
Member position. Owner further acknowledges that, notwithstanding Owner’s right to interview
and approve the hiring of each individual to hold a position as a Hotel Executive Staff Member,
Operator shall have sole discretion to remove or replace any such individual (with such
replacement subject to the approval rights set forth herein) (provided Operator shall not relocate
the general manager or director of sales to any other System Hotel without the prior consent of
Owner within thirty-six (36) months of such individual’s hire).

(b) Operator may, from time to time, assign one or more of its corporate employees to the staff
of the Hotel on a full-time, part-time or temporary basis, and the pro-rata share of the costs, expense
and liabilities of such corporate employee of Operator shall be fairly and equitably allocated as an
Operating Expense of the Hotel.

(©) Operator may elect to use the services of its Affiliates in fulfilling its obligations under this
Agreement. If an Affiliate of Operator performs services Operator is required to provide, Operator
shall be ultimately responsible to Owner, and Owner shall not pay more for the Affiliate’s services
and expenses than Operator would have been entitled to receive under this Agreement had
Operator performed the services. If an Affiliate of Operator provides goods to the Hotel, such
goods shall be supplied at prices and on terms at least as favorable to the Hotel as generally
available in the relevant market.

(d) Any Hotel Employees who are not then represented by a collective bargaining
representative shall be entitled to participate in the incentive programs, profit sharing and/or other
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employee retirement, disability, health, welfare or other benefit plan or plans then made available
by Operator to similarly situated employees of other System Hotels, in accordance with their
respective terms. Operator will have the right to charge the Hotel with its allocable share of the
cost of any such plan or plans and any contributions to be made thereunder provided that such
charges and contributions shall be determined by Operator in good faith on a fair and equitable
basis with respect to charges and contributions imposed for the same or similar plans at other hotels
then managed by Operator, subject to Legal Requirements, and to the extent set forth in the Annual
Operating Budget. Operator’s rights under this Subsection (d) shall be subject to the condition
that Operator shall not put into effect any amendment to any existing plan, or adopt any additional
plan, which is not imposed upon all other similarly situated System Hotels.

(e) During the Term of this Agreement and for a period of twelve (12) months following
termination, Owner shall not, and shall use reasonable efforts to ensure that its Affiliates do not,
hire, solicit for hire, make any referrals for employment, retain as a consultant, or use the services
of, any person who is employed at the Hotel as a Hotel Executive Staff Member and any Corporate
Personnel, and Owner shall use reasonable efforts to prevent any other company (and any Affiliate
of such other company) working on behalf of Owner or its Affiliates (including, without limitation,
companies that operate or manage hotels for Owner or its Affiliates) from hiring, retaining as a
consultant or using the services of any such person. The foregoing shall not prohibit Owner, any
Owner Affiliate or any other company working on behalf of Owner or its Affiliates from hiring,
retaining as a consultant or using the services of any such person to the extent such person is
responding to a general advertisement or other solicitation of employment not specifically directed
towards any Hotel Executive Staff Member or Corporate Personnel. The provisions of this section
shall survive expiration or termination of this Agreement.

4.2 Annual Plan. [Operator shall use the existing Fiscal Year 2019 budget prepared by the
existing Hotel manager as a guide to operate the Hotel pending delivery of Operator’s Fiscal Year
2019 Annual Plan. On or before the date that is ninety (90) days following the Commencement
Date, Operator shall submit to Owner an Annual Plan (“Annual Plan”) for the remaining portion
of the 2019 Fiscal Year and Owner either shall accept the initial Annual Plan submitted to Owner
as provided above or shall submit to Operator a detailed list of Owner’s objections or questions
to the Annual Plan. Owner and Operator shall meet and discuss Owner’s Annual Plan objections
and shall coordinate expeditiously and in good faith to agree upon an Annual Plan for the 2019
Fiscal Year. On or before November Ist of each year following the Commencement Date,
Operator shall submit to Owner an Annual Plan for the next Fiscal Year and on or before
December 1st of each year following the Commencement Date, Owner either shall accept the
Annual Plan submitted to Owner as provided above or shall submit to Operator a detailed list of
Owner’s objections or questions to the Annual Plan (“Owner’s Annual Plan Objections”).
Within seven (7) days after Operator’s receipt of Owner’s Annual Plan Objections, Owner and
Operator shall agree upon a date to meet and discuss Owner’s Annual Plan Objections with the
goal of agreeing upon an Annual Plan for the subject Fiscal Year. In the event Owner objects to
the Annual Plan or any specific items expense in the Annual Plan and Owner and Operator are
unable to reach agreement thereon as provided above prior to commencement of the Fiscal Year
in question, pending such agreement, the Annual Plan or the specific item or items of expense
(not revenue) in question shall be suspended and replaced for such period of disagreement by an
amount equal to the actual Operating Expenses for the immediately preceding Fiscal Year subject
to an adjustment equal to the percentage increase in the CPI over the last twelve (12) month period
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immediately preceding the start of the Fiscal Year in question. Notwithstanding anything to the
contrary contained herein, Owner shall not have the right to withhold its approval with respect to
the following aspects of the Annual Plan: (i) employee wages, compensation, and benefit
programs to the extent applied on a system-wide basis to the other hotels managed by Operator,
taking into account fluctuation for local market conditions; (ii) the Centralized Services Charge,
and (iii) costs over which Operator has no reasonable control, including, without limitation, taxes,
insurance, utility rates, payments due under Mortgages and Legal Requirements.

(a) The proposed Annual Operating Budget shall incorporate Operator’s good faith reasonable
estimates of the items of revenue and expense contained therein and shall contain the proposed
budget for operations for the succeeding Fiscal Year. When approved by Owner, the proposed
Annual Operating Budget shall become the approved Annual Operating Budget. Any revisions,
substitutions or additions to the Annual Operating Budget must be approved by Owner in writing.

(b) The Capital Budget shall contain the proposed budget for FF&E Expenditures from the
Reserve and the budget for Capital Improvements for the succeeding Fiscal Year. Operator shall
submit good faith reasonable estimates for Capital Improvements and for FF&E Expenditures for
such succeeding Fiscal Year. When approved by Owner, the proposed Capital Budget shall
become the approved Capital Budget. Approval of the Capital Budget constitutes an authorization
for Operator to expend money for Capital Improvements and for FF&E as provided in the Capital
Budget, unless Owner’s approval thereof specifically requires Operator to obtain additional
approvals prior to commencing such work. Any revisions, substitutions or additions to the
approved Capital Budget must be approved by Owner in writing.

(©) Operator shall use commercially reasonable efforts to operate the Hotel in accordance with
the approved Annual Plan. The parties acknowledge that: (i) the approved Annual Plan is an
estimate only; (ii) unforeseen circumstances during the course of the applicable Fiscal Year may
make adherence to the approved Annual Plan impracticable or impossible; and (ii1) Operator shall
be entitled to depart therefrom due to causes of the foregoing nature. Operator may (w) incur
variable expenses directly attributable to occupancy or revenues above forecasted levels; (x) pay
all taxes, utilities, insurance premiums and charges provided for in contracts and leases entered
into pursuant to this Agreement that are not within Operator’s ability to control; (y) make any
expenditures reasonably required on an emergency basis to avoid or mitigate damage to the Hotel
or injury to persons or property, provided that Operator notify Owner as promptly as reasonably
possible; and (z) make any expenditures necessary to comply with, or to cure or prevent any
violation of any Mortgage and Legal Requirements. In addition to, and without limiting the
foregoing, Operator shall be permitted, in its discretion and without the approval of Owner, to
deviate from the approved Annual Operating Budget as follows: by up to ten percent (10%) of the
approved department expense line item, or by up to five percent (5%) of the aggregate total
expenditures in the approved Annual Operating Budget. If Operator determines that circumstances
will result in material changes between actual results and the approved Annual Plan during the
course of the Fiscal Year, Operator shall, within thirty (30) days of such determination, notify
Owner, which shall include a reforecast of revenues and expenses through the remainder of the
Fiscal Year. Unless otherwise specified, all references to the Annual Plan in this Agreement shall
be deemed to refer to the Annual Plan approved by Owner, subject to Operator’s right to depart
therefrom pursuant to this Section 4.2(c).
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4.3 Labor Relations. Operator may negotiate with any union lawfully entitled to represent
the Hotel Employees and may execute collective bargaining agreements or labor contracts
resulting therefrom that have been approved by Owner in Owner’s sole and absolute discretion,
as provided in Section 2.1(d). Owner shall have the right to have one or more representatives
attend and participate in all such negotiations.

4.4  Liquor License. Operator shall obtain all alcoholic beverage licenses either in its name
or its designee and shall maintain the alcoholic beverage licenses in good standing and effect, free
of all liens (with the exception of any lien granted to Owner herein) and in compliance with the
conditions imposed upon such alcoholic beverage licenses by any alcoholic beverage control
commission or other governmental authority or agency, pursuant to the License Agreement.
Operator further covenants and agrees that upon termination of this Agreement, whether upon its
expiration or at any sooner termination thereof, it shall execute any documentation and perform
any other acts which may be reasonably necessary or appropriate to effect the transfer or issuance
of an alcoholic beverage license to the subsequent owner or Operator of the Hotel, provided that
Operator shall not incur liability or cost in connection with such transfer or issuance. Owner
covenants and agrees to pay any and all costs (including reasonable attorney’s fees) incurred by
Operator or its designee in effecting the transfer or obtaining such licenses and such covenant and
agreement shall survive the expiration or termination of this Agreement.

4.5  Notice of Violations. Operator shall promptly notify Owner in writing of any written
notice received from any regulatory or governmental body regarding an actual or perceived
violation of any Legal Requirements.

4.6 Centralized Services. To the extent not otherwise provided by Licensor pursuant to the
terms and conditions of the License Agreement, Operator may provide or cause its affiliated
companies to provide for the Hotel the benefit of certain reservation systems, centralized
accounting services, IT services, purchasing services, revenue management services, training,
satisfaction surveys, and/or other centralized services as may be made available generally to
similar properties managed by Operator from time to time (individually and collectively, the
“Centralized Services”). The cost of all Centralized Services (“Centralized Services Charge”)
shall be (a) set forth in the applicable Annual Operating Budget, (b) allocated to the Hotel on an
equitable basis with all other hotels utilizing the Centralized Services of Operator or its Affiliates,
(c) reimbursed to Operator on a cost reimbursement basis and without mark-up or profit to
Operator, and (d) shall not exceed the costs which Owner otherwise would have incurred if such
services otherwise were provided on-site at the Hotel, which costs may include, without
limitation, salaries (including payroll taxes and employee benefits) of employees and officers of
Operator and its Affiliates engaged in the provision of the Centralized Services, costs of all
equipment employed in the provision of such Centralized Services, and a reasonable charge for
the development costs of Operator or its Affiliates. The Centralized Services currently provided
by Operator, along with the Centralized Services Charge as of the Effective Date, are described
in Exhibit B attached hereto. The Centralized Services and the Centralized Services Charge shall
be subject to change from time to time, subject to clauses (a)-(d) above.

4.7 Multi-Property Programs. Owner acknowledges and agrees that, subject to the
applicable Annual Operating Budget, Operator may, in Operator’s reasonable discretion, enter
into certain purchasing, maintenance, service or other contracts with respect to the operation of
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the Hotel and other hotels operated by Operator (collectively, “Multi-Property Programs”)
pursuant to which Operator or its Affiliates may receive rebates, discounts, cash or other
incentives, administration fees, concessions, profit participations, stock or stock options,
investment rights or similar payments or economic considerations (collectively, “Operator
Rebates™) from the vendors or suppliers of goods or services provided under such Multi-Property
Programs. When taking bids or issuing purchase orders, Operator shall secure for, and shall credit
to, Owner any Operator Rebates (less Operator’s expenses related thereto) in connection with
such purchase. Operator shall promptly remit to Owner’s benefit in the Operating Account the
value of all Operator Rebates (less Operator’s expenses related thereto) received by Operator or
any of its affiliates in connection with any purchases described herein.

ARTICLE 5
USE OF NAME

5.1 Name. During the Term of this Agreement, the Hotel shall at all times be known and
designated by the name set forth in the applicable License Agreement or by such other name as
from time to time may be approved by Owner. Operator shall make or cause to be made any
fictitious name filings or disclosures required by the laws of the State with respect to the use of
such name for or in connection with the Hotel.

ARTICLE 6
ADVERTISING

Subject to the provisions of the License Agreement, Operator shall arrange and contract
for all advertising, which Operator may reasonably deem necessary, in accordance with Section
4.2, for the operation of the Hotel. So long as the License Agreement may be in effect, Operator
generally shall advertise the Hotel under the name required by the License Agreement for the
Hotel.

ARTICLE 7
RESERVE FOR FF&E

7.1 Reserve for Replacement of FF&E. The Reserve shall be funded pursuant to Section
7.2, and Operator shall be authorized to use amounts in the Reserve to pay for the cost of FF&E
Expenditures and Capital Improvements.

7.2 Transfers to Reserve for FF&E. Commencing on the Commencement Date and
continuing thereafter during the remainder of the Term, Operator shall deposit monthly into the
Reserve for FF&E and Capital Improvements an amount equal to the amounts required by Lender
and/or by Licensor; provided that in no event will the amounts to be deposited monthly into the
Reserve be less than an amount equal to four percent (4%) of Gross Revenues throughout the
Term.

7.3 Annual Adjustment. At the end of each Fiscal Year and following receipt by Operator
of the annual accounting referred to in ARTICLE 10, an adjustment will be made if necessary
and if available, so that the appropriate amount shall have been deposited in the Reserve for such
Fiscal Year.
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7.4  Maintenance of Reserve. The proceeds from the sale of FF&E no longer needed for the
operation of the Hotel shall be deposited in the Reserve, but not credited against the obligation to
deposit cash in such fund for the then current Fiscal Year. All interest earned or accrued on
amounts invested from the Reserve shall be added to the Reserve (but shall not be credited against
Owner’s obligations to fund the Reserve), and shall not constitute Gross Revenues or be included
therein.

7.5 Accumulation of Reserve and Additional Cost of FF&E and Capital Improvements.
Owner and Operator acknowledge and agree that portions of the Reserve may, from time to time
in accordance with the then-current Annual Plan, be used for more significant expenditures than
could be reserved for in a single year. Accordingly, at the end of each Fiscal Year, any amounts
remaining in the Reserve shall be carried forward to the next Fiscal Year, and shall be in addition
to the amount to be reserved in the next Fiscal Year. In the event at any time there are insufficient
funds in the Reserve for any Fiscal Year to pay the cost of FF&E Expenditures in accordance
with the Annual Plan, then Owner will, within thirty (30) days after request therefor by Operator,
provide the additional funds to Operator to pay for such excess.

ARTICLE 8
REPAIRS AND MAINTENANCE AND CAPITAL IMPROVEMENTS

8.1 Repairs and Maintenance. Operator shall, from time to time, make such expenditures
from the Reserve (or, to the extent insufficient, from funds otherwise provided by Owner) for (a)
FF&E Expenditures and (b) repairs and maintenance of HVAC, mechanical and electrical
systems, exterior and interior repainting; resurfacing building walls and floors; resurfacing
parking areas; replacing folding walls; and miscellaneous similar expenditures (collectively,
“Repairs and Maintenance”) as required by the License Agreement, any Mortgage, Legal
Requirements, Annual Plan and otherwise in the condition required by this Agreement. Except
in the event of an emergency, Force Majeure Event or otherwise under circumstances in which it
would be unreasonable to seek to obtain prior approval (and provided that Operator shall notify
Owner of any such expenditure within a reasonable time given the nature and scope of the
emergency), all expenditures for the foregoing shall be as provided in the Annual Plan. If any
such Repairs and Maintenance shall be made necessary by any condition against the occurrence
of which Owner has received the guaranty or warranty of the builder of the Hotel or of any
supplier of labor or materials for the Hotel or of any supplier of labor or materials for the
construction of the Hotel, then Operator shall, at Owner’s direction, invoke said guarantees or
warranties in Owner’s or Operator’s name and Owner shall cooperate in all reasonable respects
with Operator in the enforcement thereof.

8.2 Capital Improvements. Owner shall, from time to time, at its sole expense (which may
include funds deposited in the Reserve), make such Capital Improvements in or to the Hotel as
Owner shall determine are necessary to comply with the Operating Standards. If Capital
Improvements shall be required at any time during the Term by the terms of the License
Agreement, to maintain the Hotel in accordance with the Operating Standards or Legal
Requirements, or because Operator and Owner jointly agree upon the desirability thereof, then in
such event all such Capital Improvements shall be made with as little hindrance to the operation
of the Hotel as reasonably possible. Notwithstanding the foregoing, as long as the Hotel can
continue to operate without interruption, Owner shall have the right to contest the need for any
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such Capital Improvements required by any Legal Requirements and may postpone compliance
therewith, if so permitted by law and if such postponement will not expose Operator to any civil
or criminal liability. All recommendations by Operator of Capital Improvements shall be
submitted in conjunction with the Capital Budget for the Fiscal Year described in Section 4.2(b).
In the event that Owner elects to perform Major Renovations to the Hotel, Owner may request
Operator to oversee the performance of the Major Renovations, in which case the parties shall
enter into an agreement for project management services in a form and on such terms and
conditions (including the amount of any project management fees) mutually acceptable to both
parties.

8.3 Liens. Owner and Operator shall cooperate and use all commercially reasonable efforts
to prevent any liens from being filed against the Hotel that arise from any maintenance, changes,
repairs, alterations, improvements, renewals or replacements in or to the Hotel.

8.4  Notice of Force Majeure Event. In the event of any occurrence constituting a Force
Majeure Event, Operator shall promptly notify Owner of such occurrence and shall keep Owner
informed as to the extent and impact thereof on the Hotel.

ARTICLE 9
WORKING CAPITAL AND OPERATING ACCOUNT: DISTRIBUTION OF EXCESS
CASH

9.1 Working Capital. Owner shall provide initial Working Capital in an amount equal to
$1,000 per guest room at the Hotel. Owner shall at all times cause sufficient Working Capital to
be on hand in the Operating Account. In no event shall Owner permit the Working Capital in the
Operating Accounts to be less than an amount equal to the estimated monthly operating expenses
of the Hotel for the ensuing sixty (60) day period, as reflected in the then current Annual
Operating Budget. From time to time, upon fifteen (15) days prior written notice from Operator
that such funds are required, Owner shall furnish to Operator funds that Operator deems
reasonably necessary to assure that the Hotel shall have adequate Working Capital as herein
provided.

9.2 Depository Account. All monies received by Operator in the operation of the Hotel shall
be received in trust by Operator for the benefit of Owner and shall be deposited in a “Depository
Account” in Owner’s name, with certain of Owner’s employees as authorized signatories, in a
bank or trust company selected by Owner. Such monies shall not be commingled with other funds
belonging to Operator and shall be swept on a daily basis into the Operating Account.

9.3  Operating Account. Owner and Operator shall also establish an Operating Account for
paying the Hotel’s expenses permitted herein to be charged to the Hotel and/or Owner. The
Operating Account shall be in Owner’s name, with Operator’s employees as the authorized
signatories, in a bank or trust company selected by Owner. Operator shall pay all Operating
Expenses of the Hotel and amounts owed Operator and its Affiliates hereunder (including the
Management Fee and Centralized Services Charges) out of the Operating Account. Checks drawn
on the Operating Account or other documents of withdrawal from such accounts shall be signed
by a designated representative of Operator approved by Owner. The Operating Account shall
provide that, upon Owner’s written direction, Operator and its representatives may be removed
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as authorized signatories of such account but only upon termination of this Agreement. Owner
shall make arrangements to deposit from the Depository Account into the Operating Account on
a daily basis any money which is required to cover payments from the Operating Account
permitted herein, including any payments for capital expenditures permitted herein. If Owner fails
to do so and such failure continues for three (3) business days after notice from Operator, such
failure shall be deemed an Owner Event of Default and Owner shall indemnify and hold Operator
harmless from any loss or expense Operator might incur as a result of such deposit not having
been made, and Operator may exercise its right to terminate pursuant to Section 15.2. All risk of
loss with respect to funds in the Operating Account shall be borne by Owner.

9.4  Distribution of Excess Cash. Within twenty-five (25) days of the close of each
Accounting Period, Operator shall distribute to Owner all sums remaining in the Operating
Account in excess of the then Working Capital requirements of the Hotel determined in
accordance with Section 9.1 of this Agreement.

9.5 Lender Requirements. The provisions of this ARTICLE 9 shall be subject to the
requirements of any Lender. Operator will cooperate with all cash management and other similar
requirements reasonably imposed by any Lender, provided such cash management or other
requirements acknowledge that so long as Operator is managing the Hotel, Operator shall
continue to receive payment of Management Fees, Reimbursable Expenses and payroll expenses
as contemplated herein.

ARTICLE 10
BOOKS, RECORDS AND STATEMENTS

10.1 Books and Records. Operator shall keep full and adequate books of account and other
records reflecting the results of operation of the Hotel in accordance with the Uniform System of
Accounts and GAAP. The books of account and all other records relating to or reflecting the
operation of the Hotel shall be kept either at the Hotel or at Operator’s corporate offices and shall
be available to Owner and its representatives and its auditors or accountants, at all reasonable
times for examination, audit, inspection and transcription at Owner’s sole cost and expense. All
of such books and records pertaining to the Hotel shall be the property of Owner. Upon any
termination of this Agreement, all of such books and records forthwith shall be turned over to
Owner at a location designated by Owner so as to insure the orderly continuance of the operation
of the Hotel, but such books and records shall thereafter be available to Operator at all reasonable
times for inspection, audit, examination and transcription for a period of three (3) years. In
addition to the Hotel’s books and records, Operator shall maintain Guest Data in accordance with
its privacy policy and the License Agreement; provided, however, Owner and Operator shall
jointly own all Guest Data, and each may use such Guest Data in any commercially reasonable
manner that: (a) does not violate the terms of this Agreement, (b) during the Term of this
Agreement, does not interfere with and/or is not detrimental to the operation or financial
performance of the Hotel, and (c) does not violate any Legal Requirements applicable to the use
of Guest Data.

10.2  Financial Reports.
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(a) Operator shall deliver to Owner within twenty (20) days following the close of each
Accounting Period a monthly profit and loss statement reflecting a comparison of periodic and
year-to-date actual revenues and expenses with the Annual Operating Budget as well as a periodic
and year-to-date comparison of such actual revenues and expenses with those of the prior Fiscal
Year.

(b) Within seventy-five (75) days after the end of each Fiscal Year, Operator shall deliver to
Owner an annual accounting, showing the results of operation of the Hotel during the Fiscal Year
and a computation of Gross Revenues, Operating Expenses, and Gross Operating Profit, if any,
and any other information necessary to make the computations required hereby or which may be
requested by Owner, all for such Fiscal Year. The annual accounting for any Fiscal Year shall be
controlling over the interim accountings for such Fiscal Year.

(©) Operator shall prepare and deliver any additional reports or information as Owner is
required to provide under the License Agreement.

10.3  Audits by Owner. Owner shall have the right to audit, conducted either by Owner’s
internal personnel or by a third party auditor retained by Owner, at its expense and not as an
Operating Expense of the Hotel (except as provided below), all items of expense and revenue
under this Agreement including, but not limited to, Gross Revenues, Operating Expenses,
depreciation, the Management Fee and the Reserve. Operator shall cooperate and assist with such
audit. In the event that an audit reflects an underpayment to Owner or Operator or an overpayment
to Operator or Owner, Operator shall correct same by a corrective payment to Owner or Operator,
as appropriate, within ten (10) days following notice of the audit results to Operator, subject to
Owner’s and Operator’s right to challenge the audit results in accordance with the provisions of
ARTICLE 27 of this Agreement. In the event any audit establishes that Operator has overstated
or understated Gross Revenues or Operating Expenses by more than five percent (5%), the costs
of such audit shall be paid for by Operator (and shall not be an Operating Expense of the Hotel).

10.4  Accounting Services. Subject to the provision of sufficient input, review, approval and
signoff by Owner, during the Term, Operator (or its Affiliate) shall render certain accounting
services to and on behalf of Owner, which shall include:

(a) separate from the Hotel books and records, the maintenance of Owner’s corporate books
of account, including without limitation capital accounting (to be performed under Operator’s
capitalization policy) and check cutting services with respect to Owner’s FF&E account for the
payment of FF&E Expenditures;

(b) the provision of financial reporting services, utilizing Operator’s standard reports, which
shall be delivered within the reporting deadlines required by Lender, but in no event less than
twenty (20) days monthly, forty five (45) days quarterly and ninety (90) days annually;

(©) the making of all of Owner’s required payments with respect to (i) any Mortgage (on behalf
of Owner in satisfaction of Owner’s obligations under Section 23.5), (ii) Taxes (as set forth in
Section 13.1) and (iii) Insurance Costs (as set forth in Section 12.1);

(d) if applicable, the processing of Lender requisitions from the Reserve;
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(e) coordination of deliverables for Lender reporting requirements;

) cooperation with an independent accounting firm approved in Owner’s sole discretion in
connection with securitization vehicle reporting deadlines and audit procedures under Regulation
AB; and

(2) other related services as mutually agreed by Owner and Operator from time to time
(collectively, the “Accounting Services”).

In consideration for its provision of the Accounting Services hereunder, Operator shall receive the
Accounting Services Fee, which amount shall be payable pursuant to Section Error! Reference
source not found., and which reflects Operator’s cost reimbursement only, without mark-up or
profit to Operator. In the event the scope of the Accounting Services is materially increased
(including through use of reports other than Operator’s standard forms), the Accounting Services
Fee may be increased as mutually determined by the parties. Owner may elect at any time to
terminate the Accounting Services by delivery of seventy five (75) days’ prior written notice to
Operator, in which event the date of termination of the Accounting Services will be the last day of
the calendar quarter following the month in which Operator receives Owner’s written notice of
termination, and the Accounting Services Fee shall cease to be due from and after the date of such
termination.

ARTICLE 11
MANAGEMENT FEES AND OTHER PAYMENTS

11.1 Management Fee. For each Fiscal Year or portion thereof, Operator shall receive, by a
distribution made by Operator out of the Operating Account at the end of each Accounting Period,
subject to delivery of the monthly reports described in Section 10.2(a) (except with respect to the
Incentive Fee, which, if due, shall be paid at the end of each calendar quarter upon the submission
of the reports described in Section 10.2(b) with respect to such calendar quarter) in respect of its
management services hereunder, a management fee calculated as follows (collectively, the
“Management Fee”):

(a) a base fee (the “Base Fee”) in an amount equal to two and one half percent (2.5%) of Gross
Revenues in respect of any applicable period; plus

(b) an incentive fee (the “Incentive Fee”) in an amount equal to fifteen percent (15%) of
Adjusted GOP for such Fiscal Year. A sample calculation of the Incentive Fee is attached hereto
as Exhibit C.

(©) Notwithstanding the forgoing, the aggregate Management Fee payable in any given Fiscal
Year shall not exceed four percent (4%) of Gross Revenues for such Fiscal Year.

11.2 Payment of Management Fee. The Incentive Fee shall be computed separately for each
Fiscal Year and shall not be accumulated from Fiscal Year to Fiscal Year. The Incentive Fee
shall be prorated for any partial Fiscal Year (provided that in the event this Agreement is
terminated due to an Event of Default by Operator, no Incentive Fee shall be payable with respect
to the Fiscal Year in which such termination occurs). The Incentive Fee shall be adjusted, if
necessary, within sixty (60) days after receipt by Owner of the annual accounting for such Fiscal
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Year or receipt by Operator of Owner’s documentation supporting the calculation of Owner’s
Priority Return. Upon request by Operator, Owner shall provide sufficient evidence and back up
documentation to support Owner’s calculation of Owner’s Priority Return, including without
limitation sufficient evidence and back up documentation to allow Operator to properly verify
Owner’s Invested Capital and Owner’s Additional Invested Capital. Owner or Operator shall be
entitled to audit the determination and calculation of the Management Fee. In the event that an
audit reflects an underpayment or overpayment of the Management Fee to Operator, Operator
shall correct same by a corrective payment to Owner or Operator, as appropriate, within ten (10)
days following notice of the results of such audit to the other party, subject to Owner’s and
Operator’s right to challenge the audit results in accordance with the provisions of ARTICLE 27
of this Agreement. The calculation and payment of the Incentive Fee shall survive the termination
of this Agreement.

11.3  Other Payments. Operator shall receive, by a distribution made by Operator out of the
Operating Account at the end of each Accounting Period, the Centralized Services Charges and
Accounting Services Fee for each Accounting Period concurrently with the payment of the Base
Fee at the end of each Accounting Period. Operator shall also receive reimbursement from Owner
for those reasonable out of pocket costs actually incurred by Operator which are or were directly
and exclusively related to transitional management services provided by Operator prior to the
Commencement Date, as outlined in the Transition Budget attached hereto as Exhibit D (the
“Transition Budget”). Additionally, Operator shall, in accordance with the Annual Plan, be
entitled to reimburse itself directly from the Operating Account for all Reimbursable Expenses
incurred by it in connection with the performance of this Agreement. If requested by Owner,
Operator shall provide a statement showing in reasonable detail the nature and amount of such
expenses, together with supporting documentation reasonably requested by Owner.

11.4 Treatment of Proceeds of Business Interruption Insurance and Condemnation
Awards. In the event of a casualty or condemnation for temporary use resulting in the payment
of business interruption insurance (with respect to such casualty) or a condemnation award (with
respect to such condemnation for temporary use), the amount of such proceeds shall be considered
a part of Gross Revenues for the purpose of computing Operator’s Management Fee, unless such
Management Fees are paid directly to Operator by way of receipt of business interruption
proceeds.

ARTICLE 12
INSURANCE

12.1 Insurance Requirements. Owner shall retain the right, upon written notice to Operator,
to procure and maintain, as an Operating Expense of the Hotel, the policies required in subsections
(a), (b), (), (d), (e), (f), (g) or (1) of this Section 12.1 given, however, that such policies shall be
placed with responsible and properly authorized companies, meet the minimum requirements as
contained in this ARTICLE 12, the coverage provisions provided shall apply to Operator’s benefit
as provided in this Agreement, and with respect to subsection (1) of this Section 12.1, if there is a
deficiency in the coverage of the Cyber Liability Insurance policy procured or maintained by
Owner, Operator shall have the right to elect to procure Cyber Liability Insurance coverage
addressing any such deficiency, as an Operating Expense of the Hotel. Operator will procure and
maintain, as an Operating Expense of the Hotel, the policy required in subsection (h) of this
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Section 12.1 with a responsible and properly authorized company that meets the minimum
standards contained in this ARTICLE 12. Operator will procure and maintain, at Operator’s sole
cost and not as an Operating Expense of the Hotel, the policies required in subsections (i), (j) and
(k) of this Section 12.1 with responsible and properly authorized companies that meet the
minimum standards contained in this ARTICLE 12; provided, however, Operator shall only be
responsible for the payment of the premiums for such policies as procured by Operator, and any
deductibles payable in connection with any claim or loss, any losses suffered under such policies,
or any other claims, costs or expenses associated with such policies, shall be borne by Owner.
Notwithstanding Operator’s agreement to pay the cost of the premiums associated with the
policies required in subsections (i), (j) and (k), in the event Owner elects to modify the deductibles
under such policies or otherwise adjust coverage under such policies and such modifications result
in an increase in premium, Owner shall be responsible for any increase in premium associated
with such modification. All policies evidencing such insurance in this ARTICLE 12 shall name
both Owner and Operator as named or additional insureds as their interests may appear, and may,
at Owner’s election, name any mortgagee, lien holder or other security interest holder of all or
any part of the Hotel as an additional insured thereunder, as its interest may appear. The party
which procures the insurance required under subsections (d) and (e) of this Section 12.1 will
procure such coverage on a primary and non-contributory basis to the other party.

(a) An “all risk” policy (including, at Owner’s option, Difference in Conditions coverage
which shall include earthquake, windstorm and flood) insuring all real and personal property, in
an amount Owner and Operator shall mutually deem advisable.

(b) Insurance on the Hotel against loss or damage from an accident to and/or caused by boilers,
heating apparatus, pressure vessels, pressure pipes, electrical or air conditioning equipment, in an
amount as Owner shall deem advisable.

(©) Business interruption and extra expense insurance, on a loss sustained basis, against the
perils enumerated in subsections (a) and (b) above, including Operator’s Management Fees and
the Centralized Services Charges as provided under this Agreement.

(d) Commercial General Liability Insurance, including coverage for bodily injury (including
coverage for death, mental anguish), full liquor liability, inn keepers legal liability (this coverage
can be provided through a 3™ party crime policy upon Owner consent), personal injury and
advertising liability including premises-operations, independent contractors’ protective, products-
completed operations, broad form property damage (including coverage for explosion, collapse
and underground hazards), and including cross liability and severability of interests, blanket
contractual liability for liability and claims occurring upon, in on or about the Hotel and, without
exclusion for assault, battery or sexual molestation. Coverage shall be extended to include liability
arising out of spas, treatments, massages as applicable, with the following minimum limits:

(i) $1,000,000 Each Occurrence;

(i1) $2,000,000 General Aggregate;

(1i1)$1,000,000 Personal and Advertising Injury; and
(iv)$2,000,000 Products-Completed Operations Aggregate.
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Such policy shall provide coverage on a on a per occurrence basis and be endorsed to have the
General Aggregate apply on a per location/ per project basis. The Contractual Liability Insurance
shall include coverage sufficient to meet the indemnity obligations in this Agreement.

(e) Umbrella/Excess Liability Insurance on a follow form basis with a per occurrence and
annual aggregate limit of $100,000,000 per location / project. Coverage shall be excess of
Commercial General Liability Insurance, Auto Liability and Employers Liability with such
coverage being concurrent with and not more restrictive than underlying insurance.

® Comprehensive Automobile Liability Insurance, including coverage for owned, non-
owned, leased and hired autos, in the minimum amount of $1,000,000 combined single limit for
Bodily Injury and Property Damage for automobiles used in the performance of Operator’s
obligations hereunder.

(2) Such additional insurance as may be required by any mortgagee or lessor of the Hotel or
any part thereof, together with insurance against such other risks as Owner deems necessary and
that is now, or hereafter is, customary to insure against in the operation of similar properties,
considering the nature of the business and the geographic and climatic nature of the Hotel’s
location.

(h) Worker’s Compensation coverage with statutory limits and employer’s liability with limits
not less $1,000,000 and similar insurance as may be required by law or as Operator shall deem
advisable.

(1) Employment Practices Liability Insurance in amounts not less than $2,000,000 covering
employee harassment, discrimination, retaliation, wrongful termination. Such policy shall contain
an endorsement to provide for coverage relating to claims from third parties, with coverage
including but not limited to third party discrimination.

) Fidelity or Crime insurance in such reasonable amounts as Owner and Operator shall deem
advisable but not less than $1,000,000, which policy shall specify that any loss involving funds of
Owner shall be payable to both Operator and Owner with Owner as primary loss payee. A
contracting services endorsement or other endorsement to provide for coverage of employees of
Operator taking money or property of Owner or guests shall be attached to said policy.

k) Professional Liability (Errors and Omissions) Insurance in amount not less than $2,000,000
covering the management, marketing, and hospitality services provided on behalf of the Hotel by
Corporate Personnel.

1)) Cyber Liability Insurance with limits of not less than $2,000,000 each claim and
$2,000,000 general aggregate covering liabilities for financial loss resulting or arising from
website media content liability, breaches of security, and damage, destruction or theft of data. If
Operator shall have access to personally identifiable information, such insurance shall also cover
liabilities for the failure to prevent unauthorized access to data containing such information
including violations of privacy laws and regulations. Furthermore, the insurance shall cover data
breach expenses, including but not limited to consumer notification, computer forensic
investigations, public relations and crisis management firm fees, credit file or identity monitoring
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or remediation services. The coverage shall be written on a claims made and reported basis.
Operator’s insurance shall be primary and required to respond to and pay prior to any other
available coverage of Owner.

Owner and Operator may agree for Operator to procure and maintain the policies required in
subsections (a), (b), (c), (d), (e), (f) or (g) of this Section 12.1, as an Operating Expense to the
Hotel, on Owner’s behalf and upon Owner’s approval. Operator shall cause each contractor
employed at the Hotel to maintain insurance coverages equivalent to those standard in the industry
but in no event less than the primary Commercial General Liability Insurance and Worker’s
Compensation limits required above. Operator shall cause each contractor to include the same
additional insured requirements and certificates of insurance as noted above for Operator.

12.2  General Insurance Requirements.

(a) Certificates of insurance, containing all conditions applying to the Hotel, shall be delivered
to Owner or Operator, as applicable, upon renewal of all policies of insurance that must be
maintained under the terms of this Agreement. All policies shall contain an endorsement providing
a thirty (30) day written notice of cancellation, material change, or non-renewal to Owner and
Operator.

(b) Each policy of insurance shall provide that the carrier shall have no right of subrogation
against either party hereto, their agents or employees by separate endorsement.

(©) No deductible or self-insured retention required by Operator hereunder shall exceed
$25,000 unless written consent is provided by Owner; provided, however, that:

(1) those policies associated with Sections 12.1(h) or (k) shall be excluded;

(i) with respect to the policy associated with Section 12.1(j), the deductible or self-
insured retention required by Operator hereunder shall not exceed $50,000 unless
written consent is provided by Owner;

(i11) with respect to the policy associated with Section 12.1(1), the deductible or self-
insured retention required by Operator hereunder shall not exceed $150,000 unless
written consent is provided by Owner;

(iv) with respect to the policy associated with Section 12.1(i), the deductible or self-
insured retention required by Operator hereunder shall not exceed $250,000 unless
written consent is provided by Owner; and

(v) 1in the event Owner elects to modify the deductibles of those policies associated with
Section 12.1(i), (j), or (1), or otherwise adjust the coverage under such policies, and
such modifications or adjustments result in an increase in the premium, Owner shall
be responsible for any increase in the premium associated with such modification or
adjustment.
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(d) All insurance shall be written with companies approved by Owner, licensed in the state in
which the Hotel is located and having a Best’s Rating of not less than A-XI, unless otherwise
approved by Owner.

(e) At Owner’s request, Operator shall provide information pertaining to Operator’s policies
and procedures governing claims, emergency preparedness, and loss prevention. This is to include
regular reports on claim and insurance litigation activity at the Hotel.

(f) Any insurance required to be provided pursuant to this ARTICLE 12 may be provided
under policies of blanket insurance which cover other properties and activities of Owner or
Operator, as applicable. The cost of any blanket coverage shall be equitably prorated among the
properties and activities covered, provided that the portion of such cost allocated to the Hotel shall
be no greater than if the same insurance coverage were written separately. Upon request, any such
proration by Owner or Operator of blanket coverage shall be subject to the reasonable approval of
the other party.

(2) The parties acknowledge that, as of the Effective Date, Operator will not provide the
policies required in Sections 12.1(a), (b) and/or (c) within Operator’s shared master property
insurance program; provided, however, that Owner may elect to have Operator provide such
insurance at any time during the Term, in which case the provisions of this Section 12.2(g) shall
apply. If at any time during the Term, Owner elects to have Operator provide the policies required
in Sections 12.1(a), (b) and/or (c) within Operator’s shared master property insurance program,
certain coverage limits will be shared with other properties owned and/or managed by Affiliates
of Operator. Owner agrees that if there is a loss at the Hotel that results in a reduction of the
amount of insurance coverage with respect to other properties covered by such master property
insurance program, all costs of reinstating the full amount of coverage with respect to such other
properties to the coverage that was available for such other properties under such master property
insurance program immediately prior to such loss at the Hotel shall be borne by Owner as an
expense of the Hotel. Conversely, if there is a loss at another property covered by such master
insurance program that results in a reduction of the amount of insurance coverage with respect to
the Hotel, all costs of reinstating the full amount of coverage with respect to the Hotel shall not be
borne by Owner as an expense of the Hotel, but shall be borne by Operator or the owner of the
applicable property that suffered such loss. The obligations of Owner and/or Operator pursuant to
this Section 12.2(g) shall survive (i) the expiration or termination of this Agreement or termination
of similar agreements, if any, related to Operator’s affiliated properties on the shared program; and
(1) any election of Owner or Operator to remove the Hotel from the master insurance program
and/or the removal of any of Operator’s affiliated properties from the shared master insurance
program. Owner and Operator agree to use commercially reasonable efforts in reinstating the
coverage limits to the amount of coverage available immediately prior to such loss; provided,
however, Owner and Operator shall be required, at a minimum, to reinstate the amounts of
coverage necessary to comply with the requirements of any third party mortgagee or franchisor of
the properties covered by the master insurance program. Notwithstanding the foregoing, (A) after
a loss the relevant party will only be required to reinstate coverage, if any, up to an amount that
results in a total amount of coverage that is sufficient for all properties under the program that are
also obligated to a reinstatement provision, if Owner and Operator mutually agree at their sole
discretion that the remaining amount of coverage is sufficient; provided if Owner and Operator do
not mutually agree, an independent third-party consultant (i.e., a consultant who has not had any
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direct relationship with either party in the preceding twenty-four (24) month period) selected by
Operator will make such determination, (B) the amount of coverage to be reinstated by the relevant
party will be limited to what is sufficient only for the properties in Operator’s master shared
insurance program that are obligated by the same reinstatement provisions per this Section 12.2(g)
and (C) the maximum amount of lost shared limit to be reinstated by the relevant party after a loss
will be equal to the amount of lost shared limit that was lost due to a loss at the relevant party’s
property. Owner also agrees that it shall bear as an expense of the Hotel all costs for any additional
limits or coverages that may be requested by Owner that are above the limits in such master
insurance program. Owner may elect to remove the Hotel from Operator’s master insurance
program upon thirty (30) days prior written notice (or upon three (3) business days prior written
notice if such termination is effective on the annual renewal date of such master insurance
program). Any premium prepaid by Owner for such terminated coverage shall be credited to
Owner in an amount calculated by the insurance carrier in its sole and absolute discretion.
Operator will use reasonable efforts to give written notice to Owner within ten (10) business days
after any property is added or removed from Operator’s shared master insurance program and will
confirm the same upon request by Owner.

ARTICLE 13
REAL AND PERSONAL PROPERTY TAXES; UTILITIES

13.1 Taxes. Operator shall pay, for and on behalf of Owner from funds of the Hotel, all real
estate taxes, all personal property taxes and all betterment assessments levied against the Hotel
or any of its component parts. Operator shall promptly deliver to Owner all notices of
assessments, valuations and similar documents to be filed by Owner, which are received from
taxing authorities by Operator.

13.2  Utilities, Etc. To the extent sufficient funds are available in the Operating Account or
otherwise made available in a timely manner by Owner, Operator shall promptly pay all fuel, gas,
light, power, water, sewage, garbage disposal, telephone and other utility bills currently as they
are incurred in connection with the Hotel from the Gross Revenues or Working Capital.

ARTICLE 14
DAMAGE OR DESTRUCTION; CONDEMNATION

14.1 Damage or Destruction.

(a) If the Hotel or any portion thereof shall be damaged or destroyed at any time or times
during the Term by fire, casualty or any other cause commonly covered by fire and extended
coverage insurance, to the extent required or permitted by any Lender and to the extent insurance
proceeds are made available by Lender for such purpose, Owner will at its own cost and expense
and with due diligence, repair and/or restore the Hotel so that after such repair and/or restoration,
the Hotel shall be in substantially the same condition as it was immediately prior to such damage
or destruction.

(b) Owner shall notify Operator within thirty (30) days after Owner determines whether or not
Lender will permit, and make insurance proceeds available to carry out, such repair and/or
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restoration, in which case Owner shall complete such repair and/or restoration pursuant to the last
sentence of Section 14.1(a).

(©) If Owner advises Operator as provided in clause (b) above that Lender will not permit, and
make insurance proceeds available to carry out, such repair and/or restoration, or fails to advise
Operator as provided in clause (b) above, Operator may terminate this Agreement by written notice
to Owner, within one hundred fifty (150) days after such damage or destruction, in which case,
Owner shall pay to Operator the Termination Fee (provided Owner’s obligation to pay the
Termination Fee shall be limited to the extent of insurance proceeds which are made available to
pay such Termination Fee).

14.2 Condemnation. If the whole of the Hotel shall be taken or condemned in any eminent
domain, condemnation, compulsory acquisition or like proceeding by any competent authority or
if such a portion thereof shall be taken or condemned as to make it imprudent or unreasonable, in
the sole opinion of Owner, to use the remaining portion as a hotel of the type and class
immediately preceding such taking or condemnation, then this Agreement shall terminate as of
the date title vests in the condemning authority. Operator has no interest in any award paid to
Owner; however, Operator shall have the right, in the case of a condemnation that results in the
termination of this Agreement, to institute a separately available administrative proceeding or
judicial action intended to determine just compensation in connection with the condemnation, for
the purpose of representing Operator’s compensable interest in this Agreement. If only a part of
the Hotel shall be taken or condemned and the taking or condemnation of such part does not, in
the opinion of Owner, make it unreasonable or imprudent to operate the remainder as a hotel of
the type and class immediately preceding such taking or condemnation, this Agreement shall not
terminate, and so much of any award to Owner shall be made available as shall be reasonably
necessary for making alterations or modifications of the Hotel, or any part thereof, so as to make
it a satisfactory architectural unit as a hotel of similar type and class as prior to the taking or
condemnation.

143 Reinstatement. If within twelve (12) months following any termination of this
Agreement pursuant to Section 14.1 or 14.2, Owner or any of its Affiliates intends to commence
repair and/or restoration of the Hotel, Owner shall promptly give notice to Operator in writing of
such intention, and at Operator’s election (exercisable by giving written notice to Owner within
thirty (30) days of the date upon which Operator receives such notice from Owner), this
Agreement shall be deemed reinstated in accordance with all the terms and conditions hereof (and
Operator shall repay to Owner any Termination Fee received by Operator within ten (10) days
after the Hotel is substantially re-opened). Operator’s duties shall be suspended until the Hotel is
substantially reopened and the termination date (and Term) shall be extended to reflect the period
of time the Hotel is closed. The provisions of this Section 14.3 shall survive the expiration or
termination of this Agreement.

14.4 Mortgage Requirements. Actions as to damage or destruction and condemnation shall
be taken only in a manner that is consistent with the terms and conditions of any Mortgage and
any conflict between those terms and conditions and the provisions of this Agreement shall be
resolved in favor of such Mortgage.

28

111025559\V-2



ARTICLE 15
EVENTS OF DEFAULT

15.1 Operator Defaults. Each of the following shall constitute an Event of Default by
Operator:

(a) The failure of Operator to perform, keep or fulfill any of the covenants, undertakings,
obligations or conditions to be kept, observed or performed by Operator and such failure shall
continue for a period of (1) ten (10) days after written notice from Owner to Operator with respect
to payment of any funds or delivery of any of the financial reports required under Section 10.2, or
(i1) thirty (30) days after written notice from Owner to Operator with respect to any other
obligations of Operator under this Agreement; provided that if such failure is incapable of cure
within such thirty (30) day period, then the cure period shall be extended provided that Operator
commenced the cure during such initial thirty (30) day period and thereafter diligently and
continuously pursues the cure thereof to completion, not to exceed in any event ninety (90) days
after Owner’s delivery of such notice.

(b) If Operator shall apply for or consent to the appointment of a receiver, trustee or liquidator
of Operator or of all or a substantial part of its assets, admit in writing its inability to pay its debts
as they come due, make a general assignment for the benefit of creditors, take advantage of any
insolvency law, or file an answer admitting the material allegations of a petition filed against
Operator in any bankruptcy, reorganization or judgment or decree shall be entered by any court of
competition jurisdiction, on the application of a creditor, adjudicating Operator bankrupt or
insolvent or approving a petition seeking reorganization of Operator or appointing a receiver,
trustee or liquidator of Operator or of all or a substantial part of its assets or a decree shall continue
unstayed and in effect for any period of ninety (90) consecutive days.

(©) The filing of a voluntary petition in bankruptcy or insolvency or a petition for liquidation
or reorganization under any bankruptcy law by Operator, or Operator shall consent to, acquiesce
in, or fail timely to controvert, an involuntary petition in bankruptcy, insolvency or an involuntary
petition for liquidation or reorganization filed against it.

(d) The filing against Operator of a petition seeking adjudication of Operator as insolvent or
seeking liquidation or reorganization or appointment of a receiver, trustee or liquidator of all or a
substantial part of Operator’s assets, if such petition is not dismissed within ninety (90) days.

(e) Failure of Operator to maintain at all times throughout the term hereof all of the insurance
required to be maintained by Operator under ARTICLE 12, if such failure is not cured within
fifteen (15) days after written notice specifying such failure is given by Owner to Operator.

15.2  Owner Defaults. Each of the following shall constitute an Event of Default by Owner:

(a) The failure of Owner to pay or furnish to Operator any money Owner is required to pay or
furnish to Operator in accordance with the terms hereof on the date the same is payable, if such
failure is not cured within ten (10) days after written notice specifying such failure is given by
Operator to Owner. If any sum of money is not paid within ten (10) days following the date the
same becomes due and payable under this Agreement, and Operator has advanced such sum on
behalf of Owner, such sum shall bear interest at the Default Rate from the date Operator advanced
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such sum on behalf of Owner until the date Owner actually pays such sum. If the failure to pay
relates to the Management Fee, such sum shall bear interest at the Default Rate from the date due
until the date actually paid.

(b) The failure of Owner to perform, keep or fulfill any of the other covenants, undertakings,
obligations or conditions set forth in this Agreement (other than a failure to pay or furnish to
Operator any money Owner is required to pay or furnish to Operator), including without limitation,
the failure of Owner to respond to written requests by Operator to approve expenditures or to
authorize procedures necessary to maintain the standards of the Hotel in accordance with the
Operating Standards, if such failure shall continue for a period of thirty (30) days after written
notice by Operator or Licensor to Owner specifying the matters or conditions which constitute the
basis for such Event of Default, provided that if such failure is incapable of cure within such thirty
(30) day period, then the cure period shall be extended provided that Owner commences the cure
during such initial thirty (30) day period and thereafter diligently and continuously pursues the
cure thereof to completion.

(©) If Owner shall apply for or consent to the appointment of a receiver, trustee or liquidator
of Owner of all or a substantial part of its assets, or admit in writing its inability to pay its debts as
they come due, make a general assignment for the benefit of creditors, take advantage of any
insolvency law, or file an answer admitting the material allegations of a petition filed against
Owner in any bankruptcy, reorganization or insolvency proceeding, or if an order, judgment or
decree shall be entered by any court of competent jurisdiction, on the application of a creditor,
adjudicating Owner a bankrupt or insolvent or approving a petition seeking reorganization of
Owner or appointing a receiver, trustee or liquidator of Owner or of all or a substantial part of its
assets, and such order, judgment or decree shall continue unstayed and in effect for any period of
ninety (90) consecutive days.

(d) The filing of a voluntary petition in bankruptcy or insolvency or a petition for liquidation
or reorganization under any bankruptcy law by Owner, or Owner shall consent to, acquiesce in, or
fail timely to controvert, an involuntary petition in bankruptcy, insolvency or an involuntary
petition for liquidation or reorganization filed against it.

(e) The filing against Owner of a petition seeking adjudication of Owner as insolvent or
seeking liquidation or reorganization or appointment of a receiver, trustee or liquidator of all or a
substantial part of Owner’s assets, if such petition is not dismissed within ninety (90) days.

) Failure of Owner to maintain at all times throughout the term hereof all of the insurance
required to be maintained by Owner under ARTICLE 12, if such failure is not cured within fifteen
(15) days after written notice specifying such failure is given by Operator to Owner.

ARTICLE 16
TERMINATION UPON EVENT OF DEFAULT; OTHER REMEDIES

16.1 Termination. Upon the occurrence of an Event of Default, in addition to and cumulative
of any and all rights and remedies available to the non-defaulting party under this Agreement, at
law or in equity, the non-defaulting party may: (a) terminate this Agreement without penalty,
effective upon receipt of written notice of termination by the defaulting party; and (b) pursue any
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and all other remedies available to the non-defaulting party at law or in equity. In addition to and
cumulative of the foregoing, upon the occurrence of any Event of Default on the part of Owner,
all Management Fees, Reimbursable Expenses, Accounting Services Fees and all other sums then
due and payable to Operator under this Agreement shall be immediately due and payable without
notice. In no event shall the provisions of this Agreement with respect to the payment of a
Termination Fee upon the termination of this Agreement under certain circumstances be
construed as defining or limiting the amount recoverable by Operator from Owner by reason of
any Event of Default on the part of Owner.

16.2  Operator’s Rights to Perform.

(a) If Owner shall fail to make any payment or to perform any act required of Owner pursuant
to this Agreement, Operator may (but shall not be obligated to), without further notice to, or
demand upon, Owner and without waiving or releasing Owner from any obligations under this
Agreement, make such payment (either with its own funds or with funds withdrawn for such
purpose from the Operating Accounts) or perform such act. All sums so paid by Operator from its
own funds, together with interest thereon at the Default Rate from the date of making such
expenditure by Operator, shall be payable to Operator on demand.

(b) Operator shall have the right to set-off against any payments to be made to Owner by
Operator under any provision of this Agreement and against all funds from time to time in the
Operating Accounts any and all liabilities of Owner to Operator. Operator may withdraw from the
Operating Accounts from time to time such amounts as Operator deems desirable in partial or full
payment of all or any portion of said liabilities, the amount of such withdrawals to be paid by
Owner to Operator on demand and to be replaced in the respective account and fund.

(©) Owner shall have the right to set-off against any payments to be made to Operator by
Owner any amounts owed by Operator to Owner under this Agreement.

ARTICLE 17
OWNER’S ADDITIONAL TERMINATION RIGHTS

17.1 Termination on Sale. If at any time during the Term, Owner sells, leases or otherwise
transfers or conveys (a) the Hotel, or (b) seventy-five percent (75%) or more of the direct or
indirect interests in Owner, in each case to a person or entity which is not an Affiliate of Owner
in a bona fide arm’s length transaction, Owner shall have the right to terminate this Agreement
by giving prior written notice (the “Sale Termination Notice”) to Operator; provided that if such
transfer shall occur at any time prior to the third (3rd) anniversary of the Commencement Date,
Owner shall pay to Operator, as a condition of such termination, the Termination Fee, subject to
Section 21.2. The Sale Termination Notice shall set forth an estimate of the effective termination
date of this Agreement, which date shall not be less than sixty (60) days subsequent to the date of
the Sale Termination Notice. The actual termination shall be effective as of the closing of the
sale, regardless of the estimate provided in the Sale Termination Notice. Accordingly, Owner
shall, upon reasonable notice, have the right to extend the effective date of such termination for a
reasonable period of time based on delays in the closing, provided that Owner shall pay all actual
costs reasonably incurred by Operator in postponing the effectiveness of such termination. As a
further condition of any termination of this Agreement by Owner under this Section 17.1, Owner
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shall pay to Operator, on or before the effective date of such termination all amounts due Operator
and its Affiliates under this Agreement for the period of time prior to the date of termination.

17.2 Performance Termination.

(a) Subject to the provisions of this Section 17.2, Owner may terminate this Agreement in
accordance with the procedure described below, if for any full Fiscal Year from and after the
expiration of Fiscal Year 2019 (i.e., commencing with Fiscal Year 2020) (each a “Measurement
Year”), subsections (i) and (ii) below are applicable for such Measurement Year (collectively, the
“Performance Test”):

1) the Gross Operating Profit for such Measurement Year is less than ninety percent
(90%) of the budgeted Gross Operating Profit set forth in the approved Annual Operating
Budget for such Measurement Year (the “GOP Test”); and

(i1) the RevPAR of the Hotel for such Measurement Year is less than the following
percentage of the annualized RevPAR for the Competitive Set (the “RevPAR Test”): (A)
for Fiscal Year 2020, one hundred and ten percent percent (110%); (B) for Fiscal Year
2021, one hundred and fifteen percent (115%); (C) for Fiscal Year 2022, and every Fiscal
Year thereafter for the remainder of the Term, one hundred and twenty percent (120%).

(b) If the Performance Test is not satisfied and Owner elects to exercise its right to terminate
this Agreement pursuant to this Section, (i) Owner shall give written notice to Operator of such
election within sixty (60) days after the receipt by Owner of the annual accounting (as set forth in
Section 10.2) for such Measurement Year; and (ii) the notice shall specify a termination date no
sooner than ninety (90) days after the giving of such notice. No Termination Fee shall be payable
upon any termination of this Agreement pursuant to this Section 17.2. Within sixty (60) days
following its receipt of Owner’s notice of termination, Operator may elect, which election may be
exercised only once during the Term, to pay to Owner an amount which, when added to the actual
aggregate amount of the Gross Operating Profit for the Measurement Year in question, equals the
amount of Gross Operating Profit that would have been necessary to satisfy the GOP Test for such
Measurement Year. Upon such payment, the Performance Test shall be deemed to have been
satisfied for such Measurement Year, Owner shall not have a right to terminate this Agreement
based upon such Measurement Year and Owner’s election to do so shall be of no further force and
effect.

(c) In the event that there is a Threshold Adjustment Event, Owner and Operator will
reasonably cooperate to equitably adjust the GOP Test and the RevPAR Test, as applicable. If the
parties cannot agree as to the equitable adjustment within thirty (30) days following written request
for adjustment by either party, the matter will be submitted to an Expert, as provided and in
accordance with the procedures set forth in Section 27.1.

ARTICLE 18
TRANSFER AND REMITTANCE TO OWNER UPON TERMINATION

18.1 Transfer to Owner. Upon any termination of this Agreement, whether due to the
occurrence of an Event of Default or otherwise, Operator shall cooperate with Owner and shall
execute all documents or instruments requested by Owner in connection with the transfer to
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Owner or its nominee of the Permits and the License Agreement used or useful in connection with
the operation of the Hotel (including without limitation executing any interim beverage agreement
or similar agreement reasonably required to allow alcoholic beverages to continue to be sold at
the Hotel after such termination in accordance with Legal Requirements pending issuance of
temporary or new Permits with respect to such sales to Owner or its designee, so long as such
successor Owner provides Operator with an indemnity, in form and substance reasonably
acceptable to Operator, indemnifying Operator from any and all claims and liability associated
with such interim agreements and continued use of such Permits); provided, however, if such
termination is due to a reason other than a default by Operator under this Agreement, Owner will
reimburse Operator for Operator’s reasonable expenses to effect such transfer, or the imposition
of liability by Operator. Without limiting the generality of the foregoing, Operator shall cause its
officials to execute any necessary documents to effectuate the orderly transfer to Owner or its
designee of the Permits and the License Agreement or the renewal thereof to Owner or Owner’s
designee if appropriate. In the event that this Agreement terminates for any reason, a sufficient
number of Hotel Employees will be hired by Owner or its successor, assign or designee, so as not
to cause a “mass layoff” or “plant closing”, as defined in the Workers Adjustment and Retraining
Act, 29 USC, sec 2101 et seq. (the “WARN Act”). Owner hereby agrees to indemnify, defend
and hold Operator harmless from and against any and all claims asserted against or incurred by
Operator related to: (a) hiring, discharging, offering to hire or failing to hire any of the Hotel
Employees; (b) termination of the Hotel Employees by reason of the termination of this
Agreement; or (c) Owner’s failure to take, or cause to be taken, the action necessary with respect
to Hotel Employees so that Operator will not be required to comply with the WARN Act or any
other similar Legal Requirements.

18.2 Remittance to Owner. Upon the expiration or termination of this Agreement, after
payment of all Operating Expenses for which bills were received to such date, Operator’s
Management Fee, Reimbursable Expenses, Accounting Services Fee, any Termination Fee and
any other amounts then due and payable to Operator, and after withholding a reasonable amount
determined by Operator to be necessary to pay for any continuing liabilities or payables that may
become due following such termination, all remaining amounts in: (a) the Reserve and (b) the
Operating Account, shall be transferred by Operator to Owner.

ARTICLE 19
NOTICES

All notices, elections, acceptances, demands, consents and reports (collectively “notice”)
provided for in this Agreement shall be in writing and shall be given to the other party at the
address set forth below or at such other address as any of the parties hereto may hereafter specify
in writing.

To Owner:  c/o Wheelock Street Capital LLC
660 Steamboat Road, 3™ Floor
Greenwich, CT 06830
Attention: Lawrence Settanni
Email: settanni@wheelockst.com
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With a copy to:
Goodwin Procter LLP
601 S. Figueroa Street, 41 Floor
Los Angeles, CA 90017
Attention: Chauncey Swalwell
Email: cswalwell @ goodwinprocter.com

To Operator: Merritt Hospitality, LLC
101 Merritt 7 Corporate Park
1st Floor
Norwalk, Connecticut 06851
Attention: Clark W. Hanrattie
Email: chanrattie @heihotels.com

With a copy to:
Dentons LLP
2398 East Camelback Road, Suite 850
Phoenix, Arizona 85016
Attn: Rick Ross and Meghan Cocci
Phone: (602) 508-3900
Email: rick.ross @dentons.com and meghan.cocci@dentons.com

Such notice or other communication may be given by personal delivery, by Federal Express or
other nationally recognized overnight carrier, by electronic mail, or by United States registered or
certified mail, return receipt requested, postage prepaid, deposited in a United States post office or
a depository for the receipt of mail regularly maintained by the post office. All notices, demands,
consents and reports shall be deemed received upon acceptance or rejection of delivery.

ARTICLE 20
CONSENT AND APPROVAL

Except as herein otherwise provided, whenever in this Agreement the consent or approval
of Operator or Owner is required, such consent or approval shall not be unreasonably withheld or
delayed. Such consent or approval shall also be in writing only and shall be executed only by an
authorized officer or agent of the party granting such consent or approval.

ARTICLE 21
TRANSFERS

21.1 Transfers. Except as herein otherwise provided, neither party may cause or permit a
Transfer without the prior written consent of the other party (which consent may be withheld or
conditioned in such other party’s sole discretion); provided however, that either party shall be
entitled to assign this Agreement (a) to an Affiliate of such party and (b) in connection with a
corporate transaction involving such party in which all or substantially all of such party’s assets
are transferred to an Affiliate of such party. Operator shall have the right to assign its economic
rights to receive payments under this Agreement (as opposed to a pledge of the ownership
interests in Operator) as security for indebtedness or other obligations. Additionally, Operator
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may transfer this Agreement and its rights hereunder to a successor by merger, sale of all or
substantially all of its assets or interest in Operator, as applicable, or otherwise by operation of
law.

21.2  Assignability upon Sale. Notwithstanding anything to the contrary in Section 21.1, if
Owner decides to enter into a Sale of the Hotel with a third party, then at such time as Owner
enters into a firm commitment for the Sale of the Hotel, Owner shall deliver a written notice (the
“Notice of Proposed Sale”) of the proposed Sale of the Hotel to Operator stating the name of the
prospective purchaser or tenant, as the case may be, and, thereafter shall provide all other
information concerning the proposed purchaser or tenant reasonably requested by Operator and
which such purchaser or tenant has provided to Owner or Owner’s Affiliates. Within fifteen (15)
days of Operator’s receipt of the Notice of Proposed Sale, Operator shall notify Owner of its
election to either: (a) continue operating the Hotel following such Sale of the Hotel, or (b)
terminate this Agreement. In the event Operator enters into an agreement to operate the Hotel
following such Sale of the Hotel, Operator shall not have the right to receive the Termination Fee
in connection with such Sale of the Hotel. In the event Operator does not enter into an agreement
to operate the Hotel following the closing of the Sale of the Hotel Operator shall have the right to
receive the Termination Fee.

21.3 Prohibited Sale. Notwithstanding anything to the contrary in Section 21.2, Owner may
not cause or permit a Transfer to any Prohibited Person.

ARTICLE 22
INDEMNITY

22.1 Indemnity by Owner. Owner shall indemnify, defend and hold Operator, its Affiliates
and their respective directors, trustees, officers, employees, agents and assigns (collectively the
“Operator Indemnified Parties”) harmless for, from and against any and all third-party
liabilities, claims, demands, actions, causes of action, judgments, orders, damages, costs,
expenses, and losses (including reasonable attorney’s fees and costs) (collectively, “Claims”)
which Operator Indemnified Parties might incur, become responsible for, or pay out for any
reason, directly or indirectly arising out of, relating to or resulting from: (a) this Agreement,
including the negotiation of or entering into this Agreement; (b) the development, construction,
ownership and/or operation of the Hotel from and after the Effective Date, (c) any reporting to
the IRS, Owner’s lenders or any party relying on Owner’s books and records by Owner or by
Operator (on behalf of and as directed by Owner, in connection with Operator’s provision of the
Accounting Services pursuant to Section 10.4 of this Agreement); and (d) other activities relating
to the Hotel, except to the extent caused by Operator’s Grossly Negligent or Willful Acts.

22.2  Indemnity by Operator. Operator shall indemnify, defend and hold Owner, its Affiliates
and their respective directors, trustees, officers, employees, agents and assigns (collectively the
“Owner Indemnified Parties”’) harmless for, from and against any and all Claims which Owner
Indemnified Parties might incur, become responsible for, or pay out for any reason, directly or
indirectly arising out of, relating to or resulting from this Agreement, to the extent caused by
Operator’s Grossly Negligent or Willful Acts.
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22.3 Indemnification Procedure. Any Indemnified Party shall be entitled, upon written
notice to the Indemnifying Party, to the timely appointment of counsel by the Indemnifying Party
for the defense of any claim, which counsel shall be subject to the approval of the Indemnified
Party. If, in the Indemnified Party’s reasonable judgment, a material conflict of interest exists
between the Indemnified Party and the Indemnifying Party at any time during the defense of the
Indemnified Party, the Indemnified Party may appoint independent counsel of its choice for the
defense of the Indemnified Party as to such claim. Additionally, regardless of whether the
Indemnified Party is appointed counsel or selects independent counsel (a) the Indemnified Party
shall have the right to participate in the defense of any claim and approve any proposed settlement
of such claim, such approval to be in such party’s sole and absolute discretion, and (b) all costs,
expenses and attorneys’ fees of the Indemnified Party shall be borne by the Indemnifying Party.
If the Indemnifying Party fails to timely pay such costs, expenses and reasonable attorneys’ fees,
the Indemnified Party may, but shall not be obligated to, pay such amounts and be reimbursed by
the Indemnifying Party for the same, which amounts shall bear interest at the Default Rate until
paid in full. The parties hereby acknowledge that it shall not be a defense to a demand for
indemnity that less than all claims asserted against the Indemnified Party are subject to
indemnification. If a claim is covered by the Indemnifying Party’s liability insurance, the
Indemnified Party shall not take or omit to take any action that would cause the insurer not to
defend such claim or to disclaim liability in respect thereof. Further, the Indemnified Party shall
cooperate with the Indemnifying Party in the defense of the claim (at the Indemnifying Party’s
cost), shall not settle the claim without the consent of the Indemnifying Party, and shall not take
any action which prejudices the defense of the claim.

22.4  Survival/Miscellaneous. The provisions of this ARTICLE 22 shall survive the expiration
or earlier termination of this Agreement. Owner and Operator mutually agree for the benefit of
each other to look first to the appropriate insurance coverages in effect pursuant to this Agreement
in the event any claim or liability occurs as a result of injury to person or damage to property,
regardless of the cause of such claim or liability. In no event shall the settlement by either party
of any claim brought by a third party (including Hotel Employees) in connection with the
ownership or operation of the Hotel be deemed to create any presumption of the validity of the
claim, nor shall any such settlement be deemed to create any presumption that the acts or
omissions giving rise to such claim constituted Operator’s Grossly Negligent or Willful Acts.

ARTICLE 23
MISCELLANEQOUS

23.1 Further Assurances. Owner and Operator shall execute and deliver all other appropriate
supplemental agreements and other instruments, and take any other action necessary to make this
Agreement fully and legally effective, binding and enforceable as between them and as against
third parties.

23.2  Waiver. The waiver of any of the terms and conditions of this Agreement on any occasion
or occasions shall not be deemed a waiver of such terms and conditions on any future occasion.

23.3  Successors and Assigns. Subject to and limited by ARTICLE 21, this Agreement shall
be binding upon and inure to the benefit of Owner, its successors and permitted assigns, and shall
be binding upon and inure to the benefit of Operator, its successors and permitted assigns.
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23.4 Governing Law. This Agreement shall be construed, both as to its validity and as to the
performance of the parties, in accordance with the laws of the State of New York.

23.5 Compliance with Mortgage and License Agreement. In carrying out their respective
duties and obligations under the terms of this Agreement, Owner and Operator shall take no action
that could reasonably be expected to constitute a material default under any Mortgage or the
License Agreement and will take such actions as are reasonably necessary to comply therewith.
Owner shall be responsible for making all payments under any Mortgage.

23.6  Amendments. This Agreement may not be modified, amended, surrendered or changed,
except by a written document signed by Owner and Operator agreeing to be bound thereby.

23.7 Estoppel Certificates. Owner and Operator agree, at any time and from time to time, as
requested by the other party, upon not less than ten (10) days’ prior written notice, to execute and
deliver to the other a written statement (a) certifying that this Agreement is unmodified and in
full force and effect (or if there have been modifications, that the same are in full force and effect
as modified and stating the modifications), (b) certifying the dates to which required payments
have been paid, and (c) stating whether or not, to the best knowledge of the signer, the other party
is in default in performance of any of its obligations under this Agreement, and if so, specifying
each such default of which the signer may have knowledge, it being intended that such statement
delivered pursuant hereto may be relied upon by others with whom the party requesting such
certificate may be dealing.

23.8 Inspection Rights. Owner shall have the right to inspect the Hotel and examine the books
and records of Operator pertaining to the Hotel at all reasonable times during the Term upon
reasonable notice to Operator, and Owner and the holder of any Mortgage shall have access to
the Hotel and the books and records pertaining thereto at all times during the Term to the extent
necessary to comply with the terms of any Mortgage, all to the extent consistent with applicable
Legal Requirements and the rights of guests, tenants and concessionaires of the Hotel, and all to
the extent the same will not interfere with the operation and management of the Hotel.

23.9 Subordination. This Agreement, any extension hereof and any modification hereof shall
be subject and subordinate to a Mortgage as provided therein. The provisions of this Section shall
be self-operative and no further instrument of subordination shall be required; however, Operator
will execute and return to Owner (or to Lender, as designated by Owner) such documentation as
Owner or Lender may reasonably request to evidence the subordination of this Agreement to the
Mortgage (and, if required by a Lender, the assignment of this Agreement to such Lender as
additional security in connection with such Mortgage).

23.10 Effect of Approval of Plans and Specifications. Owner and Operator agree that in each
instance in this Agreement or elsewhere wherein Operator is required to give its approval of plans,
specifications, budgets and/or financing, no such approval shall imply or be deemed to constitute
an opinion by Operator, nor impose upon Operator any responsibility for the design or
construction of additions to or improvements of the Hotel, including but not limited to structural
integrity or life/safety requirements or adequacy of budgets and/or financing. The scope of
Operator’s review and approval of plans and specifications is limited solely to the adequacy and
relationship of spaces and aesthetics of the Hotel in order to comply with the Operating Standards.
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23.11 Entire Agreement. This Agreement constitutes the entire agreement between the parties
relating to the subject matter hereof, superseding all prior agreements or undertakings, oral or
written.

23.12 Time is of the Essence. Time is of the essence in this Agreement.

23.13 Interpretation. No provision of this Agreement shall be construed against or interpreted
to the disadvantage of any party hereto by any court or other governmental or judicial authority
by reason of such party having or being deemed to have structured or dictated such provision.

23.14 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original and need not be signed by more than one of the parties
hereto and all of which shall constitute one and the same agreement. Counterparts of this
Agreement received by electronic transmission shall be deemed originals for all purposes.

23.15 Partial Invalidity. In the event that any one or more of the phrases, sentences, clauses or
paragraphs contained in this Agreement shall be declared invalid by the final and unappealable
order, decree or judgment of any court, this Agreement shall be construed as if such phrases,
sentences, clauses or paragraphs had not been inserted, unless such construction would
substantially destroy the benefit of the bargain of this Agreement to either of the parties hereto.

23.16 Confidentiality. The parties agree that the terms, conditions and provisions set forth in
this Agreement are strictly confidential and the parties agree to keep strictly confidential any
information of a confidential nature about or belonging to a party or to any Affiliate of a party to
which the other party gains or has access by virtue of the relationship between the parties
(collectively, “Privileged Information”). Except as disclosure may be required to obtain the
advice of professionals or consultants, or financing for the Hotel from a Lender, or in furtherance
of a permitted assignment of this Agreement, or as may be required to comply with Legal
Requirements (including reporting requirements applicable to public companies), each party shall
make commercially reasonable efforts to ensure that Privileged Information is not disclosed to
the press or to any other third party without the prior consent of the other party. Notwithstanding
the foregoing, the parties hereby acknowledge that Operator shall have the authority to release
information regarding the Hotel to STR, Inc. (or a similar organization mutually agreed upon by
the parties). The obligations set forth in this Section shall survive any termination or expiration
of this Agreement. The parties shall cooperate with one another on all public statements, whether
written or oral and no matter how disseminated, regarding their contractual relationship as set
forth in this Agreement or the performance of their respective obligations under this Agreement.

23.17 No Third Party Rights. This Agreement shall inure solely to the parties hereto.
Notwithstanding any other provision of this Agreement, no third party shall have any rights
pursuant to the terms of this Agreement.

ARTICLE 24
NO REPRESENTATIONS AS TO INCOME OR FINANCIAL SUCCESS OF HOTEL

In entering into this Agreement, Operator and Owner acknowledge that neither Owner nor
Operator has made any representation to the other regarding projected earnings, the possibility of
future success or any other similar matter respecting the Hotel, and that Operator and Owner
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understand that no guarantee is made to the other as to any specific amount of income to be
received by Operator or Owner or as to the future financial success of the Hotel.

ARTICLE 25
REPRESENTATIONS OF OPERATOR

In order to induce Owner to enter into this Agreement, Operator does hereby make the
following representations and warranties:

(a) this Agreement has been duly authorized, executed and delivered and constitutes the legal,
valid and binding obligation of Operator enforceable in accordance with the terms hereof;

(b) there is no claim, litigation, proceeding or governmental investigation pending, or as far as
is known to Operator, threatened, against or relating to Operator, the properties or business of
Operator or the transactions contemplated by this Agreement which does, or may reasonably be
expected to, materially and adversely affect the ability of Operator to enter into this Agreement or
to carry out its obligations hereunder, and there is no basis for any such claim, litigation,
proceedings or governmental investigation, except as has been fully disclosed in writing to Owner;

(c) neither the consummation of the transactions contemplated by this Agreement on the part
of Operator or to be performed, nor the fulfillment of the terms, conditions and provisions of this
Agreement, conflicts with or will result in the breach of any of the terms, conditions or provisions
of, or constitute a default under, any agreement, indenture, instrument or undertaking to which
Operator is a party or by which it is bound; and

(d) Operator is not, and shall not become, a person or entity with whom U. S. persons or entities
are restricted from doing business under regulations of the Office of Foreign Asset Control
(“OFAC”) of the Department of the Treasury (including those named in OFAC’s Specially
Designated and Blocked Person’s List) or under any statute, executive order (including the
September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions With
Persons Who Commit, or Support Terrorism), or other governmental action (such persons and
entities being “Prohibited Persons”).

ARTICLE 26
REPRESENTATIONS OF OWNER

In order to induce Operator to enter into this Agreement, Owner does hereby make the
following representations and warranties:

(a) this Agreement has been duly authorized, executed and delivered and constitutes the legal,
valid and binding obligation of Owner enforceable in accordance with the terms hereof;

(b) there is no claim, litigation, proceeding or governmental investigation pending, or as far as
is known to Owner, threatened, against or relating to Owner, the properties or business of Owner
or the transactions contemplated by this Agreement which does, or may reasonably be expected
to, materially and adversely affect the ability of Owner to enter into this Agreement or to carry out
its obligations hereunder, and there is no basis for any such claim, litigation, proceedings or
governmental investigation, except as has been fully disclosed in writing to Operator;
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(c) neither the consummation of the transactions contemplated by this Agreement by this
Agreement on the part of Owner to be performed nor the fulfillment of the terms, conditions and
provisions of this Agreement, conflicts with or will result in the breach of any of the terms,
conditions or provisions of, or constitute a default under, any agreement, indenture, instrument or
undertaking to which Owner is a party or by which it is bound; and

(d) Owner is not, and shall not become, a person or entity with whom U. S. persons or entities
are restricted from doing business under regulations of OFAC of the Department of the Treasury
(including those named in OFAC’s Specially Designated and Blocked Person’s List) or under any
statute, executive order (including the September 24, 2001, Executive Order Blocking Property
and Prohibiting Transactions With Persons Who Commit, or Support Terrorism), or other
governmental action.

ARTICLE 27
DISPUTE RESOLUTION

27.1 Expert Determination. Notwithstanding anything to the contrary in Section 27.2, any
dispute, claim or issue arising under this Agreement with respect to: (a) the proper inclusion or
exclusion of items in revenues, expenses and other financial computations contemplated herein,
(b) the proper computation of the Base Fee, Incentive Fee, charges for Centralized Services,
Accounting Services or Reimbursable Expenses, (c¢) disputes relating to the Annual Plan,
including expenses related to satisfying Operating Standards, (d) disputes as to the Performance
Test or changes in the Competitive Set, or (e) other matters as to which this Agreement expressly
provides for dispute resolution by an Expert, shall be resolved in accordance with this Section by
one Expert. Notwithstanding the foregoing, the parties shall have the right to commence litigation
or other Legal Proceedings with respect to any Litigation Claims. The decision of the Expert
shall be final and binding on the parties and shall not be capable of challenge, whether by
arbitration, in court or otherwise, except to the extent of any manifest error in such Expert’s
determination. The costs of the Expert and the proceedings shall be borne as directed by the
Expert unless otherwise provided for herein. In the event the parties are unable to agree on an
Expert or otherwise disagree as to whether the disputed matter qualifies for Expert determination,
either party shall have the right, prior to submitting such matter to an Expert, to initiate the
mediation and arbitration procedures contemplated below.

27.2 Mediation/Arbitration. Except with respect to the matters described in Section 27.1
above, if any claim, dispute or difference of any kind whatsoever (a “Dispute”) shall arise out of
or in connection with or in relation to this Agreement whether in contract, tort, statutory, or
otherwise, and including any questions regarding the existence, scope, validity, breach or
termination of this Agreement, the following procedures shall apply:

(a) The parties shall first attempt to settle such Dispute by participating in at least ten (10)
hours of mediation, which mediation shall be administered by JAMS (or if JAMS no longer exists,
another mutually acceptable alternative dispute resolution provider) (the “ADR Provider”). A
designated individual mediator who is a member in good standing of the ADR Provider will then
be mutually selected by the parties to conduct the mediation; provided that such mediator must
have at least ten (10) years’ experience as a mediator and must not have any conflict of interest
with either party (the “Mediator”). If the parties are unable to agree upon the identity of the
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Mediator within five (5) days after the complaining party has notified the other party that a Dispute
exists, then, subject to the requirements of this Section, the ADR Provider shall select a qualified
Mediator of its choosing who shall act as the Mediator of the Dispute. The mediation will be a
nonbinding conference between the parties conducted in accordance with the applicable rules and
procedures of the ADR Provider. The mediation shall take place in New York, New York. Neither
party may initiate litigation or arbitration proceedings with respect to any Dispute until the
mediation of such Dispute is complete; provided, however, the parties shall have the right to
commence litigation or other Legal Proceedings with respect to any claims solely relating to: (i)
preserving or protecting proprietary information, (ii) emergency or injunctive relief, (iii)
enforcement of the dispute resolution provisions of this Agreement, or (iv) enforcement of the
decision and/or award by any Expert or Arbitrator hereunder (“Litigation Claims”). Any
mediation will be considered complete: (a) if the parties enter into an agreement to resolve the
Dispute; or (b) if the Dispute is not resolved after completion of ten (10) hours of such mediation.
The parties shall share equally in the cost of the mediation.

(b) If any Dispute remains between the parties after the mediation is complete, then the Dispute
shall be submitted to final and binding arbitration pursuant to the procedures set forth in this
Section; provided, however, the parties shall have the right to commence litigation or other Legal
Proceedings with respect to any Litigation Claims. The parties agree that the Arbitrator shall have
the power to order equitable remedies, including specific performance and injunctive relief.

(©) An arbitral tribunal of one arbitrator (the “Arbitrator”) shall be established in conformity
with the Comprehensive Arbitration Rules and Procedures of JAMS or such other rules of a
successor ADR Provider mutually agreed upon by the parties (the “Rules”) in effect at the time
such arbitration is commenced; provided, however, the parties agree that such Arbitrator shall have
not less than ten (10) years’ experience in or for the hospitality industry in the area of expertise on
which the dispute is based (e.g. with respect to operational matters, experience in the management
and operation of hotels of a similar nature as the Hotel or, with respect to financial matters,
experience in the financial or economic evaluation or appraisal of hotels). Each party shall appoint
a person to appoint the Arbitrator within five (5) days of the date of a request to initiate arbitration,
and the two appointed persons will then jointly appoint the Arbitrator (provided that the Arbitrator
shall not be the same person as the Mediator) within ten (10) days thereafter. If the appointed
persons or the Arbitrator is not appointed within the time limits set forth in the preceding sentence,
such person(s) or Arbitrator shall be appointed by the ADR Provider (subject to the hospitality
qualification standards set forth above). In rendering a decision hereunder, the Arbitrator shall
take into account the Operating Standards of the Hotel and other applicable provisions of this
Agreement.

(d) The arbitration, regardless of the amount in dispute, shall be conducted in accordance with
the Rules. Any arbitration shall take place in New York, New York. The Arbitrator shall apply
the substantive law of the State of New York. No party to any Dispute shall be required to join
any other party as a party to the Dispute pursuant to the arbitration provisions set forth in
this ARTICLE 27.

(e) The Arbitrator’s monetary awards may include a requirement that the losing party bear
reasonable attorneys’ fees and costs of the arbitration proceeding, but, in no event shall award
punitive or exemplary damages of any kind. Unless the Arbitrator determines otherwise, each
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party to an arbitration proceeding shall be responsible for all fees and expenses of such party’s
attorneys, witnesses, and other representatives, and one-half of the other fees and expenses of the
Arbitrator, and the other costs of the arbitration shall be allocated to and paid by (a) the party or
parties initiating the respective arbitration proceeding, and (b) the party or parties against whom
the respective arbitration proceeding is brought. The award rendered in any arbitration
commenced hereunder shall be final and binding upon the parties, and each party hereby waives
any claim or appeal whatsoever against it or any defense against its enforcement.

) The obligation to arbitrate under this Section is binding on the parties and their respective
successors and assigns.

Until such time as a final determination of any Dispute is obtained pursuant to this Section
and, notwithstanding any termination of or default under, or alleged termination of or default
under, this Agreement, all parties to this Agreement involved in such Dispute shall remain liable
for, and shall be required to continue to satisfy, their respective obligations under this Agreement.

27.3  Survival. This Section shall survive the expiration or termination of this Agreement.

ARTICLE 28
TERMINATION OF THE LICENSE AGREEMENT

Owner reserves and shall have the right in its sole discretion, at any time and without the
consent or approval of (but with notice to) Operator, to terminate the License Agreement, provided,
however, that Owner shall have no such right in order to establish its own independent operations,
such as an operation without a franchise or license or in its own hotel name.

ARTICLE 29
RELATIONSHIP OF PARTIES

29.1 Owner and Operator acknowledge and agree that in operating the Hotel, entering into
contracts, accepting reservations, and conducting financial transactions for the Hotel, Operator
acts on behalf of and as agent for Owner with respect to the rights and obligations contemplated
by this Agreement and assumes no independent contractual liability nor shall Operator be obligated
to extend its own credit with respect to any obligation incurred in operating the Hotel or performing
its obligations under this Agreement.

29.2  The relationship between the parties hereto shall be that of principal, in the case of Owner,
and agent, in the case of Operator, with respect to the rights and obligations contemplated by this
Agreement. Nothing contained in this Agreement shall constitute, or be construed to constitute or
create, a partnership, joint venture or lease between Owner and Operator with respect to the Hotel.
This Agreement is for the benefit of Owner and Operator and shall not create third-party
beneficiary rights.

29.3 This Agreement shall be interpreted in accordance with general principles of contract
interpretation without regard to the common law principles of agency (except as expressly
provided for in this Agreement), and any liability between the parties shall be based solely on
principles of contract law and the express provisions of this Agreement. To the extent any duties,
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fiduciary or otherwise, that exist or may be implied for any reason whatsoever, including without
limitation those resulting from the relationship between the parties, and including without
limitation all duties of loyalty, good faith, fair dealing, care, full disclosure, or any other duty
deemed to exist under the common law principles of agency or otherwise (collectively, the
“Implied Fiduciary Duties”), are inconsistent with, or would have the effect of modifying,
limiting or restricting the express provisions of this Agreement, the terms of this Agreement shall
prevail.

29.4  For purposes of assessing Operator’s duties and obligations under this Agreement, the
parties acknowledge that the terms and provisions of this Agreement and the duties and obligations
set forth herein are intended to satisfy any fiduciary duties which may exist between the parties.
The parties also hereby unconditionally and irrevocably waive and release any right, power or
privilege either may have to claim or receive from the other party any punitive, exemplary,
statutory, or treble damages or any incidental or consequential damages with respect to any breach
of the Implied Fiduciary Duties. Furthermore, Owner specifically consents to all transactions and
conduct by Operator and its Affiliates described in this Agreement, including those set forth below,
and waives any Implied Fiduciary Duties which Operator may owe to Owner now, or which may
arise in the future, in connection with such transactions or conduct. Owner acknowledges and
agrees that its consent to the transactions and conduct by Operator described in this Agreement,
and its waiver of any Implied Fiduciary Duties otherwise owed by Operator: (a) has been obtained
by Operator in good faith; (b) is made knowingly by Owner based on its adequate informed
judgment as a sophisticated party after seeking the advice of competent and informed counsel; and
(c) arises from Owner’s knowledge and understanding of the specific transactions and actions or
inactions of operators that are normal, customary, and reasonably expected in the hotel industry
generally for this segment of the hotel industry.

The rest of this page is intentionally left blank.
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of
the Effective Date.

OWNER:

WS HAA Owner, LLC a Delaware limited liability
company

Name:
Title:

OPERATOR:

MERRITT HOSPITALITY, LLC, a Delaware limited
liability company

By:
Name:
Title:

Signature Page to Management Agreement



SCHEDULE 1

HOTEL COMPONENTS

1. Total Guest Rooms - approximately 507

2. Meeting Space - approximately 34,000 square feet and 11,000 square feet of pre-
function space across 16 meeting rooms, including the 10,000 square foot grand
ballroom and a 7,200 square foot junior ballroom

3. Food and Beverage Facilities - four (4) food and beverage outlets, which are, as of
the Effective Date, known as Andiamo, Finish Line Sports Bar, Herb N’ Kitchen,
and Magnolia Grill, and in-room dining

4. Other Facilities - indoor and outdoor pools, fitness center, business center, private
club level lounge

5. Parking - valet and paid self-parking

Schedule 1 - Page 1
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EXHIBIT A

DESCRIPTION OF PREMISES

[Attached]

Exhibit A - Page 1
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EXHIBIT B

CENTRALIZED SERVICES

[Attached]

Exhibit B - Page 1
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EXHIBIT C

SAMPLE INCENTIVE FEE CALCULATION

Exhibit C - Page 1
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EXHIBIT D

TRANSITION BUDGET

Exhibit D - Page 1
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WESTERN SURETY COMPANY ® ONE OF AMERICA'S OLDEST BONDING COMPANIES

N

Effective Date: May 14th, 2019

Western Surety Company

LICENSE AND PERMIT BOND

(=]

o0

00000

KNOW ALL PERSONS BY THESE PRESENTS: Bond No. 64642660

DOECee0C00600000CO0000

That we, Merritt Hospitality, LLC dba Hilton Atlanta Airport

g Ty T o
DOO0CO0O000SSOCICIOGEE
St -

| of Atlanta , State of Georgia , as Principal,
‘t and WESTERN SURETY COMPANY, a corporation duly licensed to do surety business in the State of
|

|

Zamdoms :l:::uucn:\:ccc:::ucc:«:\:\::\:’?cu\:n:n::a::E

“this bond: 220 the number of premiums which shall be payable or paid, the Surety's total limit of
i-zbility Qhad not be ¢i:mulative from year to year or period to pericd, and in no event shall the Surety's total
: ;{;lalmb ‘exceed the amount set forth above. Any revision of the bond amount shall not be

OSOEIOE:

Georgia , as Surety, are held and firmly bound unto the

City of Hapeville , State of Georgia , as Obligee, in the penal &l

sum of Five Thousand and 00/100 DOLLARS ($5,000.00 ), ;;

lawful money of the United States, to be paid to the Obligee, for which payment well and truly to be made, TS_i

we bind ourselves and our legal representatives, firmly by these presents. g

THE CONDITION OF THE ABOVE OBLIGATION IS SUCH, That whereas, the Principal has been

licensed Retail Malt Beverage, Wine & Distilled Spirits Consumption on Premises City o E}

i by the Obligee. o

v B

124 NOW THEREFORE, if the Principal shall faithfully perform the duties and in all things comply o

with the laws and ordinances, including all amendments thereto, pertaining to the license or permit ke

j- appiied for, then this obligation to be void, otherwise to remain in full force and effect until o

: ; . . . 5]

E : __May 14th , 2020 unless renewed by Continuation Certificate. 0

£}

T‘ '.

g This bond may be terminated at any time by the Surety upon sending notice in writing, by First Class ;E‘;_

! U.S. Mail, to the Obligee and to the Principal at the address last known to the Surety, and at the expiration i

i“ of tuurty five (35} days from the mailing of said notice, this bond shall ipso facto terminate and the Surety s

e 's‘-hah”r“"“ ULt bé velieved from any liability for any acts or omissions of the Principal subsequent to said g

; Reg ardlers of the number of years this bond shall continue in force, the number of claims made b
%,
i

Dated this Sth_ day of May ., __ 2019

e et entd
S ICOEIEIOG

e
BRSSO
(e

=

Merritt Hosplt@llty, LLC DBA Hilton Atlanta F’
Airport u}

/ ﬁ‘M Prin(;ripal i

Bl géi

WESTE SURET COMPANY |
B

By ;

Paul T. Brﬂlat Vice President i

Form 532-12-2015 é
.

EONDINS COMFANIES =

ONE' ©OF

AMERICA'S OLDEST




Western Surety Company

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That WESTERN SURETY COMPANY, a corporatjon organized and existing under the laws of the State of South Dakota, and
authorized and licensed to do business in the States of Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut,
Delaware, District of Columbia, Florida, Georgia, Hawaii, ldaho, lllinois, Indiana, lowa, Kansas, Kentucky, Louisiana, Maine,
Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey,
New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina,
South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia, Wisconsin, Wyoming, and the United
States of America, does hereby make, constitute and appoint

Paul T. Bruflat of Sioux Falls

State of South Dakota , its regularly elected Vice President
as Attorney-in-Fact, with full power and authority hereby conferred upon him to sign, execute, acknowledge and deliver for and on
its behalf as Surety and as its act and deed, the following bond:

1

One Retail Malt Beveradge, Wine & Distilled Spirits Consumption on Premises City of Hapeville

bond with bond number _ 64642660

for Merritt Hospitality, LILC dba Hilton Atlanta Airport
as Principal in the penalty amount not to exceed: $_5,000.00

Western Surety Company further certifies that the following is a true and exact copy of Section 7 of the by-laws of Western Surety Company
duly adopted and now in force, to-wit:

Section 7. All bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the corporate
name of the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the
Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoint
Attorneys-in-Fact or agents who shall have authority to issue bords, policies, or undertakings in the name of the Company. The corporate seal is
not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The signature of any
su:ch officer and the corporate seal may be printed by facsimile.

in Witness Whereof, the said WESTERN SURETY COMPANY has caused these presents to be executed by its
Vice President with the corporate seal affixed this _ 15th  day of May

201

9

ATTEST WESTE URET COMPANY

F

™ L. Nelson, Assistant Secretary Paul T/Brufiat, Vice President

STATE OF SOUTH DAKOTA |
SS
COUNTY OF MINNEHAHA  §

On this 15th day of May , 2019 , before me, a Notary Public, personzlly appeared

o Paul T. Bruflat and L. Nelson
who, being by me duly sworn, acknowledged that they signed the above Power of Attorney as Vice President

and Assistant Secretary, respectively, of the said WESTERN SURETY COMPANY, and acknowledged said instrument to be the
voluntary act and deed of said Corporation.

L DN

J. MOHR

s

&

5 NOTARY PUBLIC /2o
§@ SOUTH DAKOTASEAL

Fonhunanhhatbhuhahbushas ¢ MY Commission Expires June 28, 2021

GhbhGGs

CUZWM/U

To validate bond authenticity, go to www.cnasurety.com > Owner/Obligee Services > Validate Bond Coverage.

Form F1975-1-2016 '::

Notary Public




\ ACKNOWLEDGMENT OF SURETY
STATE OF SOUTH DAKOTA | _ (Corporate Officer)
COUNTY OF MINNEHAHA

Onthis __ 15th day of May 5 2019 , before me, the undersigned officer,
personally appeared Paul T. Bruflat , who acknowledged himself to be the aforesaid
officer of WESTERN SURETY COMPANY, a corporation, and that he as such officer, being authorized so to do, executed
the foregoing instrument for the purposes therein contained, by signing the name of the corporation by himself as such

officer.
IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

tonnhnnananhaanhhhhhhhhths ¢

s s
§ M. BENT §
8 NOTARY PUBLIC /Z.\¢ .
%'@ SOUTH DAKOTA@% Notary Public — South Dakota
L N N DO 3
My Commission Expires March 2, 2020 ACKNOWLEDGMENT OF PRINCIPAL
A s i (Individual or Partners)
sratsor CO NeCt| C/(_;'\;r Lo
county oF _Frurheld J
7 f’\(’ ﬁ\ = r | G
On this _;{i/ oy dayof o A"L‘V\)/‘ g ; 2”(“ ! , before me personally appeared
o Ny RuZdae ,
known to me to be the individual  described in and who executed the foregoing instrument a knowledged to me
that __he ____ executed the same.
o . 9]
My comanission expires = -
_WL,E‘ T "iﬁ 2 -:('_“, =0l [({&Q{,m § =
/ /" Notary Public

Melanie EW Collier
Notary Public, State of Connecticut

My Commission Expires Sept 30, 2021 |\ X NOWLEDGMENT OF PRINCIPAL

STATE OF " (Corporate Officer)
W 5 » i S S, e s
COUNTYOF f °
Onthis .~ dayof ; , before me personally appeared

>

Vv;'?ho acknowledged himself/herself to be the
of . , a corporation, and that he/she as

such officer being authorized so to do, executed the foregoing instrument for the purposes therein contained by signing
the name of the corporation by himself/herself as such officer.

Niv commission expires

Notary Public

As

BOND
Address

AV 4

Western Surety Company

Name of Applicant

LICENSE AND PERMIT

License or Permit No.

of

State of

Filed
Approved this
day of



Control No. 11028875

STATE OF GEORGIA

Secretary of State
Corporations Division
315 West Tower
#2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE
OF
AUTHORITY

1, Brian P, Kemp, the Secretary of State and the Corporations Commissioner of the
State of Georgia, hereby certify under the seal of my office that

MERRITT HOSPITALITY, LL.C
a Foreign Limited Liability Company

has been duly formed under the laws of Delaware and has filed an apblication meeting
the requirements of Georgia law to transact business as a foreign Limited Liability -
Company in this state.

WHEREFORE, by the authority vested in me as Secretary of State, the above Limited
Liability Company is hereby granted, on 04/08/2011, a certificate of authority to
transact business in the State of Georgia as provided by Title 14 of the Official Code
of Georgia Annotated. Attached hereto is a true and correct copy of said application.

WITNESS my hand and official seal in the City of Atlanta
and the State of Georgia on April 8, 2011

L
L

Brian P, Kemp
Secretary of State




e&ware s

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF'AMENDMENT OF "SMILEZZZZ, LLC",
CHANGING ITS NAME FROM "SMILEZZZZ, LLC" TO "MERRITT HOSPITALITY,

LLC", FILED IN THIS OFFICE ON THE TWELFTH DAY OF FEBRUARY, -A.D.

2004, AT 4:23 O/CLOCK P.M.

Harrlet Smith Windsor, Secratary of State

AUTHENTICATION: 2929713
DATE: 02-13-04

3448162 8100
040101165




P.a3

FEB-12-20084 14:36 . g
FEE-11-2804 17:27 HE[ HOSPITALITY LLC® . .1203 P.02/84

CERTIFICATE OF AMENDMENT
. LoF -
CERTIFICATE, OF FORMATION
SO
SMILEZ222, LLC _
Smilezzzz, LLC (the “LLC") is 8 limited Bability company orguniz‘?d.w}dwtha .

Dalsware Limited Liabllity Conpany Aot, 6 Del, C, §818+101 et geq. (the Act") on .
October 15, 2001, This Cartificate of Amendmont to the Cextificate of Formation of the
LLC, daved as of February 13y, 2004, Is duly executed and filed by the undersigned, as 8

duly avthorized person, for the pusposs of aniending the Cectificate of Formution of the
LLC pursusnt to Section 18-202 of this At :

PIRST, the name of the LLC as set forth an the first Certificate of
Amendmen of the Centifisete of Formation of the LLC {s “Smilezzzz, LLC”

SECOND, the Certificate of Formation of the LLC it hereby amendad 10
reflect that the name of the t.C shall now be "Mexitt Hospleality, LLC."

TN WITNESS WHEREOF, the undessigned hag exosuted this Certificate of
Amendment as of tha date first wyitten above,

David McCasiin,
Authorized Pesson

LiBcszsanna " State of Dalavare
Segratary of State
Diviaion of Corporations
Delivered 04:34 PM 02/12/2004
FILED 04:23 BN 02/12/2004
SRV 040102165 - 3448162 FILE




TIMES JOURNAL, INC.

Printed 05/15/19 13:35 P.O0. BOX 1633 PHONE: 770-428-9411
ROME GA 30161-1633 FAX: 1888

Advertising Payment Receipt

Account number: 200382 Credit Card #: FpRRRRRE 6000

Account name: SARD & LEFF LLC Approval Code: 180878[264451343]
ATLANTA GA 30342 Credit Holder Name:

Phone number: 770-644-0800

Payment number: 184457

Payment date: 05/15/19

Amount: 240.24

Payment description: CREDIT CARD PAYMENTS

Ad Number: 171911 Class Code: A
Ad Taker: jdoll Salesperson: M208
First Words: MERRITT



Legal Advertisement
On Premise Consumption

Applications have been made by Merritt
Hospitality, LLC at 1031 Virginia Avenue,
Atlanta, GA 30354 for the issuance of 2019
Alcohol Beverage On-Premise Consumption
of Beer, Wine and Liquor. WS HAA Owner,
LLC (hotel owner) and Edward M. Walls
(hotel manager).

[0 PROOF O.K. BY: [0 0.K. WITH CORRECTIONS BY:

PLEASE READ CAREFULLY ¢ SUBMIT CORRECTIONS ONLINE

MA-171911 (100%)

ADVERTISER: SARD & LEFF LLC PROOF CREATED AT: 5/16/2019 12:59:37 PM
SALES PERSON: MAM208 NEXT RUN DATE: 05/22/19
SIZE: 2X2 PROOF DUE: 05/22/19 19:00:00

PUBLICATION: MA-SOUTH FULTON




Inspection No: |AL 19 - 003
Inspection Date: 5/23/2019 Inspection Report

Inspection Time:

Inspector: Brian Eskew

Inspection and Compliance Orders

Facility: |Hilton Andiamo 1031 A Virginia AVE
Address:
Phone:
Fax: City: Hapeville
Email: State: GA Postal Code: |30354
Contact: |Mindy Thompson Work:
Email: mthompson@sardandjeff.com Cell: (770) 644-0800

Inspection Type: |Inspection Business License

Violation Code Days to Correct * Violation/Notes Location

Inspection Notes

Approved For Alcohol License

Owner/Representative:

.ptg /) 4//

//

A variance procedure is available. Please contact the inspector named for further assistance with this
or any other matter.

* Number of days to correct from date inspected.

Printed Date: 5/23/2019 12:08:43 PM Page 1 of 1



Alcohol License Establishment Planning & Zoning Form

Date: May 28, 2019

Business Name: Merritt Hospitality, LLC DBA Hilton Atlanta Airport (Andiamo)
Business Address: 1031 Virginia Avenue

Business Owner: Anthony R. Rutledge

Business Owner Address: 530 Main Street North, Southbury, CT 06488

Contact: Mindy L. Thompson, Esq. (Sard & Leff, LLC)
Contact Phone (770) 644-0800 Contact Email: mthompson@sardandleff.com
Building Square Footage: 505,000 SF Square footage of Business Unit: Not provided

Will the establishment provide patio/outdoor dining? No

Number of Parking Spaces Provided: 526




A Community with a Heart

Zoning Compliance
Zoning Classification: C-2, General Commercial. The business is a hotel restaurant which previously had an

approved occupational tax permit in the C-2 district under the prior owner.

Alcoholic Beverage Ordinance Compliance

Sec. 5-3-4. — Standards for approval, denial, renewal, suspension or revocation.
(1) The nature of the neighborhood immediately adjacent to the proposed location, that is, whether

the same is predominantly residential, industrial or business.
Property is located in a commercial district.

Sec. 5-6-3. - On-premises consumption regulations generally.

(2)

(3)

(4)

The following regulations shall apply to licensed on-premises consumption establishments:
(b)No licensee shall advertise or promote in any way, whether within or without the licensed
premises, any of the practices prohibited under this article. (b) No pouring of liquor, malt
beverages, or wine, or any other on-premises alcohol service shall be permitted between the hours
of 12:00 a.m. and 8:00 a.m. for licensed establishments whose property lines abut an area zoned
residential, and 2:00 a.m. and 8 :00 a.m. for all others. Except for bed and breakfasts and hotels, all
patrons shall vacate such licensed establishments whose property lines abut an area zoned
residential no later than 12:45 a.m., and 2:45 a.m. for all others. For purposes of this subsection,
"residential" shall mean any parcel of land designated for use as a single or multifamily dwelling
and duplexes.
There are no residential properties abutting the proposed location.
The proximity of churches, school buildings, school grounds, college campuses, and alcoholic
treatment centers owned and operated by the state or any county or municipal government
therein.
There is no minimum distance required for on-site premises consumption from the nearest
school/school grounds.
Whether the proposed location has adequate off-street parking facilities or other parking
available for its patrons.

Adequate parking exists.
Whether the location would tend to increase and promote traffic congestion and resulting hazards

therefrom.
There is no anticipated increase in traffic or concerns regarding congestion.



Ph: 404-669-2111
Fax 404-669-2140

700 Doug Davis Drive
Hapeville, GA 30354

S GEORGIA
nunity with a Heart .
blishment Inspection Report

Police, Code Enforcement, & Traffic Alcoh -‘L %S{’g‘

Date: May 29, 2019

Business Name: Atlanta Airport Hilton Hotel-Andiamo Restaurant
Address: 1155 Virginia Avenue, Ste F, Atlanta, GA 30054

Exterior Observations:
Condition of Signage: _Satisfactory

Window Signage & Visibility: Satisfactory

Condition of Property: Satlsfactory

Exterior Hllumination: Low Level v/ Moderate Level High Level

Employee ID Badges: / In Compliance Non-Compliant N/A

interior Observations;

Interior Hlumination: Low Level v/ Moderate Level High Level
| | Unknown

Cameras: In Compliance Non-Compliant V/ N/A

Broken Packages: | In Compliance 1 | Non-Compliant ] / N/A

Traffic Considerations:

Private Property Accidents 0 Notes:

COMPLIANCE: To resolve this issue please N/A from premises within N/A days from
receipt of this notice to be considered for an Alcohol License.

RIGHT TO APPEAL: Appeals are made thru the ARB, City of Hapeville Mayor and Council by
contacting City Hall at 404-669-2100. Non-compliance may result in a Court Citation.

Additional Violations Noted:

History:
Law Enforcement: 33 calls Code Enforcement:

1

calls

Inspector’s Signature

— e < S 05/29/18



Administrative Services Department
3468 North Fulton Avenue

Hapeville, GA 30354
Phone: (404) 766-3004
Fax: (404) 669-3302

Alcohol Beverage License Application

Instructions: This application must be typed or printed legibly and executed under oath. Each question must
be fully answered. If space provided is not sufficient to answer the question please use a separate sheet of

paper.

Holding an alcohol beverage license with the City of Hapeville is a privilege.

O New x Amended
Date:  05/22/2019
Mindy L. Thompson, Esq.
Contact Name: Sard & Leff, LLC Phone: (770) 644-0800

Business/Trade Name: Merritt Hospitality, LLC

D/B/A: Hilton Atlanta Airport (Finish Line)

Email: mthompson@sardandleff.com

Emergency Contact Name: Edward M. Walls Phone: _(678) 425-6091

Business Address: 1031 Virginia Avenue, Atlanta, GA 30354

TYPE OF BUSINESS

O Convenience Store o Specialty Beverage Store

O Grocery Store 0 Restaurant

=1 Hotel/Motel o Restaurant under 2,000 Sq. Ft.

1 Package Store o Wholesale

] Manufacturer g Other:
TYPE OF LICENSE AND FEES

Retail On-Premise Consumption Wholesale/Manufacturer

] Beer/Wine $3,150.00 [0 Beer/Wine $3,150.00 1 Beer/Wine $3,150.00
O Package $5,000.00 Beer/Wine/Liquor  $5,000.00 O Beer/Wine/Liquor $5,000.00

On-Premise Consumption below
2.000 Sq. Ft.

O Beer $750.00
O Wine $750.00
O Liquor $1600.00

APPLICANT INFORMATION
Please submit a passport photograph of owner(s) with completed application.

Anthony R. Rutledge
Full Name:  on behalf of Merritt Hospitality, LLC Date of Birth: 1971
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Current Address: 530 Main Street North, Southbury, CT 06488

Spouse Name: Valerie T. Rutledge

Address of Applicant (if different for the past 5 years):
N/A

Name and Location of Employers for the last five years: _05/2005 - Present: Merritt Hospitality, LLC - Norwalk, CT

Have you been arrested in the last five years? O Yes ® No (If yes, explain)
N/A

Has your spouse been arrested in the last five years? O Yes El No (If yes, explain)
N/A

BUSINESS INFORMATION
Type of business entity: O Sole Proprietorship O Partnership O Corporation Other
Limited Liability Company
Has an Occupational Tax Certificate been obtained and paid for said business? [ Yes No (If not issued
by the City of Hapeville please include a copy with application.) Applied for.

Federal Tax ID Number: 52-2353526 State Tax ID Number: Applied for

Do you own the property? 0 Yes X No (If no, please provide name, address, and contact number for the
landlord. A copy of the Lease must be attached to this application.) _WS HAA Owner, LLC

Name each person(s) having a financial interest in the Establishment.

Full Name Position Social Security Address % of Interest
Number
Merritt Hospitality, LLC¥ Hotel Management 52-2353526 101 Merritt - 7 Corporate
Company Park, Norwalk, CT 06851
WS HAA Owner, LLC* 100%

Have you or anyone with interest in the establishment ever or do you currently hold an alcohol beverage license
with any other municipality, county, or state? XK Yes 00 No

If so, have you or anyone holding interest in the establishment ever been placed on probation or had your
license revoked? O Yes & No (If yes, please explain on separate sheet of paper and attach hereto.)

*At time of closing, scheduled for 06/21/2019
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Provide name, address, Social Security Number, and phone number for each Manager if different from owner.
A passport photograph, Personnel Statement, and Background Check must be submitted for each manager.

Full Name Social Security | Address Phone Number
Number
Edward M. Walls e | 2605 Shumard Oak Drive, Braselton, GA 30517 | (678) 425-6091

BUSINESS SPECIFIC INFORMATION On File.

County Tax Parcel ID Zoning District

Nearest Intersection:

Building Square Footage: Business Square Footage (if not using entire building):

Patio/Outdoor Dining Square Footage (if applicable):

Number of Parking Spaces for business? (Attach site plan showing designated, striped parking and lighting)

If shared parking, detail of how many are dedicated to the business and details of other businesses sharing

parking (addresses).

Hours/days of operation:

Description of adjacent properties (residential/commercial)

If application is for Retail Sale, attach a surveyor’s certificate containing the following information:

]

]

A scale drawing of the building and/or proposed building

The proposed off-street parking facilities available to the building and all outdoor lighting on the
premises

The exact location of the business, including street address, ward, and county tax map number
Current zoning classification of the location

The distance from the business to each of the following: the nearest school, church building, and
the nearest alcoholic treatment center owned and operated by state, county or municipality.

VERIFICATION OF APPLICATION

I hereby make application for an Alcohol Beverage License for the City of Hapeville. I understand that holding
this license is a privilege. I do hereby affirm and swear that the information provided herein is true, complete
and accurate, and I understand that any inaccuracies may be considered just case for invalidation of this
application and any action taken on this application. I understand the City of Hapeville reserves the right to
enforce any and all ordinances regardless of payment of license fee and further that it is my/our responsibility to
conform with said ordinances in full. I hereby acknowledge that all requirements shall be adhered to. I can
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read the English language and I freely and voluntarily have completed this application. I understand that it is a
felony to mfe‘false statements or writings to the City of Hapeville pursuant to O.C.G.A. §16-10-20.
Al

LU

Signature of Appli ican( or Agent

Anthony R. Rutledge
Print or Type Name

I certify that __ Anthony R. Rutledge (name of applicant) personally appeared before me, and
that he signed his name to the foregoing statements and answers made therein, and under oath, has sworn that
said statements and answers are true.

( L\ -
This ddy f k(m ,20 KA.
7 ( Melanie EW Collier
Ul{ /,u_/\‘f Ressl Notary Public, State of Connecticut
tar y Public / My Commission Expires Sept 30, 2021

y ) \ ~
My commission expires on: C}/ )C/“}C{ /

Revised March 2018



=T
= T GEORGIA

Alcoholic Beverage Personnel Statement

For Official Use Only . _
Type of License: Beer/Wine/Liquor Business: ___Merritt Hospitality, LLC

Address: 1031 Virginia Avenue, Hapeville

Telephone:

Instructions: This personnel statement must be executed under oath or affirmation by every person
having any ownership or profit sharing interest in, or managing any place of business applying for
license from the City of Hapeville, Georgia to sell or deal in alcoholic beverages or liquors. Please
type or print clearly in ink. If not legible, Statement will not be accepted. Each question must be
fully answered. If the space provided is not sufficient, answer the question on a separate sheet and
indicate in the space provided that such separate sheet is attached. A personnel statement,
including two (2) passport-size photographs and two (2) fingerprint cards are required by Questions
35 and 36, for all owners/managers/assistant managers and must be submitted with every license
application.

1. Anthony ReJean Rutledge - 530 Main Street, North, Southbury, CT 06488

Full Name of Applicant ~ Address of Applicant

2. Social Security Number

3. Driver’s License Number
T

(2

4. Date of Birth Place of Birth
71 Bronxville, NY

5. U.S. Citizen

a. @ By Birth

b. () Naturalized
Date, Place and Court
Petition Number
Certificate Number
Derived Parent Certificate Number(s)
Alien Registration Number
Native Country

Date of Port Entry

6. How long have you been a legal resident of Georgia? N/A Years Months




10.

11.

12,

13.

14.

15.

Marital Status () Single & Married () Widowed () Divorced () Separated

If married, give Spouse’s full name __Valerie Teresa Rutledge (Kuehn)

Physical Description of Applicant Race Cuucasian Sex Male Height 62"

Weight 200 _ Age 47 Hair Color Black _ Eyes_ Brown

Education and training specific to restaurant/alcohol field.

More than fourteen (14) years of hotel management experience.

Have you ever used or been known by any other name () Yes ® No

List maiden name, names by former marriages, former names changed legally or
otherwise, aliases or nicknames. For each, list the period during which you were
known by this name.__ NA

Are you a registered voter in the State of Georgia O Yes ® No
County registered Number of years registered
N/A

For the last calendar year, did you file and pay any County property tax & Yes () No
Name of County

New Haven County, CT

For the last calendar year, did you file and pay any City property tax ® Yes () No
Name of City

Southbury, CT
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16.  Employment record for the past ten (10) years (Give most recent experience first, if self-
employed give details) :

From To Employer Occupation Reason for leaving
Duties

(a) 05/2005  Present Merritt Hospitality, LLC ~ Vice President N/A

(b)
()
(@
(e)
€
(8)
(h)

17, List, with your most recent place of residence first, all of your residences for the past
ten (10) years

Date
From/To Street City State
(a) _09/2003 - Present 530 Main Street, North Southbury CT
(b)
@]
(d)
(e)
20. Military Service (O Yes ® No
List Serial Number __Branch of Service
Period of Service Date of Discharge

Type of Discharge received

21. Have you ever been convicted of a felony relating to violence, illegal substances,
gambling, theft or alcohol use, or of a crime opposed to decency and morality, or who
has been convicted of a crime involving violation of the ordinances of the city or any
other city or county relating to the use, sale, taxability or possession of malt
beverages, wine or liquor, or violations of the laws of the state and federal
government pertaining to the manufacture, possession, transportation or sale of
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malt beverages, wine or intoxicating liquors, or the taxability thereof within five (5)
years preceding this application? Yes _ X No

22. Full name of dealer and trade name, if any, submitting application of which this
personnel statement is a part.
Merritt Hospitality, LLC d/b/a Hilton Atlanta Airport

23. Position of applicant in dealer’s business.
Secretary

24. Does applicant have any ownership/profit sharing interest in business? () Yes & No
Describe. |

State annual salary of applicant or the estimated annual profit or compensation
derived from this business. $

Salary
25. Do you have any financial interest in any bar, lounge, tavern, restaurant, or other
place of business where alcoholic beverages are sold and consumed on the business

premises? ® Yes O No If Yes, explain.
Please see attached Exhibit "A"

26. Do you have any financial interest or are you employed in any wholesale or retail
liquor business other than the business submitting the license application of which
this personnel statement is a part? ® Yes () No If Yes, give names and locations and

amount of interest in each.
Please see attached Exhibit "A" '

27. Do you have any financial interest or are you employed in any business engaged in
distilling, bottling, rectifying or selling (wholesale, retail or manufacturing) alcoholic
beverages in this State or outside this State which has not otherwise been disclosed

in this statement. O Yes ® No If yes, explain.
N/A

28. Have you ever had any financial interest in an Alcoholic Beverage business which

was denied a liquor permit () Yes ® No If yes, explain.
N/A

29. Has any Alcoholic Beverage business in which you hold or have held any financial
interest or have been employed, ever been cited for any violation for the rules and
regulations of the State Revenue Commissioner relating to the sale and distribution
of distilled spirits. 0 Yes X (No) If yes, explain.

To Applicant's best knowledge, information and belief, Merritt Hospitality, LLC has never been cited in the state of Georgia.
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City of Hapeville Alcoholic Beverage License Applications of
Merritt Hospitality, LLC d/b/a Hilton Atlanta Airport

1031 Virginia Avenue, Atlanta, GA 30354

EXHIBIT “A”

Georgia Liquor Licenses
Merritt Hospitality, LLC
May 2019

City

Licensee

Property

Agency

License Nbr

GA

Alpharetta

Merritt Hospitality LLC

The Hotel at Avalon
9000 Avalon Blvd.
Alpharetta, GA 30009

Georgia DOR

00E7490, 0087897

GA

Alpharetta

Merritt Hospitality LLC

The Hotel at Avalon
9000 Avalon Blvd.
Alpharetta, GA 30009

Alpharetta Code Enforcement Office

8573, 9034

GA

Atlanta

Merritt Hospitality LLC

Sheraton Atlanta Hotel
155 Courtiand Street NE
Atianta, GA 30303

Georgia DOR

0084699, 0084714, 0034730,
00E5573

GA

Atlanta

Merritt Hospitality LLC

Sheraton Atlanta Hotel
155 Courtiand Street NE
Atlanta, GA 30303

Atlanta Police Dept.

177360 A20, A21, A22, A23

GA

Atlanta

Merritt Hospitality LLC

wWhitley Buckhead
3434 peachtree Rd. NE
Atianta, GA 30326

Georgia DOR

007325, 0087802, OOBT782,
0091508, 0067930 (Tobacco)

GA

Atlanta

Merritt Hospitality LLC

Whitley Buckhead
3434 peachtree Rd. NE
Atlanta, GA 30326

Atlanta Police Dept.

182036, A20, A22, AlH

GA

Atlanta

Merritt Hospitality LLC

\W'estin Atianta Perimeter North
7 Concourse Parkway NE
Atianta, GA 30328

Georgia DOR

0CB7739, 0057888

GA

Atlanta

Merritt Hospitality LLC

westin Atianta Perimeter North
7 Concourse Parkway NE
Atlanta, GA 30328

City of Sandy Springs

19-58286

GA

Atlanta

Merritt Hospitality LLC

Westin Buckhead Atlanta
3391 Peachtree Rd. NE
Atlanta, GA 30326

Georgia DOR

00B6266, 0086173,

GA

Atlanta

Merritt Hospitality LLC

Westin Buckhead Atlanta
3391 Peachtree Rd. NE
Atlanta, GA 30326

Atlanta Police Dept.

179163 A20, A34

GA

Braselton

Merritt Hospitality LLC

Chateau Elan
100 Rue Charlemagne
Braselton , GA 30517

Georgia DOR

00E9468, 0089303, 0089611,
00E9632, 0089484, 0089455

GA

Braselton

Merritt Hospitality LLC

Chateau Elan
100 Rue Charlemagne
Braselton, GA 30517

Braselton

12642, 12644, 12643, 12641,
12645

Merritt Hospitality, LLC and some of its related businesses (collectively, “Merritt”) hold numerous
alcoholic beverage licenses throughout the United States in connection with their various hotel
operations. A complete list of alcoholic beverage licenses held by Merritt will be provided upon
request.



30. Have you ever been denied a bond by a commercial surety company? () Yes ) No
If yes, explain.
N/A

31.  Are you related by blood, marriage or adoption to any persons engaged in any
business handling alcoholic beverages, whiskeys or liquors in the State of Georgia.
OYes © No

32. Personal References. Give three (3) personal references, not relatives (i.e., former
employers, fellow employees or school teachers who are responsible adults, business
or professional men or women) who have known you well during the past five (5)
years. '

Name
Clark Hanrattie

Residence
36 Chichester Road, New Canaan, CT 06840

Business Address
101 Merritt - 7 Corporate Park, Norwalk, CT 06851

I

Number of Years Known
14 years

Name

Marcus Harris
Residence

317 Ashborough Place. Stockbridge GA 30281
Business Address

101 Merritt - 7 Corporate Park, Norwalk, CT 06851

Teleihone Number

Number of Years Known
10 years

Name
Jacqueline Mychajluk

Residence
35 Ridge Street, Milford, CT 06460

Business Address
101 Merritt - 7 Corporate Park, Norwalk, CT 06851

Teleihone Number

Number of Years Known
14 years

33. Attach two (2) passport-size photographs (front view). Write name on back of
photographs and also the name of dealer submitting a license applicatign.,Initial
here if such photographs are attached. M\

personnel statement.doc 5



34. There must be submitted with this personnel statement the fingerprints of applicant
-on two (2) fingerprint cards, which will be furnished by the City of H eé\;@l/& Initial
here that such fingerprint cards are attached. ' '

NOTE: Before signing this statement, check all answers and explanations to see that
you have answered all questions fully and correctly. This statement is to be
executed under oath or affirmation and subject to-the penalties of false
swearing and it includes all attached sheets submitted herewith.

Verification

I, Anthony R. Rutledge , applicant, do solemnly swear, subject to
criminal penalties for false swearing, that the statements and answers made by me to the foregoing
questions in this application for a City of Hapeville license as a dealer in alcoholic beverage and
liquors are true, and no false or fraudulent statement or answer is made therein to procure the
granting of such license. I hereby submit for an Alcoholic Beverage Privilege License Personnel
Statement for the City of Hapeville. I do hereby swear or affirm that the information provided
herein is true, complete and accurate, and I understand that any inaccuracies may be considered
just case for invalidation of this statement and any related application and any action taken on this
statement and any related application. I understand the City of Iapeville reserves the right to
enforce any and all ordinances regardless of payment of license fees and further that it is my/our
responsibility to conform to said ordinances in full. I hereby acknowledge that all requirements
shall be adhered to. I can read the English language and I freely and voluntarily have completed
this statement. I understand that it is a felony to make false statements or writings to the City of

Hapeville pursuant to O.C.G.A. § 16-10-20. AT
/! '[
\AVAS

Applicant’s Signature
(Full name in ink)

Anthony R. Rutledge

Applicant’s Name
(Print or Type)

I certify that
Anthony R. Rutledge

(the above named applicant)

is personally known to me, and that he signed his name to the foregoing statements and
answers made therein, and, under oath, has sworn that said statements and answers are
true. :

9 St |~ 10

This Z( <{ day of }\,\ ¢ C/g}f ,20_Y
¥ 4 - "‘\’ (
71 A SZ;’ 2 ‘@/Q\‘
/(14_,.&;6.(,.,:. AU

Notary Public
7O Melanle E\tl: gﬂ“er "
Seal: aym: P,,"‘msg‘amesww. 2021
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Georgia Bureau of Investigation
Georgia Crime Information Center

Consent Form
I hereby authorize HAPEVILLE POLICE DEPARTMENT to receive any Georgia criminal history record

information pertaining to me which may be in the files of any state or local criminal justice agency in Georgia.

Anthony ReJean Rutledge -CT

Full Name (print) Driver’s License Number and State
530 Main Street, North, Southbury CT 06488 Merritt Hospitality, LLC
Address Company Name

M w [ e

Sex 7 Race Date of Birth Social Security Number

05/20/2019
Signature NS \ Date

Purpose Codes Used (check appropriate one)

X Employment (Licensing, Public/Private employment, Firefighter employment Adoptions, Education
employment, and Military Recruitment) (E)

Employment with mentally disabled (M)

Employment with elder care (N)

Employment with children (W)

Criminal Justice Employment (J)

Public Access (GA Felonies Only) (P)

Used by Law Enforcement Only (C) Case Number

Pre-employment or Employment of Police Officers (Z)

Inquiry ran by:
If ran Purpose Code C Officer Signature:




Mr. Anthony Rutledge

City of Hapeville Alcoholic Beverage License Applications (Change of Ownership)
Merritt Hospitality, LLC d/b/a Hilton Atlanta Airport
1031 Virginia Avenue, Atlanta, GA 30354






DENTONS DRAFT 5/22/19

MANAGEMENT AGREEMENT

between

WS HAA Owner, LLC

and

MERRITT HOSPITALITY, LLC

for the

HILTON ATLANTA AIRPORT HOTEL

[ 1, 2019
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MANAGEMENT AGREEMENT

This Management Agreement (the “Agreement”) is made and entered into as of this [__]
day of [ 1, 2019 (the “Effective Date”) by and between WS HAA Owner, LLC, a
Delaware limited liability company] (“Owner”), and MERRITT HOSPITALITY, LLC, a
Delaware limited liability company (“Operator”).

RECITALS:

A. Owner is, or shall become prior to the Commencement Date, the fee owner of the
Premises, which, together with associated improvements, parking areas and personal property, is
presently known as the “Hilton Atlanta Airport Hotel” and is defined herein as the “Hotel”.

B. Operator is engaged in the business of managing and operating hotels.

C. Owner and Operator desire to enter into this Agreement for the management and
operation of the Hotel in accordance with the terms and conditions and subject to the limitations
contained in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
in this Agreement and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Owner and Operator covenant and agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. In this Agreement and any Exhibits, the following terms shall have the
following meanings:

“Accounting Period” shall mean each calendar month during each Fiscal Year.
“Accounting Services” shall have the meaning set forth in Section 10.4.

“Accounting Services Fee” shall mean an annual amount equal to $30,000, payable
monthly as provided in Section 11.3.

“Adjusted GOP” shall mean, for any Fiscal Year, Gross Operating Profit less the sum of:
(1) Management Fees (excluding the Incentive Fee), (ii) Taxes, (iii) Insurance Costs, (iv)
Equipment Lease Costs, (v) the Reserve; and (vi) Owner’s Priority Return.

“ADR Provider” shall have the meaning set forth in Section 27.2(a).

“Affiliate” shall mean any person or entity that directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with another person or entity.
The term “control” (and correlative terms) shall mean the power, whether by contract, equity
ownership or otherwise, to direct the policies or management of a person or entity. A natural
person is related to another natural person if he or she is a spouse, parent, or lineal descendant of
the other person.
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“Agreement” shall have the meaning set forth in the introductory section of this
Agreement.

“Annual Operating Budget” shall mean an annual operating projection for the Hotel
prepared and submitted by Operator to Owner and approved by Owner for each Fiscal Year
pursuant to Section 4.2(a).

“Annual Plan” shall mean an annual business plan for the operation of the Hotel prepared
by Operator and approved by Owner, which shall include the Annual Operating Budget and the
Capital Budget, and any other material included therein by Operator as provided in Section 4.2.

“Arbitrator” shall have the meaning set forth in Section 27.2(c).
“Base Fee” shall have the meaning set forth in ARTICLE 11.

“Building” shall mean, collectively, the buildings (including all roof coverings and exterior
facades and any walkways and bridges) and all structural elements of such buildings, all of which
are a part of the Hotel, together with such elements servicing and/or supporting the Hotel.

“Building Systems” shall mean any mechanical, electrical, plumbing, heating, ventilating,
air conditioning, sanitation, water treatment, sewer treatment and disposal, life safety systems,
vertical transportation systems and other similar operating and monitoring systems and items of
equipment installed in or upon, and affixed to, the Hotel.

“Capital Budget” shall mean a proposed estimate of FF&E Expenditures and Capital
Improvements prepared by Operator and submitted to Owner and approved by Owner for each
Fiscal Year pursuant to Section 4.2(b).

“Capital Improvements” shall mean any expenditures properly categorized under GAAP
as capital in nature, for any alterations, improvements, replacements, and additions to the Building,
the Building Systems or FF&E.

“Centralized Services” shall have the meaning set forth in Section 4.6.

“Centralized Services Charge” shall have the meaning set forth in Section 4.6.

“Claims” shall have the meaning set forth in Section 22.1.

“Commencement Date” shall mean the date on which Operator assumes the management
and operation of the Hotel and all or substantially all of the Hotel is open for business to the general
public.

“Competitive Set” shall mean initially, the following list of hotels: (i) [ 1,
subject to any revisions to such list agreed upon by Owner and Operator from time to time, which
revisions, to the extent applicable, will occur during the Annual Plan process.

“Corporate Personnel” shall mean any of Operator’s executive level personnel holding a
position of Vice President or higher from Operator’s corporate headquarters who perform activities
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at or on behalf of the Hotel in connection with the services provided by Operator under this
Agreement.

“CPI” shall mean the Consumer Price Index for All Urban Consumers, United States City
Average, All Items (1982-84=100), issued by the Bureau of Labor Statistics of the United States
Department of Labor.

“Default Rate” shall mean the lesser of (i) the Prime Rate plus five percent (5%) per annum
or (i1) the highest lawful rate permitted by applicable Legal Requirements from time to time.

“Depository Account” shall have the meaning set forth in Section 9.2.

“Effective Date” shall mean the date of this Agreement as set forth in the introductory
paragraph.

“Equipment Lease Costs” shall mean costs and expenses incurred by Owner in
connection with the leasing or financing of equipment used in the operation and maintenance of
the Hotel.

“Event of Default” shall mean any of the events described in ARTICLE 15, provided that
any condition contained therein for the giving of notice or the lapse of time, or both, has been
satisfied.

“Expert” shall mean an independent, neutral and impartial individual having not less than
ten (10) years of experience in or for the hospitality industry in the area of expertise on which the
dispute is based (e.g. with respect to operational matters, experience in the management and
operation of hotels of a similar nature as the Hotel or, with respect to financial matters, experience
in the financial or economic evaluation or appraisal of hotels) and shall not have any conflict of
interest with either party.

“Fiscal Year” shall mean the fiscal year that ends on the last day of each calendar year.
The first Fiscal Year shall be the period commencing on the Commencement Date and ending on
December 31 of the same calendar year in which the Commencement Date occurs. Except as
otherwise expressly set forth in this Agreement, the words “full Fiscal Year” shall mean any Fiscal
Year containing not fewer than three hundred sixty five (365) days. A partial Fiscal Year after the
end of the last full Fiscal Year and ending with the expiration or earlier termination of the Term
shall constitute a separate Fiscal Year.

“Force Majeure Event” shall mean any one or more of the following events or
circumstances that, alone or in combination, directly or indirectly, materially and adversely affect
the operation of the Hotel: (i) fire, earthquake, hurricane, tornado, flood, storm or other casualty;
(i1) epidemics, quarantine restrictions or other public health restrictions or advisories; (iii)
performance of Capital Improvements reasonably required to maintain the Hotel in accordance
with the Operating Standards which materially and adversely affect the income generating areas
of the Hotel or any other area material to the operation of the Hotel; (iv) strikes, lockouts, or other
labor interruptions generally (as opposed to any such events directed specifically against Operator
or its Affiliates not involving or related to the Hotel); (v) war, rebellion, riots, acts of terrorism, or
other civil unrest or commotion; shortage of critical materials or supplies; (vi) disruption to local,
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national or international transport services; (vii) embargoes, lack of materials, water, power or
telephone transmissions necessary for the operation of the Hotel in accordance with this
Agreement; (viii) action or inaction of governmental authorities having jurisdiction over the Hotel;
or (ix) any other event beyond the reasonable control of Owner or Operator, but in all instances
excluding the financial inability of either party to perform or otherwise meet its obligations.

“Furniture, Fixtures and Equipment” or “FF&E” shall mean all furniture, furnishings,
wall coverings, fixtures, carpeting, rugs, fine arts, paintings, statuary, decorations, and hotel
equipment and systems located at, or used in connection with, the operation of the Premises as a
hotel, including without limitation, major equipment and systems required for the operation of
kitchens, bars, laundry and dry cleaning facilities, office equipment, dining room wagons, major
material handling equipment, major cleaning and engineering equipment, telephone systems,
computerized accounting and vehicles (including the costs associated with the purchase,
installation and delivery thereof) together with all replacements therefor and additions thereto, but
in all events excluding Operating Equipment and Supplies.

“FF&E Expenditures” shall mean any expenditures pertaining to FF&E and not
constituting Capital Improvements.

“GAAP” shall mean those conventions, rules, procedures and practices, consistently
applied, affecting all aspects of recording and reporting financial transactions which are generally
accepted by major independent accounting firms in the United States. Any financial or accounting
terms not otherwise defined herein shall be construed and applied according to GAAP.

“GOP Test” shall have the meaning set forth in Section 17.2.

“Gross Operating Profit” or “GOP” shall mean the amount by which Gross Revenues of
the Hotel exceed Operating Expenses of the Hotel.

“Gross Revenues” shall mean all revenues and receipts of every kind derived from the
Hotel and all departments and parts thereof, as finally determined on an accrual basis in accordance
with the Uniform System of Accounts, including, but not limited to, revenues and income (both
cash and credit transactions) before commissions and discounts for prompt or cash payments, from
(a) the rental of rooms and lobby space; (b) exhibit or sales space of any kind, including without
limitation, charges for reservations, deposits and cancellation fees not refunded to guests; (c)
income from vending machines, health club membership fees, wholesale and retail sales of
merchandise, service fees and charges; (d) business interruption insurance claims in respect of the
Hotel, () condemnation awards for temporary use of the Hotel; (f) license, lease and concession
fees and rentals or other management income received by Owner (but not including the gross
receipts of any licensees, lessees and concessionaires); (g) food and beverages sales, and (h) other
sales of every kind conducted by, through or under Operator in connection with the Hotel. Gross
Revenues shall not include (i) federal, state and municipal excise, sales and use taxes or similar
impositions collected directly from patrons or guests or included as part of the sales price of any
goods or services; (ii) proceeds arising from the sale or other disposition of property described in
Section 1231 of the Internal Revenue Code or of capital assets; (iii) proceeds from condemnation
and payments received on account of insurance policies (other than the proceeds from business
interruption insurance and from condemnation awards for temporary use of the Hotel when
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received); (iv) proceeds from claims for damages suffered by Operator or Owner, unless in
recompense for a lost revenue item; (v) interest earned on the Reserve; or on any funds in the
Operating Accounts; (vi) gratuities, including tips and service charges which are paid to the Hotel
Employees by third parties; (vii) gross receipts received by licensees, lessees and concessionaires
at the Hotel; (viii) proceeds from any sale, financing or refinancing of the Hotel or any interest
therein; and (ix) any funds supplied by Owner to the reserve or to provide Working Capital, or
which otherwise is defined as Owner’s Invested Capital or Owner’s Additional Invested Capital.

“Guest Data” shall mean all guest profiles, contact information, histories, preferences, and
other information obtained in the ordinary course of business from guests of the Hotel during such
guests’ stay at the Hotel, or during such guests’ use of the facilities associated with the Hotel.

“Hotel” shall have the meaning set forth in Recital A of this Agreement, as further
described on Schedule 1 attached hereto.

“Hotel Employees” shall mean all individuals performing services in the name of the Hotel
at the Hotel, in connection with the Hotel’s business, whether employees of Operator or its
Affiliate, but in any event, excluding the Corporate Personnel and any other personnel employed
by Operator to perform services on a non-exclusive basis at other System Hotels.

“Hotel Executive Staff Member” shall mean each of the general manager, controller,
director of revenue management, director of sales/marketing and director of food and beverage at
the Hotel from time to time (or such equivalent position), to the extent such positions exist at the
Hotel.

“Implied Fiduciary Duties” shall have the meaning set forth in Section 11.1(b).
“Incentive Fee” shall have the meaning set forth in Section 11.1(b).

“Indemnified Party” shall mean any party entitled to indemnification pursuant to
ARTICLE 22.

“Indemnifying Party” shall mean any party required to indemnify an Indemnified Party
pursuant to ARTICLE 22.

“Insurance Costs” shall mean all insurance premiums or other costs paid for any insurance
policies (including business interruption insurance) maintained by or on behalf of Owner with
respect to the Hotel.

“Inventories” shall mean “Inventories of Supplies” as defined in the Uniform System of
Accounts, such as soap, toilet paper, stationery, writing pens, food and beverage inventories, paper
products, menus, expendable office and kitchen supplies, fuel, supplies and items similar to any
of the foregoing.

“Legal Proceedings” shall mean all complaints, counterclaims or cross-claims filed in a
court of competent jurisdiction, any notice of any claim of violation of any legal requirement by
any governmental agency or authority, or any summons or other legal process, in each instance by
or against the Hotel or by or against Owner, or Operator in connection with the Hotel.
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“Legal Requirements” shall mean (a) all laws, ordinances, statutes, regulations and orders
relating to the Hotel and the Premises now or hereafter in effect, including but not limited to,
environmental laws and (b) all terms, conditions, requirements and provisions of (i) all Permits;
(i1) all leases; and (iii) all liens, restrictive covenants and encumbrances affecting the Hotel or the
Premises or any part thereof.

“Lender” shall mean the holder of any Mortgage.

“License Agreement” shall mean the applicable franchise or license agreement issued to
Owner by Hilton Franchise Holding LLC (or any successor thereto); should for any reason the
License Agreement as above defined terminate or cease to exist, then the term “License
Agreement” shall thereafter mean the franchise or license agreement from time to time entered
into by Owner with respect to the branding and operation of the Hotel.

“Licensor” shall mean the “Franchisor” under the License Agreement.
“Litigation Claims” shall have the meaning set forth in Section 27.2(a).

“Major Renovations” shall mean a contemporaneously made set or series of alterations,
additions and/or improvements to the Hotel or any material renovation, remodeling or refurbishing
of the Hotel (or any portion thereof) implemented by Owner or required under a so-called
“property improvement plan” imposed under a License Agreement, which customarily would be
managed by a third party project manager, but which shall not include any routine Repairs and
Maintenance with respect to Capital Improvements or FF&E.

“Management Fee” shall mean collectively the Base Fee and Incentive Fee, all as set forth
in ARTICLE 11 hereof.

“Measurement Year” shall have the meaning set forth in Section 17.2(a).
“Mediator” shall have the meaning set forth in Section 27.2(a).

“Mortgage’ shall mean, collectively, each of the documents evidencing or securing current
or future indebtedness on the Hotel in favor of any Lender.

“Multi-Property Programs” shall have the meaning set forth in Section 4.7.
“Notice” shall have the meaning set forth in ARTICLE 19.

“Notice of Proposed Sale” shall have the meaning set forth in Section 21.2.
“OFAC” shall have the meaning set forth in Section ARTICLE 25(d).

“Operating Account” shall mean an account or accounts, bearing the name of the Hotel
and owned by Owner, established by Operator in a federally insured bank or trust company
selected by Owner.
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“Operating Equipment and Supplies” shall mean supply items which constitute
“Operating Equipment and Supplies” under the Uniform System of Accounts, all miscellaneous
serving equipment, linen, towels, uniforms, silver, glassware, china and similar items.

“Operating Expenses” shall mean all those ordinary and necessary expenses incurred in
the operation of the Hotel determined in accordance with GAAP and the Uniform System of
Accounts.

“Operating Standards” shall mean the operation of the Hotel in a first class manner in
accordance with (i) the requirements under the applicable License Agreement; (ii) this Agreement;
(i11) Legal Requirements; and (iv) the standards, policies and programs in effect from time to time
that Operator reasonably determines are applicable to the operation, maintenance and repair of
comparable hotels within the System Hotels.

“Operator” shall have the meaning set forth in the introductory section of this Agreement.
“Operator Indemnified Parties” shall have the meaning set forth in Section 22.2.
“Operator Rebates” shall have the meaning set forth in Section 4.7.

“Operator’s Grossly Negligent or Willful Acts” shall mean any gross negligence, willful
misconduct, or fraud committed by Operator or the Corporate Personnel in the performance of
Operator’s duties under this Agreement. The acts or omissions (including gross negligence, willful
misconduct or fraudulent acts or omissions) of the Hotel Employees (excluding the general
manager and the controller) shall not be imputed to Operator or to the Corporate Personnel, or be
deemed to constitute Operator’s Grossly Negligent or Willful Acts, unless such acts or omissions
resulted directly from the gross negligence, willful misconduct or fraudulent acts of Operator, the
Corporate Personnel, the general manager and/or the controller in directing the Hotel Employees.

“Owner” shall have the meaning set forth in the introductory section of this Agreement.
“Owner Indemnified Parties” shall have the meaning set forth in Section 22.2.

“Owner’s Additional Invested Capital” shall mean any additional amounts advanced by
Owner for Working Capital and for Capital Improvements in excess of the Reserve, calculated on
a cumulative basis.

“Owner’s Annual Plan Objections” shall have the meaning set forth in Section 4.2.

“Owner’s Invested Capital” shall mean an amount equal to the purchase price paid by
Owner for the Hotel, plus Owner’s due diligence and related costs (including closing costs) in
connection with Owner’s acquisition of the Hotel, and Working Capital, subject to an adjustment
by Owner by written notice to Operator within sixty (60) days of the closing of the acquisition of
the Hotel.

“Owner’s Priority Return” shall mean an amount equal to a nine and one half percent

(9.5%) unlevered cash on cash return of: (i) Owner’s Invested Capital; and (ii) Owner’s Additional
Invested Capital.
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“Performance Test” shall have the meaning set forth in Section 17.2.

“Permits” shall mean all governmental or quasi-governmental licenses and permits,
including but not limited to any certificate of occupancy, business licenses and liquor licenses.

“Premises” shall mean the land on which the Hotel is located, which land is described in
Exhibit A attached hereto.

“Prime Rate” shall mean the rate per annum announced, designated or published from

time to time by JP Morgan Chase Bank N.A. as its “prime”, “reference” or “base” rate of interest
for commercial loans.

“Privileged Information” shall have the meaning set forth in Section 23.16.
“Prohibited Persons” shall have the meaning set forth in Section ARTICLE 25(d).

“Reimbursable Expenses” shall mean all reasonable travel, lodging, entertainment,
telephone, facsimile, postage, courier, delivery, employee training and other expenses reasonably
incurred by Operator in accordance with the standard policies for expenses reasonably incurred by
Operator on its own behalf and which are directly related to its performance of this Agreement,
but in no event will Reimbursable Expenses include or duplicate expenses for Operator’s overhead
or Centralized Services.

“Repairs and Maintenance” shall have the meaning set forth in Section 8.1.

“Reserve” shall mean an account maintained as a reserve for FF&E Expenditures and
Capital Improvements.

“Revenue Data Publication” shall mean Smith’s STR Report, a monthly publication
distributed by STR, Inc., or an alternative source, reasonably satisfactory to both parties, of data
regarding the average daily rate, occupancy and RevPAR of hotels in the general area of the Hotel,
including, without limitation, the Competitive Set.

“Revenue Per Available Room” or “RevPAR” shall mean for any Fiscal Year the number
derived by dividing (i) net room revenue (in accordance with the Uniform System of Accounts),
by (ii) the number of available guest rooms in the Hotel.

“RevPAR Test” shall have the meaning set forth in Section 17.2.
“Rules” shall have the meaning set forth in Section 27.2(c).

“Sale of the Hotel” shall mean any voluntary sale, assignment, transfer or other
disposition, for value or otherwise, of the fee simple title to the site and/or all or substantially all
of the assets comprising the Hotel other than through foreclosure or deed in lieu of foreclosure or
other similar procedure of financing permitted by this Agreement. For purposes of this Agreement,
a Sale of the Hotel shall also include: (i) a lease (or sublease) of all or substantially all of the Hotel
or site; or (ii) any sale, assignment, transfer or other disposition, for value or otherwise, voluntary
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or involuntary, in a single transaction or a series of related transactions, of the controlling interest
in Owner.

“Sale Termination Notice” shall have the meaning set forth in Section 17.1.
“State” shall mean the State in which the Hotel is located or other as designated.

“System Hotels” shall mean all or substantially all hotels operated by Operator or its
Affiliates from time to time within the United States

“Taxes” shall mean all real and personal property taxes and other governmental
impositions. Notwithstanding the foregoing, the term “Taxes” as used in this Agreement shall
specifically exclude (a) all sales, use, excise, and hotel occupancy taxes collected directly from
patrons and guests or as part of the sales price of any goods, services or displays and paid over to
federal, state or municipal governments, (b) all income, franchise and municipal licenses or similar
taxes of Owner or Operator or their respective Affiliates, and (c) any and all utility consumption
Ccosts.

“Term” shall have the meaning set forth in Section 3.1.
“Termination Fee” shall mean an amount determined as follows:

(a) From and after the Commencement Date until the end of the thirty-sixth (36th) full
calendar month following the Commencement Date, an amount equal to (I) the product of (A)
thirty-six (36) minus the number of full calendar months for which the Base Fee has been paid to
Operator since the Commencement Date, multiplied by (B) the quotient of (i) the Base Fee payable
for the twelve (12) full calendar months immediately preceding the date of a termination of this
Agreement, divided by (ii) twelve (12). If at the time of termination of this Agreement the Base
Fee shall have been payable for less than twelve (12) full calendar months, then the Termination
Fee shall equal the product of (X) thirty-six (36) minus the number of full calendar months for
which the Base Fee has been paid to Operator since the Commencement Date, multiplied by (Y)
the quotient of (i) the Base Fee paid for each full calendar month following the Commencement
Date plus the Base Fee payable under Operator’s proforma for each additional month up to and
including the twelfth (12" full calendar month following the Commencement Date, divided by
(ii) twelve (12).

(b) From and after the end of the thirty-sixth (36th) full calendar month following the
Commencement Date, an amount equal to zero.

“Threshold Adjustment Event” shall mean the occurrence of a Force Majeure Event, a
material casualty or condemnation of all or any portion of the Hotel, Capital Improvements that
result in displacement of rooms or amenities for in excess of a total of [___] room nights in any
calendar month or negatively impact the average daily rate of a Hotel, an adjustment to the
Competitive Set, including any rebranding occurring at one or more of the Competitive Set hotels,
or an Owner Event of Default.

“Transfer” any assignment of this Agreement, transfer of any direct or indirect ownership
interest in Owner, or Sale of the Hotel.
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“Transition Budget” shall have the meaning set forth in Section 11.3.

“Uniform System of Accounts” shall mean the Uniform System of Accounts for the
Lodging Industry, 11th Revised Edition, 2014, as published by the Hotel Association of New York
City, Inc. or any later edition thereof.

“WARN Act” shall have the meaning set forth in Section 18.1.

“Working Capital” shall mean and refer to the funds which are reasonably necessary for
the day-to-day operation of the Hotel’s business, including, without limitation, amounts sufficient
for the maintenance of petty cash funds, operating bank accounts, receivables, payrolls, prepaid
expenses, advance deposits, funds required to maintain Inventories, amounts due to/or from
Operator and/or Owner less accounts payable and accrued current liabilities, and all other costs
and expenses incurred in connection with the Hotel pursuant to this Agreement and the
performance by Operator of its obligations under this Agreement.

1.2 Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine or neuter gender, shall include all genders; the singular shall include the
plural, and the plural shall include the singular. The titles of Articles, Sections and Subsections
in this Agreement are for convenience only, and neither limit nor amplify the provisions of this
Agreement, and all references in this Agreement to Articles, Sections, Subsections, paragraphs,
clauses, sub-clauses or exhibits shall refer to the corresponding Article, Section, Subsection,
paragraph, clause or sub-clause of, or exhibit attached to, this Agreement, unless specific
reference is made to the articles, sections or other subdivisions of, or exhibits to, another
document or instrument.

1.3 Exhibits. All exhibits and schedules and other attachments attached hereto are by this
reference made a part of this Agreement.

ARTICLE 2
ENGAGEMENT OF OPERATOR

2.1 Engagement and Duties of Operator. Owner hereby engages and appoints Operator,
pursuant to the terms of this Agreement, to operate and manage the Hotel, and Operator hereby
agrees and contracts to operate, manage and supervise the Hotel pursuant to the terms of this
Agreement and the Operating Standards (including the then-applicable Annual Plan). Subject to
the terms of this Agreement, Hotel operations shall be under the exclusive supervision and control
of Operator, which, except as otherwise specifically provided in this Agreement, shall be
responsible for the proper and efficient operation, maintenance and repair of the Hotel in
accordance with the terms of this Agreement. Except as specifically set forth in this Agreement,
Operator shall have full discretion and control respecting matters relating to management and
operation of the Hotel, including, without limitation, charges for rooms and commercial space,
credit policies, food and beverage services, other Hotel services, employment policies, granting
of concessions or leasing of space within the Hotel, receipt, holding and disbursement of funds,
maintenance of bank accounts, procurement of Inventories, supplies and services, promotion and
publicity, retain and direct legal counsel for the Hotel in the name of and as agent for Owner with
respect to any matter regarding the operation of the Hotel; and, in general, all activities necessary
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for operation of the Hotel. Operator shall devote its knowledge, experience and efforts to operate
and manage the Hotel pursuant to this Agreement and in accordance with the Operating
Standards.

Notwithstanding the foregoing grant of authority to Operator, Owner’s prior written approval (not
to be unreasonably delayed, conditioned or withheld (except as otherwise provided in Section 4.3
with respect to subparagraph (d))) shall be required for the following:

(a) the execution of (and provide Owner with a true and complete copy of) any contract (i)
requiring total annual payments in excess of $25,000, as adjusted for increases in CPI every Fiscal
Year after the initial Fiscal Year, or (ii) which has a term in excess of one (1) year (unless such
agreement is terminable by Owner or Operator upon not more than thirty (30) days’ notice without
fee or penalty);

(b) with respect to claims asserted against Owner and/or the Hotel, for any matter for which
aggregate legal fees, liabilities and/or out of pocket settlement amounts are anticipated to exceed
$50,000; provided, however, Operator shall have the right to control the defense, including
settlement, of any Legal Proceeding involving claims which are covered by Operator procured
insurance programs (so long as Owner shall have no liability with respect to such claims, including
any obligation to indemnify Operator under this Agreement);

(©) tenant leases of any space at the Premises (including rooftop leases) other than as provided
in the Annual Plan (and which shall not include ordinary guest room and banquet space
operations); and

(d) the negotiation and execution of any union, collective bargaining or similar agreements
affecting the Hotel.

ARTICLE 3
TERM

3.1 Term. The operating term shall commence on the Effective Date and expire on the tenth
(10th) anniversary of the Commencement Date (the “Term”), unless sooner terminated pursuant
to the terms of this Agreement. In the event the Commencement Date does not occur by
September 30, 2019, then either party shall have the option, in its sole and absolute discretion and
without penalty or liability, to terminate this Agreement by delivery of written notice to the other
party. If either party exercises its termination right in accordance with this Section 3.1, then all
sums then due and payable to Operator and its Affiliates under this Agreement for the period of
time prior to the date of termination shall be immediately due and payable. Owner and Operator
shall confirm the Commencement Date in writing within ten (10) days after the Commencement
Date occurs upon request of either party.

ARTICLE 4
USE AND OPERATION OF THE HOTEL

4.1 Hotel Employees.
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(a) Operator shall have the sole right, as Operator reasonably deems appropriate for the proper
operation, maintenance and security of the Hotel, to: (i) select, appoint, hire, promote, direct,
supervise, train and discharge all Hotel Employees; and (ii) establish and maintain all policies
relating to the employment of the Hotel Employees. Operator shall use commercially reasonable
efforts and exercise reasonable care to select qualified and competent employees. Operator shall
use commercially reasonable efforts to cause Operator’s employment practices to comply with all
Legal Requirements. All Hotel Employees shall be solely employees of Operator; provided,
however, all of the costs, expenses and liabilities associated with the Hotel Employees shall be
Operating Expenses, and shall include, by way of example and not limitation, all costs and
expenses (including, without limitation, all employment and benefit related expenses incurred by
Operator with respect to the Hotel Employees), such as severance pay, unemployment
compensation and health insurance and related costs (i.e., in order to comply with COBRA-type
regulations) as a result of the termination of Hotel Employees. Notwithstanding anything to the
contrary contained herein, Owner shall have the right to interview and approve each individual
selected by Operator to hold a position as a Hotel Executive Staff Member prior to his or her
appointment, which approval shall not be unreasonably withheld or delayed. Prior to appointing
an individual to a Hotel Executive Staff Member position, Operator shall provide Owner with a
written summary of such individual’s professional experience and qualifications and shall offer
Owner the opportunity to interview the candidate at the Hotel or another mutually acceptable
location. Owner will forego its right to interview any such individual if Owner or its authorized
representative is unwilling or unable to participate in the interview within ten (10) days following
Operator’s offer. Owner shall be deemed to have approved the appointment of any such individual
unless Owner delivers notice of its disapproval of such appointment within ten (10) days after
Operator’s offer to Owner to interview the candidate. Owner acknowledges that it may not reject
more than three (3) qualified candidates proposed by Operator for any Hotel Executive Staff
Member position. Owner further acknowledges that, notwithstanding Owner’s right to interview
and approve the hiring of each individual to hold a position as a Hotel Executive Staff Member,
Operator shall have sole discretion to remove or replace any such individual (with such
replacement subject to the approval rights set forth herein) (provided Operator shall not relocate
the general manager or director of sales to any other System Hotel without the prior consent of
Owner within thirty-six (36) months of such individual’s hire).

(b) Operator may, from time to time, assign one or more of its corporate employees to the staff
of the Hotel on a full-time, part-time or temporary basis, and the pro-rata share of the costs, expense
and liabilities of such corporate employee of Operator shall be fairly and equitably allocated as an
Operating Expense of the Hotel.

(©) Operator may elect to use the services of its Affiliates in fulfilling its obligations under this
Agreement. If an Affiliate of Operator performs services Operator is required to provide, Operator
shall be ultimately responsible to Owner, and Owner shall not pay more for the Affiliate’s services
and expenses than Operator would have been entitled to receive under this Agreement had
Operator performed the services. If an Affiliate of Operator provides goods to the Hotel, such
goods shall be supplied at prices and on terms at least as favorable to the Hotel as generally
available in the relevant market.

(d) Any Hotel Employees who are not then represented by a collective bargaining
representative shall be entitled to participate in the incentive programs, profit sharing and/or other
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employee retirement, disability, health, welfare or other benefit plan or plans then made available
by Operator to similarly situated employees of other System Hotels, in accordance with their
respective terms. Operator will have the right to charge the Hotel with its allocable share of the
cost of any such plan or plans and any contributions to be made thereunder provided that such
charges and contributions shall be determined by Operator in good faith on a fair and equitable
basis with respect to charges and contributions imposed for the same or similar plans at other hotels
then managed by Operator, subject to Legal Requirements, and to the extent set forth in the Annual
Operating Budget. Operator’s rights under this Subsection (d) shall be subject to the condition
that Operator shall not put into effect any amendment to any existing plan, or adopt any additional
plan, which is not imposed upon all other similarly situated System Hotels.

(e) During the Term of this Agreement and for a period of twelve (12) months following
termination, Owner shall not, and shall use reasonable efforts to ensure that its Affiliates do not,
hire, solicit for hire, make any referrals for employment, retain as a consultant, or use the services
of, any person who is employed at the Hotel as a Hotel Executive Staff Member and any Corporate
Personnel, and Owner shall use reasonable efforts to prevent any other company (and any Affiliate
of such other company) working on behalf of Owner or its Affiliates (including, without limitation,
companies that operate or manage hotels for Owner or its Affiliates) from hiring, retaining as a
consultant or using the services of any such person. The foregoing shall not prohibit Owner, any
Owner Affiliate or any other company working on behalf of Owner or its Affiliates from hiring,
retaining as a consultant or using the services of any such person to the extent such person is
responding to a general advertisement or other solicitation of employment not specifically directed
towards any Hotel Executive Staff Member or Corporate Personnel. The provisions of this section
shall survive expiration or termination of this Agreement.

4.2 Annual Plan. [Operator shall use the existing Fiscal Year 2019 budget prepared by the
existing Hotel manager as a guide to operate the Hotel pending delivery of Operator’s Fiscal Year
2019 Annual Plan. On or before the date that is ninety (90) days following the Commencement
Date, Operator shall submit to Owner an Annual Plan (“Annual Plan”) for the remaining portion
of the 2019 Fiscal Year and Owner either shall accept the initial Annual Plan submitted to Owner
as provided above or shall submit to Operator a detailed list of Owner’s objections or questions
to the Annual Plan. Owner and Operator shall meet and discuss Owner’s Annual Plan objections
and shall coordinate expeditiously and in good faith to agree upon an Annual Plan for the 2019
Fiscal Year. On or before November Ist of each year following the Commencement Date,
Operator shall submit to Owner an Annual Plan for the next Fiscal Year and on or before
December 1st of each year following the Commencement Date, Owner either shall accept the
Annual Plan submitted to Owner as provided above or shall submit to Operator a detailed list of
Owner’s objections or questions to the Annual Plan (“Owner’s Annual Plan Objections”).
Within seven (7) days after Operator’s receipt of Owner’s Annual Plan Objections, Owner and
Operator shall agree upon a date to meet and discuss Owner’s Annual Plan Objections with the
goal of agreeing upon an Annual Plan for the subject Fiscal Year. In the event Owner objects to
the Annual Plan or any specific items expense in the Annual Plan and Owner and Operator are
unable to reach agreement thereon as provided above prior to commencement of the Fiscal Year
in question, pending such agreement, the Annual Plan or the specific item or items of expense
(not revenue) in question shall be suspended and replaced for such period of disagreement by an
amount equal to the actual Operating Expenses for the immediately preceding Fiscal Year subject
to an adjustment equal to the percentage increase in the CPI over the last twelve (12) month period
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immediately preceding the start of the Fiscal Year in question. Notwithstanding anything to the
contrary contained herein, Owner shall not have the right to withhold its approval with respect to
the following aspects of the Annual Plan: (i) employee wages, compensation, and benefit
programs to the extent applied on a system-wide basis to the other hotels managed by Operator,
taking into account fluctuation for local market conditions; (ii) the Centralized Services Charge,
and (iii) costs over which Operator has no reasonable control, including, without limitation, taxes,
insurance, utility rates, payments due under Mortgages and Legal Requirements.

(a) The proposed Annual Operating Budget shall incorporate Operator’s good faith reasonable
estimates of the items of revenue and expense contained therein and shall contain the proposed
budget for operations for the succeeding Fiscal Year. When approved by Owner, the proposed
Annual Operating Budget shall become the approved Annual Operating Budget. Any revisions,
substitutions or additions to the Annual Operating Budget must be approved by Owner in writing.

(b) The Capital Budget shall contain the proposed budget for FF&E Expenditures from the
Reserve and the budget for Capital Improvements for the succeeding Fiscal Year. Operator shall
submit good faith reasonable estimates for Capital Improvements and for FF&E Expenditures for
such succeeding Fiscal Year. When approved by Owner, the proposed Capital Budget shall
become the approved Capital Budget. Approval of the Capital Budget constitutes an authorization
for Operator to expend money for Capital Improvements and for FF&E as provided in the Capital
Budget, unless Owner’s approval thereof specifically requires Operator to obtain additional
approvals prior to commencing such work. Any revisions, substitutions or additions to the
approved Capital Budget must be approved by Owner in writing.

(©) Operator shall use commercially reasonable efforts to operate the Hotel in accordance with
the approved Annual Plan. The parties acknowledge that: (i) the approved Annual Plan is an
estimate only; (ii) unforeseen circumstances during the course of the applicable Fiscal Year may
make adherence to the approved Annual Plan impracticable or impossible; and (ii1) Operator shall
be entitled to depart therefrom due to causes of the foregoing nature. Operator may (w) incur
variable expenses directly attributable to occupancy or revenues above forecasted levels; (x) pay
all taxes, utilities, insurance premiums and charges provided for in contracts and leases entered
into pursuant to this Agreement that are not within Operator’s ability to control; (y) make any
expenditures reasonably required on an emergency basis to avoid or mitigate damage to the Hotel
or injury to persons or property, provided that Operator notify Owner as promptly as reasonably
possible; and (z) make any expenditures necessary to comply with, or to cure or prevent any
violation of any Mortgage and Legal Requirements. In addition to, and without limiting the
foregoing, Operator shall be permitted, in its discretion and without the approval of Owner, to
deviate from the approved Annual Operating Budget as follows: by up to ten percent (10%) of the
approved department expense line item, or by up to five percent (5%) of the aggregate total
expenditures in the approved Annual Operating Budget. If Operator determines that circumstances
will result in material changes between actual results and the approved Annual Plan during the
course of the Fiscal Year, Operator shall, within thirty (30) days of such determination, notify
Owner, which shall include a reforecast of revenues and expenses through the remainder of the
Fiscal Year. Unless otherwise specified, all references to the Annual Plan in this Agreement shall
be deemed to refer to the Annual Plan approved by Owner, subject to Operator’s right to depart
therefrom pursuant to this Section 4.2(c).

14

111025559\V-2



4.3 Labor Relations. Operator may negotiate with any union lawfully entitled to represent
the Hotel Employees and may execute collective bargaining agreements or labor contracts
resulting therefrom that have been approved by Owner in Owner’s sole and absolute discretion,
as provided in Section 2.1(d). Owner shall have the right to have one or more representatives
attend and participate in all such negotiations.

4.4  Liquor License. Operator shall obtain all alcoholic beverage licenses either in its name
or its designee and shall maintain the alcoholic beverage licenses in good standing and effect, free
of all liens (with the exception of any lien granted to Owner herein) and in compliance with the
conditions imposed upon such alcoholic beverage licenses by any alcoholic beverage control
commission or other governmental authority or agency, pursuant to the License Agreement.
Operator further covenants and agrees that upon termination of this Agreement, whether upon its
expiration or at any sooner termination thereof, it shall execute any documentation and perform
any other acts which may be reasonably necessary or appropriate to effect the transfer or issuance
of an alcoholic beverage license to the subsequent owner or Operator of the Hotel, provided that
Operator shall not incur liability or cost in connection with such transfer or issuance. Owner
covenants and agrees to pay any and all costs (including reasonable attorney’s fees) incurred by
Operator or its designee in effecting the transfer or obtaining such licenses and such covenant and
agreement shall survive the expiration or termination of this Agreement.

4.5  Notice of Violations. Operator shall promptly notify Owner in writing of any written
notice received from any regulatory or governmental body regarding an actual or perceived
violation of any Legal Requirements.

4.6 Centralized Services. To the extent not otherwise provided by Licensor pursuant to the
terms and conditions of the License Agreement, Operator may provide or cause its affiliated
companies to provide for the Hotel the benefit of certain reservation systems, centralized
accounting services, IT services, purchasing services, revenue management services, training,
satisfaction surveys, and/or other centralized services as may be made available generally to
similar properties managed by Operator from time to time (individually and collectively, the
“Centralized Services”). The cost of all Centralized Services (“Centralized Services Charge”)
shall be (a) set forth in the applicable Annual Operating Budget, (b) allocated to the Hotel on an
equitable basis with all other hotels utilizing the Centralized Services of Operator or its Affiliates,
(c) reimbursed to Operator on a cost reimbursement basis and without mark-up or profit to
Operator, and (d) shall not exceed the costs which Owner otherwise would have incurred if such
services otherwise were provided on-site at the Hotel, which costs may include, without
limitation, salaries (including payroll taxes and employee benefits) of employees and officers of
Operator and its Affiliates engaged in the provision of the Centralized Services, costs of all
equipment employed in the provision of such Centralized Services, and a reasonable charge for
the development costs of Operator or its Affiliates. The Centralized Services currently provided
by Operator, along with the Centralized Services Charge as of the Effective Date, are described
in Exhibit B attached hereto. The Centralized Services and the Centralized Services Charge shall
be subject to change from time to time, subject to clauses (a)-(d) above.

4.7 Multi-Property Programs. Owner acknowledges and agrees that, subject to the
applicable Annual Operating Budget, Operator may, in Operator’s reasonable discretion, enter
into certain purchasing, maintenance, service or other contracts with respect to the operation of
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the Hotel and other hotels operated by Operator (collectively, “Multi-Property Programs”)
pursuant to which Operator or its Affiliates may receive rebates, discounts, cash or other
incentives, administration fees, concessions, profit participations, stock or stock options,
investment rights or similar payments or economic considerations (collectively, “Operator
Rebates™) from the vendors or suppliers of goods or services provided under such Multi-Property
Programs. When taking bids or issuing purchase orders, Operator shall secure for, and shall credit
to, Owner any Operator Rebates (less Operator’s expenses related thereto) in connection with
such purchase. Operator shall promptly remit to Owner’s benefit in the Operating Account the
value of all Operator Rebates (less Operator’s expenses related thereto) received by Operator or
any of its affiliates in connection with any purchases described herein.

ARTICLE 5
USE OF NAME

5.1 Name. During the Term of this Agreement, the Hotel shall at all times be known and
designated by the name set forth in the applicable License Agreement or by such other name as
from time to time may be approved by Owner. Operator shall make or cause to be made any
fictitious name filings or disclosures required by the laws of the State with respect to the use of
such name for or in connection with the Hotel.

ARTICLE 6
ADVERTISING

Subject to the provisions of the License Agreement, Operator shall arrange and contract
for all advertising, which Operator may reasonably deem necessary, in accordance with Section
4.2, for the operation of the Hotel. So long as the License Agreement may be in effect, Operator
generally shall advertise the Hotel under the name required by the License Agreement for the
Hotel.

ARTICLE 7
RESERVE FOR FF&E

7.1 Reserve for Replacement of FF&E. The Reserve shall be funded pursuant to Section
7.2, and Operator shall be authorized to use amounts in the Reserve to pay for the cost of FF&E
Expenditures and Capital Improvements.

7.2 Transfers to Reserve for FF&E. Commencing on the Commencement Date and
continuing thereafter during the remainder of the Term, Operator shall deposit monthly into the
Reserve for FF&E and Capital Improvements an amount equal to the amounts required by Lender
and/or by Licensor; provided that in no event will the amounts to be deposited monthly into the
Reserve be less than an amount equal to four percent (4%) of Gross Revenues throughout the
Term.

7.3 Annual Adjustment. At the end of each Fiscal Year and following receipt by Operator
of the annual accounting referred to in ARTICLE 10, an adjustment will be made if necessary
and if available, so that the appropriate amount shall have been deposited in the Reserve for such
Fiscal Year.
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7.4  Maintenance of Reserve. The proceeds from the sale of FF&E no longer needed for the
operation of the Hotel shall be deposited in the Reserve, but not credited against the obligation to
deposit cash in such fund for the then current Fiscal Year. All interest earned or accrued on
amounts invested from the Reserve shall be added to the Reserve (but shall not be credited against
Owner’s obligations to fund the Reserve), and shall not constitute Gross Revenues or be included
therein.

7.5 Accumulation of Reserve and Additional Cost of FF&E and Capital Improvements.
Owner and Operator acknowledge and agree that portions of the Reserve may, from time to time
in accordance with the then-current Annual Plan, be used for more significant expenditures than
could be reserved for in a single year. Accordingly, at the end of each Fiscal Year, any amounts
remaining in the Reserve shall be carried forward to the next Fiscal Year, and shall be in addition
to the amount to be reserved in the next Fiscal Year. In the event at any time there are insufficient
funds in the Reserve for any Fiscal Year to pay the cost of FF&E Expenditures in accordance
with the Annual Plan, then Owner will, within thirty (30) days after request therefor by Operator,
provide the additional funds to Operator to pay for such excess.

ARTICLE 8
REPAIRS AND MAINTENANCE AND CAPITAL IMPROVEMENTS

8.1 Repairs and Maintenance. Operator shall, from time to time, make such expenditures
from the Reserve (or, to the extent insufficient, from funds otherwise provided by Owner) for (a)
FF&E Expenditures and (b) repairs and maintenance of HVAC, mechanical and electrical
systems, exterior and interior repainting; resurfacing building walls and floors; resurfacing
parking areas; replacing folding walls; and miscellaneous similar expenditures (collectively,
“Repairs and Maintenance”) as required by the License Agreement, any Mortgage, Legal
Requirements, Annual Plan and otherwise in the condition required by this Agreement. Except
in the event of an emergency, Force Majeure Event or otherwise under circumstances in which it
would be unreasonable to seek to obtain prior approval (and provided that Operator shall notify
Owner of any such expenditure within a reasonable time given the nature and scope of the
emergency), all expenditures for the foregoing shall be as provided in the Annual Plan. If any
such Repairs and Maintenance shall be made necessary by any condition against the occurrence
of which Owner has received the guaranty or warranty of the builder of the Hotel or of any
supplier of labor or materials for the Hotel or of any supplier of labor or materials for the
construction of the Hotel, then Operator shall, at Owner’s direction, invoke said guarantees or
warranties in Owner’s or Operator’s name and Owner shall cooperate in all reasonable respects
with Operator in the enforcement thereof.

8.2 Capital Improvements. Owner shall, from time to time, at its sole expense (which may
include funds deposited in the Reserve), make such Capital Improvements in or to the Hotel as
Owner shall determine are necessary to comply with the Operating Standards. If Capital
Improvements shall be required at any time during the Term by the terms of the License
Agreement, to maintain the Hotel in accordance with the Operating Standards or Legal
Requirements, or because Operator and Owner jointly agree upon the desirability thereof, then in
such event all such Capital Improvements shall be made with as little hindrance to the operation
of the Hotel as reasonably possible. Notwithstanding the foregoing, as long as the Hotel can
continue to operate without interruption, Owner shall have the right to contest the need for any
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such Capital Improvements required by any Legal Requirements and may postpone compliance
therewith, if so permitted by law and if such postponement will not expose Operator to any civil
or criminal liability. All recommendations by Operator of Capital Improvements shall be
submitted in conjunction with the Capital Budget for the Fiscal Year described in Section 4.2(b).
In the event that Owner elects to perform Major Renovations to the Hotel, Owner may request
Operator to oversee the performance of the Major Renovations, in which case the parties shall
enter into an agreement for project management services in a form and on such terms and
conditions (including the amount of any project management fees) mutually acceptable to both
parties.

8.3 Liens. Owner and Operator shall cooperate and use all commercially reasonable efforts
to prevent any liens from being filed against the Hotel that arise from any maintenance, changes,
repairs, alterations, improvements, renewals or replacements in or to the Hotel.

8.4  Notice of Force Majeure Event. In the event of any occurrence constituting a Force
Majeure Event, Operator shall promptly notify Owner of such occurrence and shall keep Owner
informed as to the extent and impact thereof on the Hotel.

ARTICLE 9
WORKING CAPITAL AND OPERATING ACCOUNT: DISTRIBUTION OF EXCESS
CASH

9.1 Working Capital. Owner shall provide initial Working Capital in an amount equal to
$1,000 per guest room at the Hotel. Owner shall at all times cause sufficient Working Capital to
be on hand in the Operating Account. In no event shall Owner permit the Working Capital in the
Operating Accounts to be less than an amount equal to the estimated monthly operating expenses
of the Hotel for the ensuing sixty (60) day period, as reflected in the then current Annual
Operating Budget. From time to time, upon fifteen (15) days prior written notice from Operator
that such funds are required, Owner shall furnish to Operator funds that Operator deems
reasonably necessary to assure that the Hotel shall have adequate Working Capital as herein
provided.

9.2 Depository Account. All monies received by Operator in the operation of the Hotel shall
be received in trust by Operator for the benefit of Owner and shall be deposited in a “Depository
Account” in Owner’s name, with certain of Owner’s employees as authorized signatories, in a
bank or trust company selected by Owner. Such monies shall not be commingled with other funds
belonging to Operator and shall be swept on a daily basis into the Operating Account.

9.3  Operating Account. Owner and Operator shall also establish an Operating Account for
paying the Hotel’s expenses permitted herein to be charged to the Hotel and/or Owner. The
Operating Account shall be in Owner’s name, with Operator’s employees as the authorized
signatories, in a bank or trust company selected by Owner. Operator shall pay all Operating
Expenses of the Hotel and amounts owed Operator and its Affiliates hereunder (including the
Management Fee and Centralized Services Charges) out of the Operating Account. Checks drawn
on the Operating Account or other documents of withdrawal from such accounts shall be signed
by a designated representative of Operator approved by Owner. The Operating Account shall
provide that, upon Owner’s written direction, Operator and its representatives may be removed
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as authorized signatories of such account but only upon termination of this Agreement. Owner
shall make arrangements to deposit from the Depository Account into the Operating Account on
a daily basis any money which is required to cover payments from the Operating Account
permitted herein, including any payments for capital expenditures permitted herein. If Owner fails
to do so and such failure continues for three (3) business days after notice from Operator, such
failure shall be deemed an Owner Event of Default and Owner shall indemnify and hold Operator
harmless from any loss or expense Operator might incur as a result of such deposit not having
been made, and Operator may exercise its right to terminate pursuant to Section 15.2. All risk of
loss with respect to funds in the Operating Account shall be borne by Owner.

9.4  Distribution of Excess Cash. Within twenty-five (25) days of the close of each
Accounting Period, Operator shall distribute to Owner all sums remaining in the Operating
Account in excess of the then Working Capital requirements of the Hotel determined in
accordance with Section 9.1 of this Agreement.

9.5 Lender Requirements. The provisions of this ARTICLE 9 shall be subject to the
requirements of any Lender. Operator will cooperate with all cash management and other similar
requirements reasonably imposed by any Lender, provided such cash management or other
requirements acknowledge that so long as Operator is managing the Hotel, Operator shall
continue to receive payment of Management Fees, Reimbursable Expenses and payroll expenses
as contemplated herein.

ARTICLE 10
BOOKS, RECORDS AND STATEMENTS

10.1 Books and Records. Operator shall keep full and adequate books of account and other
records reflecting the results of operation of the Hotel in accordance with the Uniform System of
Accounts and GAAP. The books of account and all other records relating to or reflecting the
operation of the Hotel shall be kept either at the Hotel or at Operator’s corporate offices and shall
be available to Owner and its representatives and its auditors or accountants, at all reasonable
times for examination, audit, inspection and transcription at Owner’s sole cost and expense. All
of such books and records pertaining to the Hotel shall be the property of Owner. Upon any
termination of this Agreement, all of such books and records forthwith shall be turned over to
Owner at a location designated by Owner so as to insure the orderly continuance of the operation
of the Hotel, but such books and records shall thereafter be available to Operator at all reasonable
times for inspection, audit, examination and transcription for a period of three (3) years. In
addition to the Hotel’s books and records, Operator shall maintain Guest Data in accordance with
its privacy policy and the License Agreement; provided, however, Owner and Operator shall
jointly own all Guest Data, and each may use such Guest Data in any commercially reasonable
manner that: (a) does not violate the terms of this Agreement, (b) during the Term of this
Agreement, does not interfere with and/or is not detrimental to the operation or financial
performance of the Hotel, and (c) does not violate any Legal Requirements applicable to the use
of Guest Data.

10.2  Financial Reports.
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(a) Operator shall deliver to Owner within twenty (20) days following the close of each
Accounting Period a monthly profit and loss statement reflecting a comparison of periodic and
year-to-date actual revenues and expenses with the Annual Operating Budget as well as a periodic
and year-to-date comparison of such actual revenues and expenses with those of the prior Fiscal
Year.

(b) Within seventy-five (75) days after the end of each Fiscal Year, Operator shall deliver to
Owner an annual accounting, showing the results of operation of the Hotel during the Fiscal Year
and a computation of Gross Revenues, Operating Expenses, and Gross Operating Profit, if any,
and any other information necessary to make the computations required hereby or which may be
requested by Owner, all for such Fiscal Year. The annual accounting for any Fiscal Year shall be
controlling over the interim accountings for such Fiscal Year.

(©) Operator shall prepare and deliver any additional reports or information as Owner is
required to provide under the License Agreement.

10.3  Audits by Owner. Owner shall have the right to audit, conducted either by Owner’s
internal personnel or by a third party auditor retained by Owner, at its expense and not as an
Operating Expense of the Hotel (except as provided below), all items of expense and revenue
under this Agreement including, but not limited to, Gross Revenues, Operating Expenses,
depreciation, the Management Fee and the Reserve. Operator shall cooperate and assist with such
audit. In the event that an audit reflects an underpayment to Owner or Operator or an overpayment
to Operator or Owner, Operator shall correct same by a corrective payment to Owner or Operator,
as appropriate, within ten (10) days following notice of the audit results to Operator, subject to
Owner’s and Operator’s right to challenge the audit results in accordance with the provisions of
ARTICLE 27 of this Agreement. In the event any audit establishes that Operator has overstated
or understated Gross Revenues or Operating Expenses by more than five percent (5%), the costs
of such audit shall be paid for by Operator (and shall not be an Operating Expense of the Hotel).

10.4  Accounting Services. Subject to the provision of sufficient input, review, approval and
signoff by Owner, during the Term, Operator (or its Affiliate) shall render certain accounting
services to and on behalf of Owner, which shall include:

(a) separate from the Hotel books and records, the maintenance of Owner’s corporate books
of account, including without limitation capital accounting (to be performed under Operator’s
capitalization policy) and check cutting services with respect to Owner’s FF&E account for the
payment of FF&E Expenditures;

(b) the provision of financial reporting services, utilizing Operator’s standard reports, which
shall be delivered within the reporting deadlines required by Lender, but in no event less than
twenty (20) days monthly, forty five (45) days quarterly and ninety (90) days annually;

(©) the making of all of Owner’s required payments with respect to (i) any Mortgage (on behalf
of Owner in satisfaction of Owner’s obligations under Section 23.5), (ii) Taxes (as set forth in
Section 13.1) and (iii) Insurance Costs (as set forth in Section 12.1);

(d) if applicable, the processing of Lender requisitions from the Reserve;
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(e) coordination of deliverables for Lender reporting requirements;

) cooperation with an independent accounting firm approved in Owner’s sole discretion in
connection with securitization vehicle reporting deadlines and audit procedures under Regulation
AB; and

(2) other related services as mutually agreed by Owner and Operator from time to time
(collectively, the “Accounting Services”).

In consideration for its provision of the Accounting Services hereunder, Operator shall receive the
Accounting Services Fee, which amount shall be payable pursuant to Section Error! Reference
source not found., and which reflects Operator’s cost reimbursement only, without mark-up or
profit to Operator. In the event the scope of the Accounting Services is materially increased
(including through use of reports other than Operator’s standard forms), the Accounting Services
Fee may be increased as mutually determined by the parties. Owner may elect at any time to
terminate the Accounting Services by delivery of seventy five (75) days’ prior written notice to
Operator, in which event the date of termination of the Accounting Services will be the last day of
the calendar quarter following the month in which Operator receives Owner’s written notice of
termination, and the Accounting Services Fee shall cease to be due from and after the date of such
termination.

ARTICLE 11
MANAGEMENT FEES AND OTHER PAYMENTS

11.1 Management Fee. For each Fiscal Year or portion thereof, Operator shall receive, by a
distribution made by Operator out of the Operating Account at the end of each Accounting Period,
subject to delivery of the monthly reports described in Section 10.2(a) (except with respect to the
Incentive Fee, which, if due, shall be paid at the end of each calendar quarter upon the submission
of the reports described in Section 10.2(b) with respect to such calendar quarter) in respect of its
management services hereunder, a management fee calculated as follows (collectively, the
“Management Fee”):

(a) a base fee (the “Base Fee”) in an amount equal to two and one half percent (2.5%) of Gross
Revenues in respect of any applicable period; plus

(b) an incentive fee (the “Incentive Fee”) in an amount equal to fifteen percent (15%) of
Adjusted GOP for such Fiscal Year. A sample calculation of the Incentive Fee is attached hereto
as Exhibit C.

(©) Notwithstanding the forgoing, the aggregate Management Fee payable in any given Fiscal
Year shall not exceed four percent (4%) of Gross Revenues for such Fiscal Year.

11.2 Payment of Management Fee. The Incentive Fee shall be computed separately for each
Fiscal Year and shall not be accumulated from Fiscal Year to Fiscal Year. The Incentive Fee
shall be prorated for any partial Fiscal Year (provided that in the event this Agreement is
terminated due to an Event of Default by Operator, no Incentive Fee shall be payable with respect
to the Fiscal Year in which such termination occurs). The Incentive Fee shall be adjusted, if
necessary, within sixty (60) days after receipt by Owner of the annual accounting for such Fiscal
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Year or receipt by Operator of Owner’s documentation supporting the calculation of Owner’s
Priority Return. Upon request by Operator, Owner shall provide sufficient evidence and back up
documentation to support Owner’s calculation of Owner’s Priority Return, including without
limitation sufficient evidence and back up documentation to allow Operator to properly verify
Owner’s Invested Capital and Owner’s Additional Invested Capital. Owner or Operator shall be
entitled to audit the determination and calculation of the Management Fee. In the event that an
audit reflects an underpayment or overpayment of the Management Fee to Operator, Operator
shall correct same by a corrective payment to Owner or Operator, as appropriate, within ten (10)
days following notice of the results of such audit to the other party, subject to Owner’s and
Operator’s right to challenge the audit results in accordance with the provisions of ARTICLE 27
of this Agreement. The calculation and payment of the Incentive Fee shall survive the termination
of this Agreement.

11.3  Other Payments. Operator shall receive, by a distribution made by Operator out of the
Operating Account at the end of each Accounting Period, the Centralized Services Charges and
Accounting Services Fee for each Accounting Period concurrently with the payment of the Base
Fee at the end of each Accounting Period. Operator shall also receive reimbursement from Owner
for those reasonable out of pocket costs actually incurred by Operator which are or were directly
and exclusively related to transitional management services provided by Operator prior to the
Commencement Date, as outlined in the Transition Budget attached hereto as Exhibit D (the
“Transition Budget”). Additionally, Operator shall, in accordance with the Annual Plan, be
entitled to reimburse itself directly from the Operating Account for all Reimbursable Expenses
incurred by it in connection with the performance of this Agreement. If requested by Owner,
Operator shall provide a statement showing in reasonable detail the nature and amount of such
expenses, together with supporting documentation reasonably requested by Owner.

11.4 Treatment of Proceeds of Business Interruption Insurance and Condemnation
Awards. In the event of a casualty or condemnation for temporary use resulting in the payment
of business interruption insurance (with respect to such casualty) or a condemnation award (with
respect to such condemnation for temporary use), the amount of such proceeds shall be considered
a part of Gross Revenues for the purpose of computing Operator’s Management Fee, unless such
Management Fees are paid directly to Operator by way of receipt of business interruption
proceeds.

ARTICLE 12
INSURANCE

12.1 Insurance Requirements. Owner shall retain the right, upon written notice to Operator,
to procure and maintain, as an Operating Expense of the Hotel, the policies required in subsections
(a), (b), (), (d), (e), (f), (g) or (1) of this Section 12.1 given, however, that such policies shall be
placed with responsible and properly authorized companies, meet the minimum requirements as
contained in this ARTICLE 12, the coverage provisions provided shall apply to Operator’s benefit
as provided in this Agreement, and with respect to subsection (1) of this Section 12.1, if there is a
deficiency in the coverage of the Cyber Liability Insurance policy procured or maintained by
Owner, Operator shall have the right to elect to procure Cyber Liability Insurance coverage
addressing any such deficiency, as an Operating Expense of the Hotel. Operator will procure and
maintain, as an Operating Expense of the Hotel, the policy required in subsection (h) of this
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Section 12.1 with a responsible and properly authorized company that meets the minimum
standards contained in this ARTICLE 12. Operator will procure and maintain, at Operator’s sole
cost and not as an Operating Expense of the Hotel, the policies required in subsections (i), (j) and
(k) of this Section 12.1 with responsible and properly authorized companies that meet the
minimum standards contained in this ARTICLE 12; provided, however, Operator shall only be
responsible for the payment of the premiums for such policies as procured by Operator, and any
deductibles payable in connection with any claim or loss, any losses suffered under such policies,
or any other claims, costs or expenses associated with such policies, shall be borne by Owner.
Notwithstanding Operator’s agreement to pay the cost of the premiums associated with the
policies required in subsections (i), (j) and (k), in the event Owner elects to modify the deductibles
under such policies or otherwise adjust coverage under such policies and such modifications result
in an increase in premium, Owner shall be responsible for any increase in premium associated
with such modification. All policies evidencing such insurance in this ARTICLE 12 shall name
both Owner and Operator as named or additional insureds as their interests may appear, and may,
at Owner’s election, name any mortgagee, lien holder or other security interest holder of all or
any part of the Hotel as an additional insured thereunder, as its interest may appear. The party
which procures the insurance required under subsections (d) and (e) of this Section 12.1 will
procure such coverage on a primary and non-contributory basis to the other party.

(a) An “all risk” policy (including, at Owner’s option, Difference in Conditions coverage
which shall include earthquake, windstorm and flood) insuring all real and personal property, in
an amount Owner and Operator shall mutually deem advisable.

(b) Insurance on the Hotel against loss or damage from an accident to and/or caused by boilers,
heating apparatus, pressure vessels, pressure pipes, electrical or air conditioning equipment, in an
amount as Owner shall deem advisable.

(©) Business interruption and extra expense insurance, on a loss sustained basis, against the
perils enumerated in subsections (a) and (b) above, including Operator’s Management Fees and
the Centralized Services Charges as provided under this Agreement.

(d) Commercial General Liability Insurance, including coverage for bodily injury (including
coverage for death, mental anguish), full liquor liability, inn keepers legal liability (this coverage
can be provided through a 3™ party crime policy upon Owner consent), personal injury and
advertising liability including premises-operations, independent contractors’ protective, products-
completed operations, broad form property damage (including coverage for explosion, collapse
and underground hazards), and including cross liability and severability of interests, blanket
contractual liability for liability and claims occurring upon, in on or about the Hotel and, without
exclusion for assault, battery or sexual molestation. Coverage shall be extended to include liability
arising out of spas, treatments, massages as applicable, with the following minimum limits:

(i) $1,000,000 Each Occurrence;

(i1) $2,000,000 General Aggregate;

(1i1)$1,000,000 Personal and Advertising Injury; and
(iv)$2,000,000 Products-Completed Operations Aggregate.
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Such policy shall provide coverage on a on a per occurrence basis and be endorsed to have the
General Aggregate apply on a per location/ per project basis. The Contractual Liability Insurance
shall include coverage sufficient to meet the indemnity obligations in this Agreement.

(e) Umbrella/Excess Liability Insurance on a follow form basis with a per occurrence and
annual aggregate limit of $100,000,000 per location / project. Coverage shall be excess of
Commercial General Liability Insurance, Auto Liability and Employers Liability with such
coverage being concurrent with and not more restrictive than underlying insurance.

® Comprehensive Automobile Liability Insurance, including coverage for owned, non-
owned, leased and hired autos, in the minimum amount of $1,000,000 combined single limit for
Bodily Injury and Property Damage for automobiles used in the performance of Operator’s
obligations hereunder.

(2) Such additional insurance as may be required by any mortgagee or lessor of the Hotel or
any part thereof, together with insurance against such other risks as Owner deems necessary and
that is now, or hereafter is, customary to insure against in the operation of similar properties,
considering the nature of the business and the geographic and climatic nature of the Hotel’s
location.

(h) Worker’s Compensation coverage with statutory limits and employer’s liability with limits
not less $1,000,000 and similar insurance as may be required by law or as Operator shall deem
advisable.

(1) Employment Practices Liability Insurance in amounts not less than $2,000,000 covering
employee harassment, discrimination, retaliation, wrongful termination. Such policy shall contain
an endorsement to provide for coverage relating to claims from third parties, with coverage
including but not limited to third party discrimination.

) Fidelity or Crime insurance in such reasonable amounts as Owner and Operator shall deem
advisable but not less than $1,000,000, which policy shall specify that any loss involving funds of
Owner shall be payable to both Operator and Owner with Owner as primary loss payee. A
contracting services endorsement or other endorsement to provide for coverage of employees of
Operator taking money or property of Owner or guests shall be attached to said policy.

k) Professional Liability (Errors and Omissions) Insurance in amount not less than $2,000,000
covering the management, marketing, and hospitality services provided on behalf of the Hotel by
Corporate Personnel.

1)) Cyber Liability Insurance with limits of not less than $2,000,000 each claim and
$2,000,000 general aggregate covering liabilities for financial loss resulting or arising from
website media content liability, breaches of security, and damage, destruction or theft of data. If
Operator shall have access to personally identifiable information, such insurance shall also cover
liabilities for the failure to prevent unauthorized access to data containing such information
including violations of privacy laws and regulations. Furthermore, the insurance shall cover data
breach expenses, including but not limited to consumer notification, computer forensic
investigations, public relations and crisis management firm fees, credit file or identity monitoring
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or remediation services. The coverage shall be written on a claims made and reported basis.
Operator’s insurance shall be primary and required to respond to and pay prior to any other
available coverage of Owner.

Owner and Operator may agree for Operator to procure and maintain the policies required in
subsections (a), (b), (c), (d), (e), (f) or (g) of this Section 12.1, as an Operating Expense to the
Hotel, on Owner’s behalf and upon Owner’s approval. Operator shall cause each contractor
employed at the Hotel to maintain insurance coverages equivalent to those standard in the industry
but in no event less than the primary Commercial General Liability Insurance and Worker’s
Compensation limits required above. Operator shall cause each contractor to include the same
additional insured requirements and certificates of insurance as noted above for Operator.

12.2  General Insurance Requirements.

(a) Certificates of insurance, containing all conditions applying to the Hotel, shall be delivered
to Owner or Operator, as applicable, upon renewal of all policies of insurance that must be
maintained under the terms of this Agreement. All policies shall contain an endorsement providing
a thirty (30) day written notice of cancellation, material change, or non-renewal to Owner and
Operator.

(b) Each policy of insurance shall provide that the carrier shall have no right of subrogation
against either party hereto, their agents or employees by separate endorsement.

(©) No deductible or self-insured retention required by Operator hereunder shall exceed
$25,000 unless written consent is provided by Owner; provided, however, that:

(1) those policies associated with Sections 12.1(h) or (k) shall be excluded;

(i) with respect to the policy associated with Section 12.1(j), the deductible or self-
insured retention required by Operator hereunder shall not exceed $50,000 unless
written consent is provided by Owner;

(i11) with respect to the policy associated with Section 12.1(1), the deductible or self-
insured retention required by Operator hereunder shall not exceed $150,000 unless
written consent is provided by Owner;

(iv) with respect to the policy associated with Section 12.1(i), the deductible or self-
insured retention required by Operator hereunder shall not exceed $250,000 unless
written consent is provided by Owner; and

(v) 1in the event Owner elects to modify the deductibles of those policies associated with
Section 12.1(i), (j), or (1), or otherwise adjust the coverage under such policies, and
such modifications or adjustments result in an increase in the premium, Owner shall
be responsible for any increase in the premium associated with such modification or
adjustment.
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(d) All insurance shall be written with companies approved by Owner, licensed in the state in
which the Hotel is located and having a Best’s Rating of not less than A-XI, unless otherwise
approved by Owner.

(e) At Owner’s request, Operator shall provide information pertaining to Operator’s policies
and procedures governing claims, emergency preparedness, and loss prevention. This is to include
regular reports on claim and insurance litigation activity at the Hotel.

(f) Any insurance required to be provided pursuant to this ARTICLE 12 may be provided
under policies of blanket insurance which cover other properties and activities of Owner or
Operator, as applicable. The cost of any blanket coverage shall be equitably prorated among the
properties and activities covered, provided that the portion of such cost allocated to the Hotel shall
be no greater than if the same insurance coverage were written separately. Upon request, any such
proration by Owner or Operator of blanket coverage shall be subject to the reasonable approval of
the other party.

(2) The parties acknowledge that, as of the Effective Date, Operator will not provide the
policies required in Sections 12.1(a), (b) and/or (c) within Operator’s shared master property
insurance program; provided, however, that Owner may elect to have Operator provide such
insurance at any time during the Term, in which case the provisions of this Section 12.2(g) shall
apply. If at any time during the Term, Owner elects to have Operator provide the policies required
in Sections 12.1(a), (b) and/or (c) within Operator’s shared master property insurance program,
certain coverage limits will be shared with other properties owned and/or managed by Affiliates
of Operator. Owner agrees that if there is a loss at the Hotel that results in a reduction of the
amount of insurance coverage with respect to other properties covered by such master property
insurance program, all costs of reinstating the full amount of coverage with respect to such other
properties to the coverage that was available for such other properties under such master property
insurance program immediately prior to such loss at the Hotel shall be borne by Owner as an
expense of the Hotel. Conversely, if there is a loss at another property covered by such master
insurance program that results in a reduction of the amount of insurance coverage with respect to
the Hotel, all costs of reinstating the full amount of coverage with respect to the Hotel shall not be
borne by Owner as an expense of the Hotel, but shall be borne by Operator or the owner of the
applicable property that suffered such loss. The obligations of Owner and/or Operator pursuant to
this Section 12.2(g) shall survive (i) the expiration or termination of this Agreement or termination
of similar agreements, if any, related to Operator’s affiliated properties on the shared program; and
(1) any election of Owner or Operator to remove the Hotel from the master insurance program
and/or the removal of any of Operator’s affiliated properties from the shared master insurance
program. Owner and Operator agree to use commercially reasonable efforts in reinstating the
coverage limits to the amount of coverage available immediately prior to such loss; provided,
however, Owner and Operator shall be required, at a minimum, to reinstate the amounts of
coverage necessary to comply with the requirements of any third party mortgagee or franchisor of
the properties covered by the master insurance program. Notwithstanding the foregoing, (A) after
a loss the relevant party will only be required to reinstate coverage, if any, up to an amount that
results in a total amount of coverage that is sufficient for all properties under the program that are
also obligated to a reinstatement provision, if Owner and Operator mutually agree at their sole
discretion that the remaining amount of coverage is sufficient; provided if Owner and Operator do
not mutually agree, an independent third-party consultant (i.e., a consultant who has not had any
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direct relationship with either party in the preceding twenty-four (24) month period) selected by
Operator will make such determination, (B) the amount of coverage to be reinstated by the relevant
party will be limited to what is sufficient only for the properties in Operator’s master shared
insurance program that are obligated by the same reinstatement provisions per this Section 12.2(g)
and (C) the maximum amount of lost shared limit to be reinstated by the relevant party after a loss
will be equal to the amount of lost shared limit that was lost due to a loss at the relevant party’s
property. Owner also agrees that it shall bear as an expense of the Hotel all costs for any additional
limits or coverages that may be requested by Owner that are above the limits in such master
insurance program. Owner may elect to remove the Hotel from Operator’s master insurance
program upon thirty (30) days prior written notice (or upon three (3) business days prior written
notice if such termination is effective on the annual renewal date of such master insurance
program). Any premium prepaid by Owner for such terminated coverage shall be credited to
Owner in an amount calculated by the insurance carrier in its sole and absolute discretion.
Operator will use reasonable efforts to give written notice to Owner within ten (10) business days
after any property is added or removed from Operator’s shared master insurance program and will
confirm the same upon request by Owner.

ARTICLE 13
REAL AND PERSONAL PROPERTY TAXES; UTILITIES

13.1 Taxes. Operator shall pay, for and on behalf of Owner from funds of the Hotel, all real
estate taxes, all personal property taxes and all betterment assessments levied against the Hotel
or any of its component parts. Operator shall promptly deliver to Owner all notices of
assessments, valuations and similar documents to be filed by Owner, which are received from
taxing authorities by Operator.

13.2  Utilities, Etc. To the extent sufficient funds are available in the Operating Account or
otherwise made available in a timely manner by Owner, Operator shall promptly pay all fuel, gas,
light, power, water, sewage, garbage disposal, telephone and other utility bills currently as they
are incurred in connection with the Hotel from the Gross Revenues or Working Capital.

ARTICLE 14
DAMAGE OR DESTRUCTION; CONDEMNATION

14.1 Damage or Destruction.

(a) If the Hotel or any portion thereof shall be damaged or destroyed at any time or times
during the Term by fire, casualty or any other cause commonly covered by fire and extended
coverage insurance, to the extent required or permitted by any Lender and to the extent insurance
proceeds are made available by Lender for such purpose, Owner will at its own cost and expense
and with due diligence, repair and/or restore the Hotel so that after such repair and/or restoration,
the Hotel shall be in substantially the same condition as it was immediately prior to such damage
or destruction.

(b) Owner shall notify Operator within thirty (30) days after Owner determines whether or not
Lender will permit, and make insurance proceeds available to carry out, such repair and/or
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restoration, in which case Owner shall complete such repair and/or restoration pursuant to the last
sentence of Section 14.1(a).

(©) If Owner advises Operator as provided in clause (b) above that Lender will not permit, and
make insurance proceeds available to carry out, such repair and/or restoration, or fails to advise
Operator as provided in clause (b) above, Operator may terminate this Agreement by written notice
to Owner, within one hundred fifty (150) days after such damage or destruction, in which case,
Owner shall pay to Operator the Termination Fee (provided Owner’s obligation to pay the
Termination Fee shall be limited to the extent of insurance proceeds which are made available to
pay such Termination Fee).

14.2 Condemnation. If the whole of the Hotel shall be taken or condemned in any eminent
domain, condemnation, compulsory acquisition or like proceeding by any competent authority or
if such a portion thereof shall be taken or condemned as to make it imprudent or unreasonable, in
the sole opinion of Owner, to use the remaining portion as a hotel of the type and class
immediately preceding such taking or condemnation, then this Agreement shall terminate as of
the date title vests in the condemning authority. Operator has no interest in any award paid to
Owner; however, Operator shall have the right, in the case of a condemnation that results in the
termination of this Agreement, to institute a separately available administrative proceeding or
judicial action intended to determine just compensation in connection with the condemnation, for
the purpose of representing Operator’s compensable interest in this Agreement. If only a part of
the Hotel shall be taken or condemned and the taking or condemnation of such part does not, in
the opinion of Owner, make it unreasonable or imprudent to operate the remainder as a hotel of
the type and class immediately preceding such taking or condemnation, this Agreement shall not
terminate, and so much of any award to Owner shall be made available as shall be reasonably
necessary for making alterations or modifications of the Hotel, or any part thereof, so as to make
it a satisfactory architectural unit as a hotel of similar type and class as prior to the taking or
condemnation.

143 Reinstatement. If within twelve (12) months following any termination of this
Agreement pursuant to Section 14.1 or 14.2, Owner or any of its Affiliates intends to commence
repair and/or restoration of the Hotel, Owner shall promptly give notice to Operator in writing of
such intention, and at Operator’s election (exercisable by giving written notice to Owner within
thirty (30) days of the date upon which Operator receives such notice from Owner), this
Agreement shall be deemed reinstated in accordance with all the terms and conditions hereof (and
Operator shall repay to Owner any Termination Fee received by Operator within ten (10) days
after the Hotel is substantially re-opened). Operator’s duties shall be suspended until the Hotel is
substantially reopened and the termination date (and Term) shall be extended to reflect the period
of time the Hotel is closed. The provisions of this Section 14.3 shall survive the expiration or
termination of this Agreement.

14.4 Mortgage Requirements. Actions as to damage or destruction and condemnation shall
be taken only in a manner that is consistent with the terms and conditions of any Mortgage and
any conflict between those terms and conditions and the provisions of this Agreement shall be
resolved in favor of such Mortgage.
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ARTICLE 15
EVENTS OF DEFAULT

15.1 Operator Defaults. Each of the following shall constitute an Event of Default by
Operator:

(a) The failure of Operator to perform, keep or fulfill any of the covenants, undertakings,
obligations or conditions to be kept, observed or performed by Operator and such failure shall
continue for a period of (1) ten (10) days after written notice from Owner to Operator with respect
to payment of any funds or delivery of any of the financial reports required under Section 10.2, or
(i1) thirty (30) days after written notice from Owner to Operator with respect to any other
obligations of Operator under this Agreement; provided that if such failure is incapable of cure
within such thirty (30) day period, then the cure period shall be extended provided that Operator
commenced the cure during such initial thirty (30) day period and thereafter diligently and
continuously pursues the cure thereof to completion, not to exceed in any event ninety (90) days
after Owner’s delivery of such notice.

(b) If Operator shall apply for or consent to the appointment of a receiver, trustee or liquidator
of Operator or of all or a substantial part of its assets, admit in writing its inability to pay its debts
as they come due, make a general assignment for the benefit of creditors, take advantage of any
insolvency law, or file an answer admitting the material allegations of a petition filed against
Operator in any bankruptcy, reorganization or judgment or decree shall be entered by any court of
competition jurisdiction, on the application of a creditor, adjudicating Operator bankrupt or
insolvent or approving a petition seeking reorganization of Operator or appointing a receiver,
trustee or liquidator of Operator or of all or a substantial part of its assets or a decree shall continue
unstayed and in effect for any period of ninety (90) consecutive days.

(©) The filing of a voluntary petition in bankruptcy or insolvency or a petition for liquidation
or reorganization under any bankruptcy law by Operator, or Operator shall consent to, acquiesce
in, or fail timely to controvert, an involuntary petition in bankruptcy, insolvency or an involuntary
petition for liquidation or reorganization filed against it.

(d) The filing against Operator of a petition seeking adjudication of Operator as insolvent or
seeking liquidation or reorganization or appointment of a receiver, trustee or liquidator of all or a
substantial part of Operator’s assets, if such petition is not dismissed within ninety (90) days.

(e) Failure of Operator to maintain at all times throughout the term hereof all of the insurance
required to be maintained by Operator under ARTICLE 12, if such failure is not cured within
fifteen (15) days after written notice specifying such failure is given by Owner to Operator.

15.2  Owner Defaults. Each of the following shall constitute an Event of Default by Owner:

(a) The failure of Owner to pay or furnish to Operator any money Owner is required to pay or
furnish to Operator in accordance with the terms hereof on the date the same is payable, if such
failure is not cured within ten (10) days after written notice specifying such failure is given by
Operator to Owner. If any sum of money is not paid within ten (10) days following the date the
same becomes due and payable under this Agreement, and Operator has advanced such sum on
behalf of Owner, such sum shall bear interest at the Default Rate from the date Operator advanced
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such sum on behalf of Owner until the date Owner actually pays such sum. If the failure to pay
relates to the Management Fee, such sum shall bear interest at the Default Rate from the date due
until the date actually paid.

(b) The failure of Owner to perform, keep or fulfill any of the other covenants, undertakings,
obligations or conditions set forth in this Agreement (other than a failure to pay or furnish to
Operator any money Owner is required to pay or furnish to Operator), including without limitation,
the failure of Owner to respond to written requests by Operator to approve expenditures or to
authorize procedures necessary to maintain the standards of the Hotel in accordance with the
Operating Standards, if such failure shall continue for a period of thirty (30) days after written
notice by Operator or Licensor to Owner specifying the matters or conditions which constitute the
basis for such Event of Default, provided that if such failure is incapable of cure within such thirty
(30) day period, then the cure period shall be extended provided that Owner commences the cure
during such initial thirty (30) day period and thereafter diligently and continuously pursues the
cure thereof to completion.

(©) If Owner shall apply for or consent to the appointment of a receiver, trustee or liquidator
of Owner of all or a substantial part of its assets, or admit in writing its inability to pay its debts as
they come due, make a general assignment for the benefit of creditors, take advantage of any
insolvency law, or file an answer admitting the material allegations of a petition filed against
Owner in any bankruptcy, reorganization or insolvency proceeding, or if an order, judgment or
decree shall be entered by any court of competent jurisdiction, on the application of a creditor,
adjudicating Owner a bankrupt or insolvent or approving a petition seeking reorganization of
Owner or appointing a receiver, trustee or liquidator of Owner or of all or a substantial part of its
assets, and such order, judgment or decree shall continue unstayed and in effect for any period of
ninety (90) consecutive days.

(d) The filing of a voluntary petition in bankruptcy or insolvency or a petition for liquidation
or reorganization under any bankruptcy law by Owner, or Owner shall consent to, acquiesce in, or
fail timely to controvert, an involuntary petition in bankruptcy, insolvency or an involuntary
petition for liquidation or reorganization filed against it.

(e) The filing against Owner of a petition seeking adjudication of Owner as insolvent or
seeking liquidation or reorganization or appointment of a receiver, trustee or liquidator of all or a
substantial part of Owner’s assets, if such petition is not dismissed within ninety (90) days.

) Failure of Owner to maintain at all times throughout the term hereof all of the insurance
required to be maintained by Owner under ARTICLE 12, if such failure is not cured within fifteen
(15) days after written notice specifying such failure is given by Operator to Owner.

ARTICLE 16
TERMINATION UPON EVENT OF DEFAULT; OTHER REMEDIES

16.1 Termination. Upon the occurrence of an Event of Default, in addition to and cumulative
of any and all rights and remedies available to the non-defaulting party under this Agreement, at
law or in equity, the non-defaulting party may: (a) terminate this Agreement without penalty,
effective upon receipt of written notice of termination by the defaulting party; and (b) pursue any
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and all other remedies available to the non-defaulting party at law or in equity. In addition to and
cumulative of the foregoing, upon the occurrence of any Event of Default on the part of Owner,
all Management Fees, Reimbursable Expenses, Accounting Services Fees and all other sums then
due and payable to Operator under this Agreement shall be immediately due and payable without
notice. In no event shall the provisions of this Agreement with respect to the payment of a
Termination Fee upon the termination of this Agreement under certain circumstances be
construed as defining or limiting the amount recoverable by Operator from Owner by reason of
any Event of Default on the part of Owner.

16.2  Operator’s Rights to Perform.

(a) If Owner shall fail to make any payment or to perform any act required of Owner pursuant
to this Agreement, Operator may (but shall not be obligated to), without further notice to, or
demand upon, Owner and without waiving or releasing Owner from any obligations under this
Agreement, make such payment (either with its own funds or with funds withdrawn for such
purpose from the Operating Accounts) or perform such act. All sums so paid by Operator from its
own funds, together with interest thereon at the Default Rate from the date of making such
expenditure by Operator, shall be payable to Operator on demand.

(b) Operator shall have the right to set-off against any payments to be made to Owner by
Operator under any provision of this Agreement and against all funds from time to time in the
Operating Accounts any and all liabilities of Owner to Operator. Operator may withdraw from the
Operating Accounts from time to time such amounts as Operator deems desirable in partial or full
payment of all or any portion of said liabilities, the amount of such withdrawals to be paid by
Owner to Operator on demand and to be replaced in the respective account and fund.

(©) Owner shall have the right to set-off against any payments to be made to Operator by
Owner any amounts owed by Operator to Owner under this Agreement.

ARTICLE 17
OWNER’S ADDITIONAL TERMINATION RIGHTS

17.1 Termination on Sale. If at any time during the Term, Owner sells, leases or otherwise
transfers or conveys (a) the Hotel, or (b) seventy-five percent (75%) or more of the direct or
indirect interests in Owner, in each case to a person or entity which is not an Affiliate of Owner
in a bona fide arm’s length transaction, Owner shall have the right to terminate this Agreement
by giving prior written notice (the “Sale Termination Notice”) to Operator; provided that if such
transfer shall occur at any time prior to the third (3rd) anniversary of the Commencement Date,
Owner shall pay to Operator, as a condition of such termination, the Termination Fee, subject to
Section 21.2. The Sale Termination Notice shall set forth an estimate of the effective termination
date of this Agreement, which date shall not be less than sixty (60) days subsequent to the date of
the Sale Termination Notice. The actual termination shall be effective as of the closing of the
sale, regardless of the estimate provided in the Sale Termination Notice. Accordingly, Owner
shall, upon reasonable notice, have the right to extend the effective date of such termination for a
reasonable period of time based on delays in the closing, provided that Owner shall pay all actual
costs reasonably incurred by Operator in postponing the effectiveness of such termination. As a
further condition of any termination of this Agreement by Owner under this Section 17.1, Owner
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shall pay to Operator, on or before the effective date of such termination all amounts due Operator
and its Affiliates under this Agreement for the period of time prior to the date of termination.

17.2 Performance Termination.

(a) Subject to the provisions of this Section 17.2, Owner may terminate this Agreement in
accordance with the procedure described below, if for any full Fiscal Year from and after the
expiration of Fiscal Year 2019 (i.e., commencing with Fiscal Year 2020) (each a “Measurement
Year”), subsections (i) and (ii) below are applicable for such Measurement Year (collectively, the
“Performance Test”):

1) the Gross Operating Profit for such Measurement Year is less than ninety percent
(90%) of the budgeted Gross Operating Profit set forth in the approved Annual Operating
Budget for such Measurement Year (the “GOP Test”); and

(i1) the RevPAR of the Hotel for such Measurement Year is less than the following
percentage of the annualized RevPAR for the Competitive Set (the “RevPAR Test”): (A)
for Fiscal Year 2020, one hundred and ten percent percent (110%); (B) for Fiscal Year
2021, one hundred and fifteen percent (115%); (C) for Fiscal Year 2022, and every Fiscal
Year thereafter for the remainder of the Term, one hundred and twenty percent (120%).

(b) If the Performance Test is not satisfied and Owner elects to exercise its right to terminate
this Agreement pursuant to this Section, (i) Owner shall give written notice to Operator of such
election within sixty (60) days after the receipt by Owner of the annual accounting (as set forth in
Section 10.2) for such Measurement Year; and (ii) the notice shall specify a termination date no
sooner than ninety (90) days after the giving of such notice. No Termination Fee shall be payable
upon any termination of this Agreement pursuant to this Section 17.2. Within sixty (60) days
following its receipt of Owner’s notice of termination, Operator may elect, which election may be
exercised only once during the Term, to pay to Owner an amount which, when added to the actual
aggregate amount of the Gross Operating Profit for the Measurement Year in question, equals the
amount of Gross Operating Profit that would have been necessary to satisfy the GOP Test for such
Measurement Year. Upon such payment, the Performance Test shall be deemed to have been
satisfied for such Measurement Year, Owner shall not have a right to terminate this Agreement
based upon such Measurement Year and Owner’s election to do so shall be of no further force and
effect.

(c) In the event that there is a Threshold Adjustment Event, Owner and Operator will
reasonably cooperate to equitably adjust the GOP Test and the RevPAR Test, as applicable. If the
parties cannot agree as to the equitable adjustment within thirty (30) days following written request
for adjustment by either party, the matter will be submitted to an Expert, as provided and in
accordance with the procedures set forth in Section 27.1.

ARTICLE 18
TRANSFER AND REMITTANCE TO OWNER UPON TERMINATION

18.1 Transfer to Owner. Upon any termination of this Agreement, whether due to the
occurrence of an Event of Default or otherwise, Operator shall cooperate with Owner and shall
execute all documents or instruments requested by Owner in connection with the transfer to
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Owner or its nominee of the Permits and the License Agreement used or useful in connection with
the operation of the Hotel (including without limitation executing any interim beverage agreement
or similar agreement reasonably required to allow alcoholic beverages to continue to be sold at
the Hotel after such termination in accordance with Legal Requirements pending issuance of
temporary or new Permits with respect to such sales to Owner or its designee, so long as such
successor Owner provides Operator with an indemnity, in form and substance reasonably
acceptable to Operator, indemnifying Operator from any and all claims and liability associated
with such interim agreements and continued use of such Permits); provided, however, if such
termination is due to a reason other than a default by Operator under this Agreement, Owner will
reimburse Operator for Operator’s reasonable expenses to effect such transfer, or the imposition
of liability by Operator. Without limiting the generality of the foregoing, Operator shall cause its
officials to execute any necessary documents to effectuate the orderly transfer to Owner or its
designee of the Permits and the License Agreement or the renewal thereof to Owner or Owner’s
designee if appropriate. In the event that this Agreement terminates for any reason, a sufficient
number of Hotel Employees will be hired by Owner or its successor, assign or designee, so as not
to cause a “mass layoff” or “plant closing”, as defined in the Workers Adjustment and Retraining
Act, 29 USC, sec 2101 et seq. (the “WARN Act”). Owner hereby agrees to indemnify, defend
and hold Operator harmless from and against any and all claims asserted against or incurred by
Operator related to: (a) hiring, discharging, offering to hire or failing to hire any of the Hotel
Employees; (b) termination of the Hotel Employees by reason of the termination of this
Agreement; or (c) Owner’s failure to take, or cause to be taken, the action necessary with respect
to Hotel Employees so that Operator will not be required to comply with the WARN Act or any
other similar Legal Requirements.

18.2 Remittance to Owner. Upon the expiration or termination of this Agreement, after
payment of all Operating Expenses for which bills were received to such date, Operator’s
Management Fee, Reimbursable Expenses, Accounting Services Fee, any Termination Fee and
any other amounts then due and payable to Operator, and after withholding a reasonable amount
determined by Operator to be necessary to pay for any continuing liabilities or payables that may
become due following such termination, all remaining amounts in: (a) the Reserve and (b) the
Operating Account, shall be transferred by Operator to Owner.

ARTICLE 19
NOTICES

All notices, elections, acceptances, demands, consents and reports (collectively “notice”)
provided for in this Agreement shall be in writing and shall be given to the other party at the
address set forth below or at such other address as any of the parties hereto may hereafter specify
in writing.

To Owner:  c/o Wheelock Street Capital LLC
660 Steamboat Road, 3™ Floor
Greenwich, CT 06830
Attention: Lawrence Settanni
Email: settanni@wheelockst.com
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With a copy to:
Goodwin Procter LLP
601 S. Figueroa Street, 41 Floor
Los Angeles, CA 90017
Attention: Chauncey Swalwell
Email: cswalwell @ goodwinprocter.com

To Operator: Merritt Hospitality, LLC
101 Merritt 7 Corporate Park
1st Floor
Norwalk, Connecticut 06851
Attention: Clark W. Hanrattie
Email: chanrattie @heihotels.com

With a copy to:
Dentons LLP
2398 East Camelback Road, Suite 850
Phoenix, Arizona 85016
Attn: Rick Ross and Meghan Cocci
Phone: (602) 508-3900
Email: rick.ross @dentons.com and meghan.cocci@dentons.com

Such notice or other communication may be given by personal delivery, by Federal Express or
other nationally recognized overnight carrier, by electronic mail, or by United States registered or
certified mail, return receipt requested, postage prepaid, deposited in a United States post office or
a depository for the receipt of mail regularly maintained by the post office. All notices, demands,
consents and reports shall be deemed received upon acceptance or rejection of delivery.

ARTICLE 20
CONSENT AND APPROVAL

Except as herein otherwise provided, whenever in this Agreement the consent or approval
of Operator or Owner is required, such consent or approval shall not be unreasonably withheld or
delayed. Such consent or approval shall also be in writing only and shall be executed only by an
authorized officer or agent of the party granting such consent or approval.

ARTICLE 21
TRANSFERS

21.1 Transfers. Except as herein otherwise provided, neither party may cause or permit a
Transfer without the prior written consent of the other party (which consent may be withheld or
conditioned in such other party’s sole discretion); provided however, that either party shall be
entitled to assign this Agreement (a) to an Affiliate of such party and (b) in connection with a
corporate transaction involving such party in which all or substantially all of such party’s assets
are transferred to an Affiliate of such party. Operator shall have the right to assign its economic
rights to receive payments under this Agreement (as opposed to a pledge of the ownership
interests in Operator) as security for indebtedness or other obligations. Additionally, Operator
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may transfer this Agreement and its rights hereunder to a successor by merger, sale of all or
substantially all of its assets or interest in Operator, as applicable, or otherwise by operation of
law.

21.2  Assignability upon Sale. Notwithstanding anything to the contrary in Section 21.1, if
Owner decides to enter into a Sale of the Hotel with a third party, then at such time as Owner
enters into a firm commitment for the Sale of the Hotel, Owner shall deliver a written notice (the
“Notice of Proposed Sale”) of the proposed Sale of the Hotel to Operator stating the name of the
prospective purchaser or tenant, as the case may be, and, thereafter shall provide all other
information concerning the proposed purchaser or tenant reasonably requested by Operator and
which such purchaser or tenant has provided to Owner or Owner’s Affiliates. Within fifteen (15)
days of Operator’s receipt of the Notice of Proposed Sale, Operator shall notify Owner of its
election to either: (a) continue operating the Hotel following such Sale of the Hotel, or (b)
terminate this Agreement. In the event Operator enters into an agreement to operate the Hotel
following such Sale of the Hotel, Operator shall not have the right to receive the Termination Fee
in connection with such Sale of the Hotel. In the event Operator does not enter into an agreement
to operate the Hotel following the closing of the Sale of the Hotel Operator shall have the right to
receive the Termination Fee.

21.3 Prohibited Sale. Notwithstanding anything to the contrary in Section 21.2, Owner may
not cause or permit a Transfer to any Prohibited Person.

ARTICLE 22
INDEMNITY

22.1 Indemnity by Owner. Owner shall indemnify, defend and hold Operator, its Affiliates
and their respective directors, trustees, officers, employees, agents and assigns (collectively the
“Operator Indemnified Parties”) harmless for, from and against any and all third-party
liabilities, claims, demands, actions, causes of action, judgments, orders, damages, costs,
expenses, and losses (including reasonable attorney’s fees and costs) (collectively, “Claims”)
which Operator Indemnified Parties might incur, become responsible for, or pay out for any
reason, directly or indirectly arising out of, relating to or resulting from: (a) this Agreement,
including the negotiation of or entering into this Agreement; (b) the development, construction,
ownership and/or operation of the Hotel from and after the Effective Date, (c) any reporting to
the IRS, Owner’s lenders or any party relying on Owner’s books and records by Owner or by
Operator (on behalf of and as directed by Owner, in connection with Operator’s provision of the
Accounting Services pursuant to Section 10.4 of this Agreement); and (d) other activities relating
to the Hotel, except to the extent caused by Operator’s Grossly Negligent or Willful Acts.

22.2  Indemnity by Operator. Operator shall indemnify, defend and hold Owner, its Affiliates
and their respective directors, trustees, officers, employees, agents and assigns (collectively the
“Owner Indemnified Parties”’) harmless for, from and against any and all Claims which Owner
Indemnified Parties might incur, become responsible for, or pay out for any reason, directly or
indirectly arising out of, relating to or resulting from this Agreement, to the extent caused by
Operator’s Grossly Negligent or Willful Acts.
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22.3 Indemnification Procedure. Any Indemnified Party shall be entitled, upon written
notice to the Indemnifying Party, to the timely appointment of counsel by the Indemnifying Party
for the defense of any claim, which counsel shall be subject to the approval of the Indemnified
Party. If, in the Indemnified Party’s reasonable judgment, a material conflict of interest exists
between the Indemnified Party and the Indemnifying Party at any time during the defense of the
Indemnified Party, the Indemnified Party may appoint independent counsel of its choice for the
defense of the Indemnified Party as to such claim. Additionally, regardless of whether the
Indemnified Party is appointed counsel or selects independent counsel (a) the Indemnified Party
shall have the right to participate in the defense of any claim and approve any proposed settlement
of such claim, such approval to be in such party’s sole and absolute discretion, and (b) all costs,
expenses and attorneys’ fees of the Indemnified Party shall be borne by the Indemnifying Party.
If the Indemnifying Party fails to timely pay such costs, expenses and reasonable attorneys’ fees,
the Indemnified Party may, but shall not be obligated to, pay such amounts and be reimbursed by
the Indemnifying Party for the same, which amounts shall bear interest at the Default Rate until
paid in full. The parties hereby acknowledge that it shall not be a defense to a demand for
indemnity that less than all claims asserted against the Indemnified Party are subject to
indemnification. If a claim is covered by the Indemnifying Party’s liability insurance, the
Indemnified Party shall not take or omit to take any action that would cause the insurer not to
defend such claim or to disclaim liability in respect thereof. Further, the Indemnified Party shall
cooperate with the Indemnifying Party in the defense of the claim (at the Indemnifying Party’s
cost), shall not settle the claim without the consent of the Indemnifying Party, and shall not take
any action which prejudices the defense of the claim.

22.4  Survival/Miscellaneous. The provisions of this ARTICLE 22 shall survive the expiration
or earlier termination of this Agreement. Owner and Operator mutually agree for the benefit of
each other to look first to the appropriate insurance coverages in effect pursuant to this Agreement
in the event any claim or liability occurs as a result of injury to person or damage to property,
regardless of the cause of such claim or liability. In no event shall the settlement by either party
of any claim brought by a third party (including Hotel Employees) in connection with the
ownership or operation of the Hotel be deemed to create any presumption of the validity of the
claim, nor shall any such settlement be deemed to create any presumption that the acts or
omissions giving rise to such claim constituted Operator’s Grossly Negligent or Willful Acts.

ARTICLE 23
MISCELLANEQOUS

23.1 Further Assurances. Owner and Operator shall execute and deliver all other appropriate
supplemental agreements and other instruments, and take any other action necessary to make this
Agreement fully and legally effective, binding and enforceable as between them and as against
third parties.

23.2  Waiver. The waiver of any of the terms and conditions of this Agreement on any occasion
or occasions shall not be deemed a waiver of such terms and conditions on any future occasion.

23.3  Successors and Assigns. Subject to and limited by ARTICLE 21, this Agreement shall
be binding upon and inure to the benefit of Owner, its successors and permitted assigns, and shall
be binding upon and inure to the benefit of Operator, its successors and permitted assigns.
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23.4 Governing Law. This Agreement shall be construed, both as to its validity and as to the
performance of the parties, in accordance with the laws of the State of New York.

23.5 Compliance with Mortgage and License Agreement. In carrying out their respective
duties and obligations under the terms of this Agreement, Owner and Operator shall take no action
that could reasonably be expected to constitute a material default under any Mortgage or the
License Agreement and will take such actions as are reasonably necessary to comply therewith.
Owner shall be responsible for making all payments under any Mortgage.

23.6  Amendments. This Agreement may not be modified, amended, surrendered or changed,
except by a written document signed by Owner and Operator agreeing to be bound thereby.

23.7 Estoppel Certificates. Owner and Operator agree, at any time and from time to time, as
requested by the other party, upon not less than ten (10) days’ prior written notice, to execute and
deliver to the other a written statement (a) certifying that this Agreement is unmodified and in
full force and effect (or if there have been modifications, that the same are in full force and effect
as modified and stating the modifications), (b) certifying the dates to which required payments
have been paid, and (c) stating whether or not, to the best knowledge of the signer, the other party
is in default in performance of any of its obligations under this Agreement, and if so, specifying
each such default of which the signer may have knowledge, it being intended that such statement
delivered pursuant hereto may be relied upon by others with whom the party requesting such
certificate may be dealing.

23.8 Inspection Rights. Owner shall have the right to inspect the Hotel and examine the books
and records of Operator pertaining to the Hotel at all reasonable times during the Term upon
reasonable notice to Operator, and Owner and the holder of any Mortgage shall have access to
the Hotel and the books and records pertaining thereto at all times during the Term to the extent
necessary to comply with the terms of any Mortgage, all to the extent consistent with applicable
Legal Requirements and the rights of guests, tenants and concessionaires of the Hotel, and all to
the extent the same will not interfere with the operation and management of the Hotel.

23.9 Subordination. This Agreement, any extension hereof and any modification hereof shall
be subject and subordinate to a Mortgage as provided therein. The provisions of this Section shall
be self-operative and no further instrument of subordination shall be required; however, Operator
will execute and return to Owner (or to Lender, as designated by Owner) such documentation as
Owner or Lender may reasonably request to evidence the subordination of this Agreement to the
Mortgage (and, if required by a Lender, the assignment of this Agreement to such Lender as
additional security in connection with such Mortgage).

23.10 Effect of Approval of Plans and Specifications. Owner and Operator agree that in each
instance in this Agreement or elsewhere wherein Operator is required to give its approval of plans,
specifications, budgets and/or financing, no such approval shall imply or be deemed to constitute
an opinion by Operator, nor impose upon Operator any responsibility for the design or
construction of additions to or improvements of the Hotel, including but not limited to structural
integrity or life/safety requirements or adequacy of budgets and/or financing. The scope of
Operator’s review and approval of plans and specifications is limited solely to the adequacy and
relationship of spaces and aesthetics of the Hotel in order to comply with the Operating Standards.
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23.11 Entire Agreement. This Agreement constitutes the entire agreement between the parties
relating to the subject matter hereof, superseding all prior agreements or undertakings, oral or
written.

23.12 Time is of the Essence. Time is of the essence in this Agreement.

23.13 Interpretation. No provision of this Agreement shall be construed against or interpreted
to the disadvantage of any party hereto by any court or other governmental or judicial authority
by reason of such party having or being deemed to have structured or dictated such provision.

23.14 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original and need not be signed by more than one of the parties
hereto and all of which shall constitute one and the same agreement. Counterparts of this
Agreement received by electronic transmission shall be deemed originals for all purposes.

23.15 Partial Invalidity. In the event that any one or more of the phrases, sentences, clauses or
paragraphs contained in this Agreement shall be declared invalid by the final and unappealable
order, decree or judgment of any court, this Agreement shall be construed as if such phrases,
sentences, clauses or paragraphs had not been inserted, unless such construction would
substantially destroy the benefit of the bargain of this Agreement to either of the parties hereto.

23.16 Confidentiality. The parties agree that the terms, conditions and provisions set forth in
this Agreement are strictly confidential and the parties agree to keep strictly confidential any
information of a confidential nature about or belonging to a party or to any Affiliate of a party to
which the other party gains or has access by virtue of the relationship between the parties
(collectively, “Privileged Information”). Except as disclosure may be required to obtain the
advice of professionals or consultants, or financing for the Hotel from a Lender, or in furtherance
of a permitted assignment of this Agreement, or as may be required to comply with Legal
Requirements (including reporting requirements applicable to public companies), each party shall
make commercially reasonable efforts to ensure that Privileged Information is not disclosed to
the press or to any other third party without the prior consent of the other party. Notwithstanding
the foregoing, the parties hereby acknowledge that Operator shall have the authority to release
information regarding the Hotel to STR, Inc. (or a similar organization mutually agreed upon by
the parties). The obligations set forth in this Section shall survive any termination or expiration
of this Agreement. The parties shall cooperate with one another on all public statements, whether
written or oral and no matter how disseminated, regarding their contractual relationship as set
forth in this Agreement or the performance of their respective obligations under this Agreement.

23.17 No Third Party Rights. This Agreement shall inure solely to the parties hereto.
Notwithstanding any other provision of this Agreement, no third party shall have any rights
pursuant to the terms of this Agreement.

ARTICLE 24
NO REPRESENTATIONS AS TO INCOME OR FINANCIAL SUCCESS OF HOTEL

In entering into this Agreement, Operator and Owner acknowledge that neither Owner nor
Operator has made any representation to the other regarding projected earnings, the possibility of
future success or any other similar matter respecting the Hotel, and that Operator and Owner
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understand that no guarantee is made to the other as to any specific amount of income to be
received by Operator or Owner or as to the future financial success of the Hotel.

ARTICLE 25
REPRESENTATIONS OF OPERATOR

In order to induce Owner to enter into this Agreement, Operator does hereby make the
following representations and warranties:

(a) this Agreement has been duly authorized, executed and delivered and constitutes the legal,
valid and binding obligation of Operator enforceable in accordance with the terms hereof;

(b) there is no claim, litigation, proceeding or governmental investigation pending, or as far as
is known to Operator, threatened, against or relating to Operator, the properties or business of
Operator or the transactions contemplated by this Agreement which does, or may reasonably be
expected to, materially and adversely affect the ability of Operator to enter into this Agreement or
to carry out its obligations hereunder, and there is no basis for any such claim, litigation,
proceedings or governmental investigation, except as has been fully disclosed in writing to Owner;

(c) neither the consummation of the transactions contemplated by this Agreement on the part
of Operator or to be performed, nor the fulfillment of the terms, conditions and provisions of this
Agreement, conflicts with or will result in the breach of any of the terms, conditions or provisions
of, or constitute a default under, any agreement, indenture, instrument or undertaking to which
Operator is a party or by which it is bound; and

(d) Operator is not, and shall not become, a person or entity with whom U. S. persons or entities
are restricted from doing business under regulations of the Office of Foreign Asset Control
(“OFAC”) of the Department of the Treasury (including those named in OFAC’s Specially
Designated and Blocked Person’s List) or under any statute, executive order (including the
September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions With
Persons Who Commit, or Support Terrorism), or other governmental action (such persons and
entities being “Prohibited Persons”).

ARTICLE 26
REPRESENTATIONS OF OWNER

In order to induce Operator to enter into this Agreement, Owner does hereby make the
following representations and warranties:

(a) this Agreement has been duly authorized, executed and delivered and constitutes the legal,
valid and binding obligation of Owner enforceable in accordance with the terms hereof;

(b) there is no claim, litigation, proceeding or governmental investigation pending, or as far as
is known to Owner, threatened, against or relating to Owner, the properties or business of Owner
or the transactions contemplated by this Agreement which does, or may reasonably be expected
to, materially and adversely affect the ability of Owner to enter into this Agreement or to carry out
its obligations hereunder, and there is no basis for any such claim, litigation, proceedings or
governmental investigation, except as has been fully disclosed in writing to Operator;
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(c) neither the consummation of the transactions contemplated by this Agreement by this
Agreement on the part of Owner to be performed nor the fulfillment of the terms, conditions and
provisions of this Agreement, conflicts with or will result in the breach of any of the terms,
conditions or provisions of, or constitute a default under, any agreement, indenture, instrument or
undertaking to which Owner is a party or by which it is bound; and

(d) Owner is not, and shall not become, a person or entity with whom U. S. persons or entities
are restricted from doing business under regulations of OFAC of the Department of the Treasury
(including those named in OFAC’s Specially Designated and Blocked Person’s List) or under any
statute, executive order (including the September 24, 2001, Executive Order Blocking Property
and Prohibiting Transactions With Persons Who Commit, or Support Terrorism), or other
governmental action.

ARTICLE 27
DISPUTE RESOLUTION

27.1 Expert Determination. Notwithstanding anything to the contrary in Section 27.2, any
dispute, claim or issue arising under this Agreement with respect to: (a) the proper inclusion or
exclusion of items in revenues, expenses and other financial computations contemplated herein,
(b) the proper computation of the Base Fee, Incentive Fee, charges for Centralized Services,
Accounting Services or Reimbursable Expenses, (c¢) disputes relating to the Annual Plan,
including expenses related to satisfying Operating Standards, (d) disputes as to the Performance
Test or changes in the Competitive Set, or (e) other matters as to which this Agreement expressly
provides for dispute resolution by an Expert, shall be resolved in accordance with this Section by
one Expert. Notwithstanding the foregoing, the parties shall have the right to commence litigation
or other Legal Proceedings with respect to any Litigation Claims. The decision of the Expert
shall be final and binding on the parties and shall not be capable of challenge, whether by
arbitration, in court or otherwise, except to the extent of any manifest error in such Expert’s
determination. The costs of the Expert and the proceedings shall be borne as directed by the
Expert unless otherwise provided for herein. In the event the parties are unable to agree on an
Expert or otherwise disagree as to whether the disputed matter qualifies for Expert determination,
either party shall have the right, prior to submitting such matter to an Expert, to initiate the
mediation and arbitration procedures contemplated below.

27.2 Mediation/Arbitration. Except with respect to the matters described in Section 27.1
above, if any claim, dispute or difference of any kind whatsoever (a “Dispute”) shall arise out of
or in connection with or in relation to this Agreement whether in contract, tort, statutory, or
otherwise, and including any questions regarding the existence, scope, validity, breach or
termination of this Agreement, the following procedures shall apply:

(a) The parties shall first attempt to settle such Dispute by participating in at least ten (10)
hours of mediation, which mediation shall be administered by JAMS (or if JAMS no longer exists,
another mutually acceptable alternative dispute resolution provider) (the “ADR Provider”). A
designated individual mediator who is a member in good standing of the ADR Provider will then
be mutually selected by the parties to conduct the mediation; provided that such mediator must
have at least ten (10) years’ experience as a mediator and must not have any conflict of interest
with either party (the “Mediator”). If the parties are unable to agree upon the identity of the
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Mediator within five (5) days after the complaining party has notified the other party that a Dispute
exists, then, subject to the requirements of this Section, the ADR Provider shall select a qualified
Mediator of its choosing who shall act as the Mediator of the Dispute. The mediation will be a
nonbinding conference between the parties conducted in accordance with the applicable rules and
procedures of the ADR Provider. The mediation shall take place in New York, New York. Neither
party may initiate litigation or arbitration proceedings with respect to any Dispute until the
mediation of such Dispute is complete; provided, however, the parties shall have the right to
commence litigation or other Legal Proceedings with respect to any claims solely relating to: (i)
preserving or protecting proprietary information, (ii) emergency or injunctive relief, (iii)
enforcement of the dispute resolution provisions of this Agreement, or (iv) enforcement of the
decision and/or award by any Expert or Arbitrator hereunder (“Litigation Claims”). Any
mediation will be considered complete: (a) if the parties enter into an agreement to resolve the
Dispute; or (b) if the Dispute is not resolved after completion of ten (10) hours of such mediation.
The parties shall share equally in the cost of the mediation.

(b) If any Dispute remains between the parties after the mediation is complete, then the Dispute
shall be submitted to final and binding arbitration pursuant to the procedures set forth in this
Section; provided, however, the parties shall have the right to commence litigation or other Legal
Proceedings with respect to any Litigation Claims. The parties agree that the Arbitrator shall have
the power to order equitable remedies, including specific performance and injunctive relief.

(©) An arbitral tribunal of one arbitrator (the “Arbitrator”) shall be established in conformity
with the Comprehensive Arbitration Rules and Procedures of JAMS or such other rules of a
successor ADR Provider mutually agreed upon by the parties (the “Rules”) in effect at the time
such arbitration is commenced; provided, however, the parties agree that such Arbitrator shall have
not less than ten (10) years’ experience in or for the hospitality industry in the area of expertise on
which the dispute is based (e.g. with respect to operational matters, experience in the management
and operation of hotels of a similar nature as the Hotel or, with respect to financial matters,
experience in the financial or economic evaluation or appraisal of hotels). Each party shall appoint
a person to appoint the Arbitrator within five (5) days of the date of a request to initiate arbitration,
and the two appointed persons will then jointly appoint the Arbitrator (provided that the Arbitrator
shall not be the same person as the Mediator) within ten (10) days thereafter. If the appointed
persons or the Arbitrator is not appointed within the time limits set forth in the preceding sentence,
such person(s) or Arbitrator shall be appointed by the ADR Provider (subject to the hospitality
qualification standards set forth above). In rendering a decision hereunder, the Arbitrator shall
take into account the Operating Standards of the Hotel and other applicable provisions of this
Agreement.

(d) The arbitration, regardless of the amount in dispute, shall be conducted in accordance with
the Rules. Any arbitration shall take place in New York, New York. The Arbitrator shall apply
the substantive law of the State of New York. No party to any Dispute shall be required to join
any other party as a party to the Dispute pursuant to the arbitration provisions set forth in
this ARTICLE 27.

(e) The Arbitrator’s monetary awards may include a requirement that the losing party bear
reasonable attorneys’ fees and costs of the arbitration proceeding, but, in no event shall award
punitive or exemplary damages of any kind. Unless the Arbitrator determines otherwise, each
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party to an arbitration proceeding shall be responsible for all fees and expenses of such party’s
attorneys, witnesses, and other representatives, and one-half of the other fees and expenses of the
Arbitrator, and the other costs of the arbitration shall be allocated to and paid by (a) the party or
parties initiating the respective arbitration proceeding, and (b) the party or parties against whom
the respective arbitration proceeding is brought. The award rendered in any arbitration
commenced hereunder shall be final and binding upon the parties, and each party hereby waives
any claim or appeal whatsoever against it or any defense against its enforcement.

) The obligation to arbitrate under this Section is binding on the parties and their respective
successors and assigns.

Until such time as a final determination of any Dispute is obtained pursuant to this Section
and, notwithstanding any termination of or default under, or alleged termination of or default
under, this Agreement, all parties to this Agreement involved in such Dispute shall remain liable
for, and shall be required to continue to satisfy, their respective obligations under this Agreement.

27.3  Survival. This Section shall survive the expiration or termination of this Agreement.

ARTICLE 28
TERMINATION OF THE LICENSE AGREEMENT

Owner reserves and shall have the right in its sole discretion, at any time and without the
consent or approval of (but with notice to) Operator, to terminate the License Agreement, provided,
however, that Owner shall have no such right in order to establish its own independent operations,
such as an operation without a franchise or license or in its own hotel name.

ARTICLE 29
RELATIONSHIP OF PARTIES

29.1 Owner and Operator acknowledge and agree that in operating the Hotel, entering into
contracts, accepting reservations, and conducting financial transactions for the Hotel, Operator
acts on behalf of and as agent for Owner with respect to the rights and obligations contemplated
by this Agreement and assumes no independent contractual liability nor shall Operator be obligated
to extend its own credit with respect to any obligation incurred in operating the Hotel or performing
its obligations under this Agreement.

29.2  The relationship between the parties hereto shall be that of principal, in the case of Owner,
and agent, in the case of Operator, with respect to the rights and obligations contemplated by this
Agreement. Nothing contained in this Agreement shall constitute, or be construed to constitute or
create, a partnership, joint venture or lease between Owner and Operator with respect to the Hotel.
This Agreement is for the benefit of Owner and Operator and shall not create third-party
beneficiary rights.

29.3 This Agreement shall be interpreted in accordance with general principles of contract
interpretation without regard to the common law principles of agency (except as expressly
provided for in this Agreement), and any liability between the parties shall be based solely on
principles of contract law and the express provisions of this Agreement. To the extent any duties,
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fiduciary or otherwise, that exist or may be implied for any reason whatsoever, including without
limitation those resulting from the relationship between the parties, and including without
limitation all duties of loyalty, good faith, fair dealing, care, full disclosure, or any other duty
deemed to exist under the common law principles of agency or otherwise (collectively, the
“Implied Fiduciary Duties”), are inconsistent with, or would have the effect of modifying,
limiting or restricting the express provisions of this Agreement, the terms of this Agreement shall
prevail.

29.4  For purposes of assessing Operator’s duties and obligations under this Agreement, the
parties acknowledge that the terms and provisions of this Agreement and the duties and obligations
set forth herein are intended to satisfy any fiduciary duties which may exist between the parties.
The parties also hereby unconditionally and irrevocably waive and release any right, power or
privilege either may have to claim or receive from the other party any punitive, exemplary,
statutory, or treble damages or any incidental or consequential damages with respect to any breach
of the Implied Fiduciary Duties. Furthermore, Owner specifically consents to all transactions and
conduct by Operator and its Affiliates described in this Agreement, including those set forth below,
and waives any Implied Fiduciary Duties which Operator may owe to Owner now, or which may
arise in the future, in connection with such transactions or conduct. Owner acknowledges and
agrees that its consent to the transactions and conduct by Operator described in this Agreement,
and its waiver of any Implied Fiduciary Duties otherwise owed by Operator: (a) has been obtained
by Operator in good faith; (b) is made knowingly by Owner based on its adequate informed
judgment as a sophisticated party after seeking the advice of competent and informed counsel; and
(c) arises from Owner’s knowledge and understanding of the specific transactions and actions or
inactions of operators that are normal, customary, and reasonably expected in the hotel industry
generally for this segment of the hotel industry.

The rest of this page is intentionally left blank.
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of
the Effective Date.

OWNER:

WS HAA Owner, LLC a Delaware limited liability
company

Name:
Title:

OPERATOR:

MERRITT HOSPITALITY, LLC, a Delaware limited
liability company

By:
Name:
Title:

Signature Page to Management Agreement



SCHEDULE 1

HOTEL COMPONENTS

1. Total Guest Rooms - approximately 507

2. Meeting Space - approximately 34,000 square feet and 11,000 square feet of pre-
function space across 16 meeting rooms, including the 10,000 square foot grand
ballroom and a 7,200 square foot junior ballroom

3. Food and Beverage Facilities - four (4) food and beverage outlets, which are, as of
the Effective Date, known as Andiamo, Finish Line Sports Bar, Herb N’ Kitchen,
and Magnolia Grill, and in-room dining

4. Other Facilities - indoor and outdoor pools, fitness center, business center, private
club level lounge

5. Parking - valet and paid self-parking

Schedule 1 - Page 1
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EXHIBIT A

DESCRIPTION OF PREMISES

[Attached]

Exhibit A - Page 1
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EXHIBIT B

CENTRALIZED SERVICES

[Attached]

Exhibit B - Page 1
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EXHIBIT C

SAMPLE INCENTIVE FEE CALCULATION

Exhibit C - Page 1
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EXHIBIT D

TRANSITION BUDGET

Exhibit D - Page 1
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WESTERN SURETY COMPANY ® ONE OF AMERICA'S OLDEST BONDING COMPANIES

N

Effective Date: May 14th, 2019

Western Surety Company

LICENSE AND PERMIT BOND

(=]

o0

00000

KNOW ALL PERSONS BY THESE PRESENTS: Bond No. 64642660

DOECee0C00600000CO0000

That we, Merritt Hospitality, LLC dba Hilton Atlanta Airport

g Ty T o
DOO0CO0O000SSOCICIOGEE
St -

| of Atlanta , State of Georgia , as Principal,
‘t and WESTERN SURETY COMPANY, a corporation duly licensed to do surety business in the State of
|

|

Zamdoms :l:::uucn:\:ccc:::ucc:«:\:\::\:’?cu\:n:n::a::E

“this bond: 220 the number of premiums which shall be payable or paid, the Surety's total limit of
i-zbility Qhad not be ¢i:mulative from year to year or period to pericd, and in no event shall the Surety's total
: ;{;lalmb ‘exceed the amount set forth above. Any revision of the bond amount shall not be

OSOEIOE:

Georgia , as Surety, are held and firmly bound unto the

City of Hapeville , State of Georgia , as Obligee, in the penal &l

sum of Five Thousand and 00/100 DOLLARS ($5,000.00 ), ;;

lawful money of the United States, to be paid to the Obligee, for which payment well and truly to be made, TS_i

we bind ourselves and our legal representatives, firmly by these presents. g

THE CONDITION OF THE ABOVE OBLIGATION IS SUCH, That whereas, the Principal has been

licensed Retail Malt Beverage, Wine & Distilled Spirits Consumption on Premises City o E}

i by the Obligee. o

v B

124 NOW THEREFORE, if the Principal shall faithfully perform the duties and in all things comply o

with the laws and ordinances, including all amendments thereto, pertaining to the license or permit ke

j- appiied for, then this obligation to be void, otherwise to remain in full force and effect until o

: ; . . . 5]

E : __May 14th , 2020 unless renewed by Continuation Certificate. 0

£}

T‘ '.

g This bond may be terminated at any time by the Surety upon sending notice in writing, by First Class ;E‘;_

! U.S. Mail, to the Obligee and to the Principal at the address last known to the Surety, and at the expiration i

i“ of tuurty five (35} days from the mailing of said notice, this bond shall ipso facto terminate and the Surety s

e 's‘-hah”r“"“ ULt bé velieved from any liability for any acts or omissions of the Principal subsequent to said g

; Reg ardlers of the number of years this bond shall continue in force, the number of claims made b
%,
i

Dated this Sth_ day of May ., __ 2019

e et entd
S ICOEIEIOG

e
BRSSO
(e

=

Merritt Hosplt@llty, LLC DBA Hilton Atlanta F’
Airport u}

/ ﬁ‘M Prin(;ripal i

Bl géi

WESTE SURET COMPANY |
B

By ;

Paul T. Brﬂlat Vice President i

Form 532-12-2015 é
.

EONDINS COMFANIES =

ONE' ©OF

AMERICA'S OLDEST




Western Surety Company

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That WESTERN SURETY COMPANY, a corporatjon organized and existing under the laws of the State of South Dakota, and
authorized and licensed to do business in the States of Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut,
Delaware, District of Columbia, Florida, Georgia, Hawaii, ldaho, lllinois, Indiana, lowa, Kansas, Kentucky, Louisiana, Maine,
Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey,
New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina,
South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia, Wisconsin, Wyoming, and the United
States of America, does hereby make, constitute and appoint

Paul T. Bruflat of Sioux Falls

State of South Dakota , its regularly elected Vice President
as Attorney-in-Fact, with full power and authority hereby conferred upon him to sign, execute, acknowledge and deliver for and on
its behalf as Surety and as its act and deed, the following bond:

1

One Retail Malt Beveradge, Wine & Distilled Spirits Consumption on Premises City of Hapeville

bond with bond number _ 64642660

for Merritt Hospitality, LILC dba Hilton Atlanta Airport
as Principal in the penalty amount not to exceed: $_5,000.00

Western Surety Company further certifies that the following is a true and exact copy of Section 7 of the by-laws of Western Surety Company
duly adopted and now in force, to-wit:

Section 7. All bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the corporate
name of the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the
Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoint
Attorneys-in-Fact or agents who shall have authority to issue bords, policies, or undertakings in the name of the Company. The corporate seal is
not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The signature of any
su:ch officer and the corporate seal may be printed by facsimile.

in Witness Whereof, the said WESTERN SURETY COMPANY has caused these presents to be executed by its
Vice President with the corporate seal affixed this _ 15th  day of May

201

9

ATTEST WESTE URET COMPANY

F

™ L. Nelson, Assistant Secretary Paul T/Brufiat, Vice President

STATE OF SOUTH DAKOTA |
SS
COUNTY OF MINNEHAHA  §

On this 15th day of May , 2019 , before me, a Notary Public, personzlly appeared

o Paul T. Bruflat and L. Nelson
who, being by me duly sworn, acknowledged that they signed the above Power of Attorney as Vice President

and Assistant Secretary, respectively, of the said WESTERN SURETY COMPANY, and acknowledged said instrument to be the
voluntary act and deed of said Corporation.

L DN

J. MOHR

s

&

5 NOTARY PUBLIC /2o
§@ SOUTH DAKOTASEAL

Fonhunanhhatbhuhahbushas ¢ MY Commission Expires June 28, 2021

GhbhGGs

CUZWM/U

To validate bond authenticity, go to www.cnasurety.com > Owner/Obligee Services > Validate Bond Coverage.

Form F1975-1-2016 '::

Notary Public




\ ACKNOWLEDGMENT OF SURETY
STATE OF SOUTH DAKOTA | _ (Corporate Officer)
COUNTY OF MINNEHAHA

Onthis __ 15th day of May 5 2019 , before me, the undersigned officer,
personally appeared Paul T. Bruflat , who acknowledged himself to be the aforesaid
officer of WESTERN SURETY COMPANY, a corporation, and that he as such officer, being authorized so to do, executed
the foregoing instrument for the purposes therein contained, by signing the name of the corporation by himself as such

officer.
IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

tonnhnnananhaanhhhhhhhhths ¢

s s
§ M. BENT §
8 NOTARY PUBLIC /Z.\¢ .
%'@ SOUTH DAKOTA@% Notary Public — South Dakota
L N N DO 3
My Commission Expires March 2, 2020 ACKNOWLEDGMENT OF PRINCIPAL
A s i (Individual or Partners)
sratsor CO NeCt| C/(_;'\;r Lo
county oF _Frurheld J
7 f’\(’ ﬁ\ = r | G
On this _;{i/ oy dayof o A"L‘V\)/‘ g ; 2”(“ ! , before me personally appeared
o Ny RuZdae ,
known to me to be the individual  described in and who executed the foregoing instrument a knowledged to me
that __he ____ executed the same.
o . 9]
My comanission expires = -
_WL,E‘ T "iﬁ 2 -:('_“, =0l [({&Q{,m § =
/ /" Notary Public

Melanie EW Collier
Notary Public, State of Connecticut

My Commission Expires Sept 30, 2021 |\ X NOWLEDGMENT OF PRINCIPAL

STATE OF " (Corporate Officer)
W 5 » i S S, e s
COUNTYOF f °
Onthis .~ dayof ; , before me personally appeared

>

Vv;'?ho acknowledged himself/herself to be the
of . , a corporation, and that he/she as

such officer being authorized so to do, executed the foregoing instrument for the purposes therein contained by signing
the name of the corporation by himself/herself as such officer.

Niv commission expires

Notary Public

As

BOND
Address

AV 4

Western Surety Company

Name of Applicant

LICENSE AND PERMIT

License or Permit No.

of

State of

Filed
Approved this
day of



Control No. 11028875

STATE OF GEORGIA

Secretary of State
Corporations Division
315 West Tower
#2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE
OF
AUTHORITY

1, Brian P, Kemp, the Secretary of State and the Corporations Commissioner of the
State of Georgia, hereby certify under the seal of my office that

MERRITT HOSPITALITY, LL.C
a Foreign Limited Liability Company

has been duly formed under the laws of Delaware and has filed an apblication meeting
the requirements of Georgia law to transact business as a foreign Limited Liability -
Company in this state.

WHEREFORE, by the authority vested in me as Secretary of State, the above Limited
Liability Company is hereby granted, on 04/08/2011, a certificate of authority to
transact business in the State of Georgia as provided by Title 14 of the Official Code
of Georgia Annotated. Attached hereto is a true and correct copy of said application.

WITNESS my hand and official seal in the City of Atlanta
and the State of Georgia on April 8, 2011

L
L

Brian P, Kemp
Secretary of State




e&ware s

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF'AMENDMENT OF "SMILEZZZZ, LLC",
CHANGING ITS NAME FROM "SMILEZZZZ, LLC" TO "MERRITT HOSPITALITY,

LLC", FILED IN THIS OFFICE ON THE TWELFTH DAY OF FEBRUARY, -A.D.

2004, AT 4:23 O/CLOCK P.M.

Harrlet Smith Windsor, Secratary of State

AUTHENTICATION: 2929713
DATE: 02-13-04

3448162 8100
040101165




P.a3

FEB-12-20084 14:36 . g
FEE-11-2804 17:27 HE[ HOSPITALITY LLC® . .1203 P.02/84

CERTIFICATE OF AMENDMENT
. LoF -
CERTIFICATE, OF FORMATION
SO
SMILEZ222, LLC _
Smilezzzz, LLC (the “LLC") is 8 limited Bability company orguniz‘?d.w}dwtha .

Dalsware Limited Liabllity Conpany Aot, 6 Del, C, §818+101 et geq. (the Act") on .
October 15, 2001, This Cartificate of Amendmont to the Cextificate of Formation of the
LLC, daved as of February 13y, 2004, Is duly executed and filed by the undersigned, as 8

duly avthorized person, for the pusposs of aniending the Cectificate of Formution of the
LLC pursusnt to Section 18-202 of this At :

PIRST, the name of the LLC as set forth an the first Certificate of
Amendmen of the Centifisete of Formation of the LLC {s “Smilezzzz, LLC”

SECOND, the Certificate of Formation of the LLC it hereby amendad 10
reflect that the name of the t.C shall now be "Mexitt Hospleality, LLC."

TN WITNESS WHEREOF, the undessigned hag exosuted this Certificate of
Amendment as of tha date first wyitten above,

David McCasiin,
Authorized Pesson

LiBcszsanna " State of Dalavare
Segratary of State
Diviaion of Corporations
Delivered 04:34 PM 02/12/2004
FILED 04:23 BN 02/12/2004
SRV 040102165 - 3448162 FILE




TIMES JOURNAL, INC.

Printed 05/15/19 13:35 P.O0. BOX 1633 PHONE: 770-428-9411
ROME GA 30161-1633 FAX: 1888

Advertising Payment Receipt

Account number: 200382 Credit Card #: FpRRRRRE 6000

Account name: SARD & LEFF LLC Approval Code: 180878[264451343]
ATLANTA GA 30342 Credit Holder Name:

Phone number: 770-644-0800

Payment number: 184457

Payment date: 05/15/19

Amount: 240.24

Payment description: CREDIT CARD PAYMENTS

Ad Number: 171911 Class Code: A
Ad Taker: jdoll Salesperson: M208
First Words: MERRITT



Legal Advertisement
On Premise Consumption

Applications have been made by Merritt
Hospitality, LLC at 1031 Virginia Avenue,
Atlanta, GA 30354 for the issuance of 2019
Alcohol Beverage On-Premise Consumption
of Beer, Wine and Liquor. WS HAA Owner,
LLC (hotel owner) and Edward M. Walls
(hotel manager).

[0 PROOF O.K. BY: [0 0.K. WITH CORRECTIONS BY:

PLEASE READ CAREFULLY ¢ SUBMIT CORRECTIONS ONLINE

MA-171911 (100%)

ADVERTISER: SARD & LEFF LLC PROOF CREATED AT: 5/16/2019 12:59:37 PM
SALES PERSON: MAM208 NEXT RUN DATE: 05/22/19
SIZE: 2X2 PROOF DUE: 05/22/19 19:00:00

PUBLICATION: MA-SOUTH FULTON




Inspection No: |AL 19 - 006
Inspection Date: 5/23/2019 Inspection Report

Inspection Time:

R\ FIRCERESCUT 4
2! 4

Inspector: Brian Eskew Gy

Inspection and Compliance Orders

Facility: |Hilton Finish Line 1031 B Virginia AVE
Address:
Phone:
Fax: City: Hapeville
Email: State: GA Postal Code: |30354
Contact: |Mindy Thompson Work:
Email: mthompson@sardandjeff.com Cell: (770) 644-0800

Inspection Type: |Inspection Business License

Violation Code Days to Correct * Violation/Notes Location

Inspection Notes

Approved For Alcohol License

Owner/Representative:

{//\ -
Inspector; N é/ 7
e
—

A variance procedure is available. Please contact the inspector named for further assistance with this
or any other matter.

* Number of days to correct from date inspected.

Printed Date: 5/23/2019 12:13:05 PM Page 1 of 1




Alcohol License Establishment Planning & Zoning Form

Date: May 28, 2019

Business Name: Merritt Hospitality, LLC DBA Hilton Atlanta Airport (Finish Line)
Business Address: 1031 Virginia Avenue

Business Owner: Anthony R. Rutledge

Business Owner Address: 530 Main Street North, Southbury, CT 06488

Contact: Mindy L. Thompson, Esq. (Sard & Leff, LLC)
Contact Phone (770) 644-0800 Contact Email: mthompson@sardandleff.com
Building Square Footage: 505,000 SF Square footage of Business Unit: Not provided

Will the establishment provide patio/outdoor dining? No

Number of Parking Spaces Provided: 526




A Community with a Heart

Zoning Compliance
Zoning Classification: C-2, General Commercial. The business is a hotel restaurant which previously had an

approved occupational tax permit in the C-2 district under the prior owner.

Alcoholic Beverage Ordinance Compliance

Sec. 5-3-4. — Standards for approval, denial, renewal, suspension or revocation.
(1) The nature of the neighborhood immediately adjacent to the proposed location, that is, whether

the same is predominantly residential, industrial or business.
Property is located in a commercial district.

Sec. 5-6-3. - On-premises consumption regulations generally.

(2)

(3)

(4)

The following regulations shall apply to licensed on-premises consumption establishments:
(b)No licensee shall advertise or promote in any way, whether within or without the licensed
premises, any of the practices prohibited under this article. (b) No pouring of liquor, malt
beverages, or wine, or any other on-premises alcohol service shall be permitted between the hours
of 12:00 a.m. and 8:00 a.m. for licensed establishments whose property lines abut an area zoned
residential, and 2:00 a.m. and 8 :00 a.m. for all others. Except for bed and breakfasts and hotels, all
patrons shall vacate such licensed establishments whose property lines abut an area zoned
residential no later than 12:45 a.m., and 2:45 a.m. for all others. For purposes of this subsection,
"residential" shall mean any parcel of land designated for use as a single or multifamily dwelling
and duplexes.
There are no residential properties abutting the proposed location.
The proximity of churches, school buildings, school grounds, college campuses, and alcoholic
treatment centers owned and operated by the state or any county or municipal government
therein.
There is no minimum distance required for on-site premises consumption from the nearest
school/school grounds.
Whether the proposed location has adequate off-street parking facilities or other parking
available for its patrons.

Adequate parking exists.
Whether the location would tend to increase and promote traffic congestion and resulting hazards

therefrom.
There is no anticipated increase in traffic or concerns regarding congestion.



Ph: 404-669-2111
Fax 404-669-2140

700 Doug Davis Drive
Hapeville, GA 30354

| ) Cmngizpit s with a Heart

Police, Code Enforcement, & Traffic Alcohol Establishment Inspection Report
Date: May 29, 2019

Business Name: Atlanta Airport Hilton Finish Line Restaurant
Address: 1155 Virginia Avenue, Ste F, Atlanta, GA 30054

Exterior Observations: )
Condition of Signage: Satisfactory

Window Signage & Visibility: Satisfactory

Condition of Property: Satlsfactory

Exterior Hlumination: Low Level \/ Moderate Level High Level

Employee ID Badges: / In Compliance Non-Compliant N/A

Interior Observations;

Interior Hlumination: Low Level ___]]Moderate Level High Level
| |__Unknown

Cameras: In Compliance Non-Compliant V/ N/A

Broken Packages: | In Compliance i Non-Compliant IV L N/A

Traffic Considerations:

Private Property Accidents 0 Notes:

COMPLIANCE: To resolve this issue please N/A from premises within N/A days from
receipt of this notice to be considered for an Alcohol License.

RIGHT TO APPEAL: Appeals are made thru the ARB, City of Hapeville Mayor and Council by
contacting City Hall at 404-669-2100. Non-compliance may result in a Court Citation.

Additional Violations Noted:

History:
Law Enforcement: 33 calls Code Enforcement:

1

calls

inspector’s Signature

05/29/18



Administrative Services Department
3468 North Fulton Avenue

Hapeville, GA 30354
Phone: (404) 766-3004
Fax: (404) 669-3302

Alcohol Beverage License Application

Instructions: This application must be typed or printed legibly and executed under oath. Each question must
be fully answered. If space provided is not sufficient to answer the question please use a separate sheet of

paper.
Holding an alcohol beverage license with the City of Hapeville is a privilege.

o New x Amended
Date: 05/22/2019
Mindy L. Thompson, Esq.
Contact Name: Sard & Leff, LLC Phone; (770) 644-0800

Business/Trade Name: Merritt Hospitality, LLC

D/B/A:  Hilton Atlanta Airport (Herb 'N Kitchen)

Email: mthompson@sardandleff.com

Emergency Contact Name: Edward M. Walls Phone: (678) 425-6091

Business Address: 1031 Virginia Avenue, Atlanta, GA 30354

TYPE OF BUSINESS

O Convenience Store o Specialty Beverage Store

O Grocery Store 0 Restaurant

= Hotel/Motel 0 Restaurant under 2,000 Sq. Ft.

1 Package Store o Wholesale

] Manufacturer o Other:
TYPE OF LICENSE AND FEES

Retail On-Premise Consumption Wholesale/Manufacturer

[] Beer/Wine $3,150.00 [ Beer/Wine $3,150.00 [ Beer/Wine $3,150.00
O Package $5,000.00 Beer/Wine/Liquor  $5,000.00 O Beer/Wine/Liquor $5,000.00

On-Premise Consumption below
2,000 Sq. Ft.

O Beer $750.00
O Wine $750.00
O Liquor $1600.00

APPLICANT INFORMATION
Please submit a passport photograph of owner(s) with completed application.

Anthony R. Rutledge
Full Name: on behalf of Merritt Hospitality, LLC Date of Birth: 1971
Revised March 2018 1




Current Address: 530 Main Street North, Southbury, CT 06488

Spouse Name: _ Valerie T. Rutledge

Address of Applicant (if different for the past 5 years):
N/A

Name and Location of Employers for the last five years: _05/2005 - Present: Merritt Hospitality, LLC - Norwalk, CT

Have you been arrested in the last five years? O Yes X No (If yes, explain)
N/A

Has your spouse been arrested in the last five years? [ Yes Kl No (If yes, explain)
N/A

BUSINESS INFORMATION
Type of business entity: [0 Sole Proprietorship ~ O Partnership O Corporation Other
Limited Liability Company
Has an Occupational Tax Certificate been obtained and paid for said business? O Yes No (If not issued
by the City of Hapeville please include a copy with application.) Applied for.

Federal Tax ID Number: 52-2353526 State Tax ID Number: Applied for

Do you own the property? 0 Yes & No (If no, please provide name, address, and contact number for the
landlord. A copy of the Lease must be attached to this application.) WS HAA Owner, LLC

Name each person(s) having a financial interest in the Establishment.

Full Name Position Social Security Address % of Interest
Number
Merritt Hospitality, LLC¥ Hotel Management 52-2353526 101 Merritt - 7 Corporate
Company Park, Norwalk, CT 06851
WS HAA Owner, LLC* 100%

Have you or anyone with interest in the establishment ever or do you currently hold an alcohol beverage license
with any other municipality, county, or state? &Kl Yes 00 No

If so, have you or anyone holding interest in the establishment ever been placed on probation or had your
license revoked? O Yes & No (If yes, please explain on separate sheet of paper and attach hereto.)

* At time of closing, scheduled for 06/21/2019

Revised March 2018 9)



Provide name, address, Social Security Number, and phone number for each Manager if different from owner.
A passport photograph, Personnel Statement, and Background Check must be submitted for each manager.

Full Name

Social Security | Address Phone Number

Numbe
Edward M. Walls xxx-xx—r- 2605 Shumard Oak Drive, Braselton, GA 30517 (678) 425-6091

BUSINESS SPECIFIC INFORMATION OnFile.

County Tax Parcel ID Zoning District

Nearest Intersection:

Building Square Footage: Business Square Footage (if not using entire building):

Patio/Outdoor Dining Square Footage (if applicable):

Number of Parking Spaces for business? (Attach site plan showing designated, striped parking and lighting)

If shared parking, detail of how many are dedicated to the business and details of other businesses sharing

parking (addresses).

Hours/days of operation:

Description of adjacent properties (residential/commercial)

If application is for Retail Sale, attach a surveyor’s certificate containing the following information:

]

(8]

A scale drawing of the building and/or proposed building

The proposed off-street parking facilities available to the building and all outdoor lighting on the
premises

The exact location of the business, including street address, ward, and county tax map number
Current zoning classification of the location

The distance from the business to each of the following: the nearest school, church building, and
the nearest alcoholic treatment center owned and operated by state, county or municipality.

VERIFICATION OF APPLICATION

I hereby make application for an Alcohol Beverage License for the City of Hapeville. I understand that holding
this license is a privilege. I do hereby affirm and swear that the information provided herein is true, complete
and accurate, and I understand that any inaccuracies may be considered just case for invalidation of this
application and any action taken on this application. Iunderstand the City of Hapeville reserves the right to
enforce any and all ordinances regardless of payment of license fee and further that it is my/our responsibility to
conform with said ordinances in full. I hereby acknowledge that all requirements shall be adhered to. I can

Revised March 2018 3



read the English language and I freely and voluntarily have completed this application. I understand that it is a

felony to mak;xfti@‘wents or writings to the City of Hapeville pursuant to O.C.G.A. §16-10-20.

Signature of Applicant or Agent

Anthony R. Rutledge
Print or Type Name

I certify that  Anthony R. Rutledge (name of applicant) personally appeared before me, and
that he signed his name to the foregoing statements and answers made therein, and under oath, has sworn that

said statements and answers are true.

Thi ?/D\ f day-of Mﬂuﬁ ,ZOEL.
/) Ve »ai\ Melanle EW Colier
»"(‘?v[*f(!tlr~i»"\»"/ﬁ KL ~ Notary Publlc, State of Connecticut
Notary Public/ My Commission Expires Sept 30, 2021

)20 02/

My commission expires on:

Revised March 2018
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Alcoholic Beverage Personnel Statement

For Official Use Only _ o
Type of License: Beer/Wine/Liquor Business: Merritt Hospitality, LLC

Address:__1031 Virginia Avenue, Hapeville

Telephone:

Instructions: This personnel statement must be executed under oath or affirmation by every person
having any ownership or profit sharing interest in, or managing any place of business applying for
license from the City of Hapeville, Georgia to sell or deal in alcoholic beverages or liquors. Please
type or print clearly in ink. If not legible, Statement will not be accepted. Each question must be
fully answered. If the space provided is not sufficient, answer the question on a separate sheet and
indicate in the space provided that such separate sheet is attached. A personnel statement,
including two (2) passport-size photographs and two (2) fingerprint cards are required by Questions
35 and 36, for all owners/managers/assistant managers and must be submitted with every license
application.

1. Gary Michael Mendell - 6 Bluewater Hill South, Wesport, CT 06880

Full Name of Applicant ~ Address of Applicant
2. Social Security Number

3. Driver’s License Number

[

4. Date of Birth Place of Birth

_-1 957 Bridgeport, CT

5. U.S. Citizen

a. ® By Birth

b. () Naturalized
Date, Place and Court
Petition Number
Certificate Number
Derived Parent Certificate Number(s)
Alien Registration Number
Native Country

Date of Port Entry

6. How long have you been a legal resident of Georgia? N/A Years Months




10.

1.

12.

13.

14.

15.

personnel statement.doc

Marital Status () Single @ Married () Widowed () Divorced () Separated

If married, give Spouse’s full name __Janet Beth Mendell (Brown)

Physical Description of Applicant Race Caucasian Sex Male Height 60"

Weight 165 _ Age 62 Hair Color_Brown _ Eyes__ Brown

Education and training specific to restaurant/alcohol field.

More than seventeen (17) years of hotel management experience.

Have you ever used or been known by any other name () Yes ® No

List maiden name, names by former marriages, former names changed legally or
otherwise, aliases or nicknames. For each, list the period during which you were
known by this name.__ N/A

Are you a registered voter in the State of Georgia O Yes @& No
County registered Number of years registered
N/A

For the last calendar year, did you file and pay any County property tax & Yes () No
Name of County

Fairfield County, CT

For the last calendar year, did you file and pay any City property tax & Yes () No
Name of City

Easton, CT




16.

17.

20.

21.

Employment record for the past ten (10) years (Give most recent experience first, if self-
employed give details) )

From To Employer Occupation Reason for leaving
Duties

(a) __01/2002  Present Merritt Hospitality, LLC ~ Managing Member N/A

(b)
(c)
(d)
(e)
€)
(8)
(h)

List, with your most recent place of residence first, all of your residences for the past
ten (10) years

Date

From/To Street City State
(a) 01/2019 - Present 6 Bluewater Hill South Wesport CT
(b) 01/1998 - 0112019 58 Laurel Drive Easton CT
(©
(d)
(e)
Military Service O Yes ® No
List Serial Number ___Branch of Service
Period of Service Date of Discharge

Type of Discharge received

Have you ever been convicted of a felony relating to violence, illegal substances,
gambling, theft or alcohol use, or of a crime opposed to decency and morality, or who
has been convicted of a crime involving violation of the ordinances of the city or any
other city or county relating to the use, sale, taxability or possession of malt
beverages, wine or liquor, or violations of the laws of the state and federal
government pertaining to the manufacture, possession, transportation or sale of

personnel statement.doc ' ‘ 3



malt beverages, wine or intoxicating liquors, or the taxability thereof within five (5)
years preceding this application? Yes _ X No

22, Full name of dealer and trade name, if any, submitting application of which this
personnel statement is a part.
Merritt Hospitality, LLC d/b/a Hilton Atlanta Airport

23. Position of applicant in dealer’s business.
Managing Member

24. Does applicant have any ownership/profit sharing interest in business? () Yes & No
Describe.

State annual salary of applicant or the estimated annual profit or compensation
derived from this business. $

Salary

25. Do you have any financial interest in any bar, lounge, tavern, restaurant, or other
place of business where alcoholic beverages are sold and consumed on the business

premises? ® Yes 0O No If Yes, explain,
Please see attached Exhibit "A"

26. Do you have any financial interest or are you employed in any wholesale or retail
liquor business other than the business submitting the license application of which
this personnel statement is a part? § Yes () No If Yes, give names and locations and

amount of interest in each.
Please see attached Exhibit "A" ’

27. Do you have any financial interest or are you employed in any business engaged in
distilling, bottling, rectifying or selling (wholesale, retail or manufacturing) alcoholic
beverages in this State or outside this State which has not otherwise been disclosed

in this statement. O Yes ® No If yes, explain.
N/A

28. Have you ever had any financial interest in an Alcoholic Beverage business which

was denied a liquor permit () Yes ©® No If yes, explain.
N/A

29. Has any Alcoholic Beverage business in which you hold or have held any financial
interest or have been employed, ever been cited for any violation for the rules and
regulations of the State Revenue Commissioner relating to the sale and distribution

of distilled spirits. 0 Yes X (No) If yes, explain.
To Applicant's best knowledge, information and belief, Merritt Hospitality, LLC has never been cited in the state of Georgia.

personnel statement.doc 4



City of Hapeville Alcoholic Beverage License Applications of
Merritt Hospitality, LLC d/b/a Hilton Atlanta Airport
1031 Virginia Avenue, Atlanta, GA 30354

EXHIBIT “A”

Georgia Liquor Licenses
Merritt Hospitality, LLC
May 2019

Cy

Licensee

Property

Agency

License Nbr

GA

Alpharetta

Merritt Hospitality LLC

The Hotel at Avalon
9000 Avalon Blvd.
Alpharetta, GA 30009

Georgia DOR

00E7490, 0087897

GA

Alpharetta

Merritt Hospitality LLC

The Hotel at Avalon
9000 Avalon Blivd.
Alpharetta, GA 30009

Alpharetta Code Enforcement Office

8573, 9034

GA

Atlanta

Merritt Hospitality LLC

Sheraton Atlanta Hotel
155 Courtland Street NE
Atlanta, GA 30303

Georgia DOR

0084699, 0084714, 0084730,
0085573

GA

Atlanta

Merritt Hospitality LLC

Sheraton Atlanta Hotel
155 Courtiand Street NE
Atlanta, GA 30303

Atlanta Police Dept.

177369 AZ0, A21, A22 A23

GA

Atlanta

Merritt Hospitality LLC

whitley Buckhead
3434 peachtree Rd. NE
Atlanta, GA 30326

Georgia DOR

Q0E7325, 0D87802, ODE77E2,
0091598, 0067930 (Tobacco)

GA

Atlanta

Merritt Hospitality LLC

Whitley Buckhead
3434 peachtree Rd. NE
Atlanta, GA 30326

Atlanta Police Dept.

182036, A20, A22, A1H

GA

Atlanta

Merritt Hospitality LLC

\westin Atlanta Perimeter North
7 Concourse Parkway NE
Atianta, GA 30328

Georgia DOR

0087739, 0087888

GA

Atianta

Merritt Hospitality LLC

Westin Atlanta Perimeter North
7 Concourse Parkway NE
Atlanta, GA 30328

city of sandy Springs

19-58286

GA

Atlanta

Merritt Hospitality LLC

westin Buckhead Atlanta
3391 Peachtree Rd. NE
Atlanta, GA 30326

Georgia DOR

0086266, 0086173,

GA

Atianta

Merritt Hospitality LLC

westin Buckhead Atlanta
3391 Peachtree Rd. NE
Atlanta, GA 30326

Atlanta Police Dept.

179163 A20, A34

GA

Braselton

Merritt Hospitality LLC

chateau Elan
100 Rue Charlemagne
Braselton , GA 30517

Georgia DOR

00E9468, 0080303, 0089611,
0089632, 0089484, 0089455

GA

8raselton

Merritt Hospitality LLC

Chateau Elan
100 Rue Charlemagne
Braselton, GA 30517

Braseiton

12542, 12644, 12643, 12641,
12645

Merritt Hospitality, LL.C and some of its related businesses (collectively, “Merritt”) hold numerous
alcoholic beverage licenses throughout the United States in connection with their various hotel
operations. A complete list of alcoholic beverage licenses held by Merritt will be provided upon
request.



30. Have you ever been denied a bond by a commercial surety company? () Yes & No
If yes, explain.
- N/A

31. Are you related by blood, marriage or adoption to any persons engaged in any
business handling alcoholic beverages, whiskeys or liquors in the State of Georgia.
() Yes & No

32. Personal References. Give three (3) personal references, not relatives (i.e., former
employers, fellow employees or school teachers who are responsible adults, business
or professional men or women) who have known you well during the past five (5)
years. '

Name
Gil Menna

Residence
21 Smith Street, Dover, MA 02030

Business Address
100 Northern Avenue, Boston, MA 02110

Teleihone Number

Number of Years Known
30 years

Name
Ted Cook

Residence
35 Minute Man Hill, Westport, CT 06880

Business Address
35 Minute Man Hill, Westport, CT 06880

B

Number of Years Known
10 years

Name
Tony Menchaca

Residence
7 Meadowview Circle, Westport, CT 06880

Business Address
7 Meadowview Circle, Westport, CT 06880

Teleihone Number

Number of Years Known
20 years

33. Attach two (2) passport-size photographs (front view). Write name on back of
photographs and also the name of dealer sibhitting a license application. Initial
here if such photographs are attached. V’
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34. There must be submitted with this personnel stateme ingerprints of applicant
-on two (2) fingerprint cards, which will be furnished ity of Hapeville. Initial
here that such fingerprint cards are attached. \

NOTE: Before signing this statement, check all answers and explanations to see that
you have answered all questions fully and correctly. This statement is to be
executed under oath or affirmation and subject to.the penalties of false
swearing and it includes all attached sheets submitted herewith.

Verification

1 Gary M. Mendell , applicant, do solemnly swear, subject to
criminal penalties for false swearing, that the statements and answers made by me to the foregoing
questions in this application for a City of Hapeville license as a dealer in alcoholic beverage and
liquors are true, and no false or fraudulent statement or answer is made therein to procure the
granting of such license. I hereby submit for an Alcoholic Beverage Privilege License Personnel
Statement for the City of Hapeville. I do hereby swear or affirm that the information provided
herein is true, complete and accurate, and I understand that any inaccuracies may be considered
just case for invalidation of this statement and any related application and any action taken on this
statement and any related application. I understand the City of Hapeville reserves the right to
enforce any and all ordinances regardless of payment of license fees and further that it is my/our
responsibility to conform to said ordinances in full. I hereby acknowledge that all requirements
shall be adhered to. I can read the English language and I freely and voluntarily have completed

this statement. I understand that it is a felony to ms%lje statements or writings to the City of

Hapeville pursuant to O.C.G.A. § 16-10-20.
S IR\

A Y4

Applicant’s Signature
(Full name in ink)

Gary M. Mendell
Applicant’s Name
(Print or Type)

I certify that
Gary M. Mendell

(the above named applicant)

is personally known to me, and that he signed his name to the foregoing statements and

answers made therein, and, under oath, has sworn that said statements and answers are
true. :

This 20 day of ‘\) (A\{\ , 20 l (J
Notary Public

Sue Broderick
NOTARY pPUBLIC
: State of Connecticut

] My Commission Expires May 31,

"

Seal:
personnel statement.doc

2023

R, 9,



L]

Georgia Bureau of Investigation
Georgia Crime Information Center

Consent Form

[ hereby authorize HAPEVILLE POLICE DEPARTMENT to receive any Georgia criminal history record
information pertaining to me which may be in the files of any state or local criminal justice agency in Georgia.

Gary Michael Mendell -T

Full Name (print) Driver’s License Number and State
6 Bluewater Hill South, Wesport, CT 06880 Merritt Hospitality, LLC
Address Company Name

M W s I

Ser Race Date of Birth Social Security Number
\ 7gv AN \\\& S.20-149
Signature Date

Purpose Codes Used (check appropriate one)

X Employment (Licensing, Public/Private employment, Firefighter employment Adoptions, Education
employment, and Military Recruitment) (E)

Employment with mentally disabled (M)

Employment with elder care (N)

Employment with children (W)

Criminal Justice Employment (J)

Public Access (GA Felonies Only) (P)

Used by Law Enforcement Only (C) Case Number

Pre-employment or Employment of Police Officers (Z)

Inquiry ran by:
If ran Purpose Code C Officer Signature:




Mr. Gary Mendell

City of Hapeville Alcoholic Beverage License Applications (Change of Ownership)
Merritt Hospitality, LL.C d/b/a Hilton Atlanta Airport
1031 Virginia Avenue, Atlanta, GA 30354
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MANAGEMENT AGREEMENT

This Management Agreement (the “Agreement”) is made and entered into as of this [__]
day of [ 1, 2019 (the “Effective Date”) by and between WS HAA Owner, LLC, a
Delaware limited liability company] (“Owner”), and MERRITT HOSPITALITY, LLC, a
Delaware limited liability company (“Operator”).

RECITALS:

A. Owner is, or shall become prior to the Commencement Date, the fee owner of the
Premises, which, together with associated improvements, parking areas and personal property, is
presently known as the “Hilton Atlanta Airport Hotel” and is defined herein as the “Hotel”.

B. Operator is engaged in the business of managing and operating hotels.

C. Owner and Operator desire to enter into this Agreement for the management and
operation of the Hotel in accordance with the terms and conditions and subject to the limitations
contained in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
in this Agreement and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Owner and Operator covenant and agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. In this Agreement and any Exhibits, the following terms shall have the
following meanings:

“Accounting Period” shall mean each calendar month during each Fiscal Year.
“Accounting Services” shall have the meaning set forth in Section 10.4.

“Accounting Services Fee” shall mean an annual amount equal to $30,000, payable
monthly as provided in Section 11.3.

“Adjusted GOP” shall mean, for any Fiscal Year, Gross Operating Profit less the sum of:
(1) Management Fees (excluding the Incentive Fee), (ii) Taxes, (iii) Insurance Costs, (iv)
Equipment Lease Costs, (v) the Reserve; and (vi) Owner’s Priority Return.

“ADR Provider” shall have the meaning set forth in Section 27.2(a).

“Affiliate” shall mean any person or entity that directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with another person or entity.
The term “control” (and correlative terms) shall mean the power, whether by contract, equity
ownership or otherwise, to direct the policies or management of a person or entity. A natural
person is related to another natural person if he or she is a spouse, parent, or lineal descendant of
the other person.
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“Agreement” shall have the meaning set forth in the introductory section of this
Agreement.

“Annual Operating Budget” shall mean an annual operating projection for the Hotel
prepared and submitted by Operator to Owner and approved by Owner for each Fiscal Year
pursuant to Section 4.2(a).

“Annual Plan” shall mean an annual business plan for the operation of the Hotel prepared
by Operator and approved by Owner, which shall include the Annual Operating Budget and the
Capital Budget, and any other material included therein by Operator as provided in Section 4.2.

“Arbitrator” shall have the meaning set forth in Section 27.2(c).
“Base Fee” shall have the meaning set forth in ARTICLE 11.

“Building” shall mean, collectively, the buildings (including all roof coverings and exterior
facades and any walkways and bridges) and all structural elements of such buildings, all of which
are a part of the Hotel, together with such elements servicing and/or supporting the Hotel.

“Building Systems” shall mean any mechanical, electrical, plumbing, heating, ventilating,
air conditioning, sanitation, water treatment, sewer treatment and disposal, life safety systems,
vertical transportation systems and other similar operating and monitoring systems and items of
equipment installed in or upon, and affixed to, the Hotel.

“Capital Budget” shall mean a proposed estimate of FF&E Expenditures and Capital
Improvements prepared by Operator and submitted to Owner and approved by Owner for each
Fiscal Year pursuant to Section 4.2(b).

“Capital Improvements” shall mean any expenditures properly categorized under GAAP
as capital in nature, for any alterations, improvements, replacements, and additions to the Building,
the Building Systems or FF&E.

“Centralized Services” shall have the meaning set forth in Section 4.6.

“Centralized Services Charge” shall have the meaning set forth in Section 4.6.

“Claims” shall have the meaning set forth in Section 22.1.

“Commencement Date” shall mean the date on which Operator assumes the management
and operation of the Hotel and all or substantially all of the Hotel is open for business to the general
public.

“Competitive Set” shall mean initially, the following list of hotels: (i) [ 1,
subject to any revisions to such list agreed upon by Owner and Operator from time to time, which
revisions, to the extent applicable, will occur during the Annual Plan process.

“Corporate Personnel” shall mean any of Operator’s executive level personnel holding a
position of Vice President or higher from Operator’s corporate headquarters who perform activities
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at or on behalf of the Hotel in connection with the services provided by Operator under this
Agreement.

“CPI” shall mean the Consumer Price Index for All Urban Consumers, United States City
Average, All Items (1982-84=100), issued by the Bureau of Labor Statistics of the United States
Department of Labor.

“Default Rate” shall mean the lesser of (i) the Prime Rate plus five percent (5%) per annum
or (i1) the highest lawful rate permitted by applicable Legal Requirements from time to time.

“Depository Account” shall have the meaning set forth in Section 9.2.

“Effective Date” shall mean the date of this Agreement as set forth in the introductory
paragraph.

“Equipment Lease Costs” shall mean costs and expenses incurred by Owner in
connection with the leasing or financing of equipment used in the operation and maintenance of
the Hotel.

“Event of Default” shall mean any of the events described in ARTICLE 15, provided that
any condition contained therein for the giving of notice or the lapse of time, or both, has been
satisfied.

“Expert” shall mean an independent, neutral and impartial individual having not less than
ten (10) years of experience in or for the hospitality industry in the area of expertise on which the
dispute is based (e.g. with respect to operational matters, experience in the management and
operation of hotels of a similar nature as the Hotel or, with respect to financial matters, experience
in the financial or economic evaluation or appraisal of hotels) and shall not have any conflict of
interest with either party.

“Fiscal Year” shall mean the fiscal year that ends on the last day of each calendar year.
The first Fiscal Year shall be the period commencing on the Commencement Date and ending on
December 31 of the same calendar year in which the Commencement Date occurs. Except as
otherwise expressly set forth in this Agreement, the words “full Fiscal Year” shall mean any Fiscal
Year containing not fewer than three hundred sixty five (365) days. A partial Fiscal Year after the
end of the last full Fiscal Year and ending with the expiration or earlier termination of the Term
shall constitute a separate Fiscal Year.

“Force Majeure Event” shall mean any one or more of the following events or
circumstances that, alone or in combination, directly or indirectly, materially and adversely affect
the operation of the Hotel: (i) fire, earthquake, hurricane, tornado, flood, storm or other casualty;
(i1) epidemics, quarantine restrictions or other public health restrictions or advisories; (iii)
performance of Capital Improvements reasonably required to maintain the Hotel in accordance
with the Operating Standards which materially and adversely affect the income generating areas
of the Hotel or any other area material to the operation of the Hotel; (iv) strikes, lockouts, or other
labor interruptions generally (as opposed to any such events directed specifically against Operator
or its Affiliates not involving or related to the Hotel); (v) war, rebellion, riots, acts of terrorism, or
other civil unrest or commotion; shortage of critical materials or supplies; (vi) disruption to local,
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national or international transport services; (vii) embargoes, lack of materials, water, power or
telephone transmissions necessary for the operation of the Hotel in accordance with this
Agreement; (viii) action or inaction of governmental authorities having jurisdiction over the Hotel;
or (ix) any other event beyond the reasonable control of Owner or Operator, but in all instances
excluding the financial inability of either party to perform or otherwise meet its obligations.

“Furniture, Fixtures and Equipment” or “FF&E” shall mean all furniture, furnishings,
wall coverings, fixtures, carpeting, rugs, fine arts, paintings, statuary, decorations, and hotel
equipment and systems located at, or used in connection with, the operation of the Premises as a
hotel, including without limitation, major equipment and systems required for the operation of
kitchens, bars, laundry and dry cleaning facilities, office equipment, dining room wagons, major
material handling equipment, major cleaning and engineering equipment, telephone systems,
computerized accounting and vehicles (including the costs associated with the purchase,
installation and delivery thereof) together with all replacements therefor and additions thereto, but
in all events excluding Operating Equipment and Supplies.

“FF&E Expenditures” shall mean any expenditures pertaining to FF&E and not
constituting Capital Improvements.

“GAAP” shall mean those conventions, rules, procedures and practices, consistently
applied, affecting all aspects of recording and reporting financial transactions which are generally
accepted by major independent accounting firms in the United States. Any financial or accounting
terms not otherwise defined herein shall be construed and applied according to GAAP.

“GOP Test” shall have the meaning set forth in Section 17.2.

“Gross Operating Profit” or “GOP” shall mean the amount by which Gross Revenues of
the Hotel exceed Operating Expenses of the Hotel.

“Gross Revenues” shall mean all revenues and receipts of every kind derived from the
Hotel and all departments and parts thereof, as finally determined on an accrual basis in accordance
with the Uniform System of Accounts, including, but not limited to, revenues and income (both
cash and credit transactions) before commissions and discounts for prompt or cash payments, from
(a) the rental of rooms and lobby space; (b) exhibit or sales space of any kind, including without
limitation, charges for reservations, deposits and cancellation fees not refunded to guests; (c)
income from vending machines, health club membership fees, wholesale and retail sales of
merchandise, service fees and charges; (d) business interruption insurance claims in respect of the
Hotel, () condemnation awards for temporary use of the Hotel; (f) license, lease and concession
fees and rentals or other management income received by Owner (but not including the gross
receipts of any licensees, lessees and concessionaires); (g) food and beverages sales, and (h) other
sales of every kind conducted by, through or under Operator in connection with the Hotel. Gross
Revenues shall not include (i) federal, state and municipal excise, sales and use taxes or similar
impositions collected directly from patrons or guests or included as part of the sales price of any
goods or services; (ii) proceeds arising from the sale or other disposition of property described in
Section 1231 of the Internal Revenue Code or of capital assets; (iii) proceeds from condemnation
and payments received on account of insurance policies (other than the proceeds from business
interruption insurance and from condemnation awards for temporary use of the Hotel when
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received); (iv) proceeds from claims for damages suffered by Operator or Owner, unless in
recompense for a lost revenue item; (v) interest earned on the Reserve; or on any funds in the
Operating Accounts; (vi) gratuities, including tips and service charges which are paid to the Hotel
Employees by third parties; (vii) gross receipts received by licensees, lessees and concessionaires
at the Hotel; (viii) proceeds from any sale, financing or refinancing of the Hotel or any interest
therein; and (ix) any funds supplied by Owner to the reserve or to provide Working Capital, or
which otherwise is defined as Owner’s Invested Capital or Owner’s Additional Invested Capital.

“Guest Data” shall mean all guest profiles, contact information, histories, preferences, and
other information obtained in the ordinary course of business from guests of the Hotel during such
guests’ stay at the Hotel, or during such guests’ use of the facilities associated with the Hotel.

“Hotel” shall have the meaning set forth in Recital A of this Agreement, as further
described on Schedule 1 attached hereto.

“Hotel Employees” shall mean all individuals performing services in the name of the Hotel
at the Hotel, in connection with the Hotel’s business, whether employees of Operator or its
Affiliate, but in any event, excluding the Corporate Personnel and any other personnel employed
by Operator to perform services on a non-exclusive basis at other System Hotels.

“Hotel Executive Staff Member” shall mean each of the general manager, controller,
director of revenue management, director of sales/marketing and director of food and beverage at
the Hotel from time to time (or such equivalent position), to the extent such positions exist at the
Hotel.

“Implied Fiduciary Duties” shall have the meaning set forth in Section 11.1(b).
“Incentive Fee” shall have the meaning set forth in Section 11.1(b).

“Indemnified Party” shall mean any party entitled to indemnification pursuant to
ARTICLE 22.

“Indemnifying Party” shall mean any party required to indemnify an Indemnified Party
pursuant to ARTICLE 22.

“Insurance Costs” shall mean all insurance premiums or other costs paid for any insurance
policies (including business interruption insurance) maintained by or on behalf of Owner with
respect to the Hotel.

“Inventories” shall mean “Inventories of Supplies” as defined in the Uniform System of
Accounts, such as soap, toilet paper, stationery, writing pens, food and beverage inventories, paper
products, menus, expendable office and kitchen supplies, fuel, supplies and items similar to any
of the foregoing.

“Legal Proceedings” shall mean all complaints, counterclaims or cross-claims filed in a
court of competent jurisdiction, any notice of any claim of violation of any legal requirement by
any governmental agency or authority, or any summons or other legal process, in each instance by
or against the Hotel or by or against Owner, or Operator in connection with the Hotel.
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“Legal Requirements” shall mean (a) all laws, ordinances, statutes, regulations and orders
relating to the Hotel and the Premises now or hereafter in effect, including but not limited to,
environmental laws and (b) all terms, conditions, requirements and provisions of (i) all Permits;
(i1) all leases; and (iii) all liens, restrictive covenants and encumbrances affecting the Hotel or the
Premises or any part thereof.

“Lender” shall mean the holder of any Mortgage.

“License Agreement” shall mean the applicable franchise or license agreement issued to
Owner by Hilton Franchise Holding LLC (or any successor thereto); should for any reason the
License Agreement as above defined terminate or cease to exist, then the term “License
Agreement” shall thereafter mean the franchise or license agreement from time to time entered
into by Owner with respect to the branding and operation of the Hotel.

“Licensor” shall mean the “Franchisor” under the License Agreement.
“Litigation Claims” shall have the meaning set forth in Section 27.2(a).

“Major Renovations” shall mean a contemporaneously made set or series of alterations,
additions and/or improvements to the Hotel or any material renovation, remodeling or refurbishing
of the Hotel (or any portion thereof) implemented by Owner or required under a so-called
“property improvement plan” imposed under a License Agreement, which customarily would be
managed by a third party project manager, but which shall not include any routine Repairs and
Maintenance with respect to Capital Improvements or FF&E.

“Management Fee” shall mean collectively the Base Fee and Incentive Fee, all as set forth
in ARTICLE 11 hereof.

“Measurement Year” shall have the meaning set forth in Section 17.2(a).
“Mediator” shall have the meaning set forth in Section 27.2(a).

“Mortgage’ shall mean, collectively, each of the documents evidencing or securing current
or future indebtedness on the Hotel in favor of any Lender.

“Multi-Property Programs” shall have the meaning set forth in Section 4.7.
“Notice” shall have the meaning set forth in ARTICLE 19.

“Notice of Proposed Sale” shall have the meaning set forth in Section 21.2.
“OFAC” shall have the meaning set forth in Section ARTICLE 25(d).

“Operating Account” shall mean an account or accounts, bearing the name of the Hotel
and owned by Owner, established by Operator in a federally insured bank or trust company
selected by Owner.
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“Operating Equipment and Supplies” shall mean supply items which constitute
“Operating Equipment and Supplies” under the Uniform System of Accounts, all miscellaneous
serving equipment, linen, towels, uniforms, silver, glassware, china and similar items.

“Operating Expenses” shall mean all those ordinary and necessary expenses incurred in
the operation of the Hotel determined in accordance with GAAP and the Uniform System of
Accounts.

“Operating Standards” shall mean the operation of the Hotel in a first class manner in
accordance with (i) the requirements under the applicable License Agreement; (ii) this Agreement;
(i11) Legal Requirements; and (iv) the standards, policies and programs in effect from time to time
that Operator reasonably determines are applicable to the operation, maintenance and repair of
comparable hotels within the System Hotels.

“Operator” shall have the meaning set forth in the introductory section of this Agreement.
“Operator Indemnified Parties” shall have the meaning set forth in Section 22.2.
“Operator Rebates” shall have the meaning set forth in Section 4.7.

“Operator’s Grossly Negligent or Willful Acts” shall mean any gross negligence, willful
misconduct, or fraud committed by Operator or the Corporate Personnel in the performance of
Operator’s duties under this Agreement. The acts or omissions (including gross negligence, willful
misconduct or fraudulent acts or omissions) of the Hotel Employees (excluding the general
manager and the controller) shall not be imputed to Operator or to the Corporate Personnel, or be
deemed to constitute Operator’s Grossly Negligent or Willful Acts, unless such acts or omissions
resulted directly from the gross negligence, willful misconduct or fraudulent acts of Operator, the
Corporate Personnel, the general manager and/or the controller in directing the Hotel Employees.

“Owner” shall have the meaning set forth in the introductory section of this Agreement.
“Owner Indemnified Parties” shall have the meaning set forth in Section 22.2.

“Owner’s Additional Invested Capital” shall mean any additional amounts advanced by
Owner for Working Capital and for Capital Improvements in excess of the Reserve, calculated on
a cumulative basis.

“Owner’s Annual Plan Objections” shall have the meaning set forth in Section 4.2.

“Owner’s Invested Capital” shall mean an amount equal to the purchase price paid by
Owner for the Hotel, plus Owner’s due diligence and related costs (including closing costs) in
connection with Owner’s acquisition of the Hotel, and Working Capital, subject to an adjustment
by Owner by written notice to Operator within sixty (60) days of the closing of the acquisition of
the Hotel.

“Owner’s Priority Return” shall mean an amount equal to a nine and one half percent

(9.5%) unlevered cash on cash return of: (i) Owner’s Invested Capital; and (ii) Owner’s Additional
Invested Capital.
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“Performance Test” shall have the meaning set forth in Section 17.2.

“Permits” shall mean all governmental or quasi-governmental licenses and permits,
including but not limited to any certificate of occupancy, business licenses and liquor licenses.

“Premises” shall mean the land on which the Hotel is located, which land is described in
Exhibit A attached hereto.

“Prime Rate” shall mean the rate per annum announced, designated or published from

time to time by JP Morgan Chase Bank N.A. as its “prime”, “reference” or “base” rate of interest
for commercial loans.

“Privileged Information” shall have the meaning set forth in Section 23.16.
“Prohibited Persons” shall have the meaning set forth in Section ARTICLE 25(d).

“Reimbursable Expenses” shall mean all reasonable travel, lodging, entertainment,
telephone, facsimile, postage, courier, delivery, employee training and other expenses reasonably
incurred by Operator in accordance with the standard policies for expenses reasonably incurred by
Operator on its own behalf and which are directly related to its performance of this Agreement,
but in no event will Reimbursable Expenses include or duplicate expenses for Operator’s overhead
or Centralized Services.

“Repairs and Maintenance” shall have the meaning set forth in Section 8.1.

“Reserve” shall mean an account maintained as a reserve for FF&E Expenditures and
Capital Improvements.

“Revenue Data Publication” shall mean Smith’s STR Report, a monthly publication
distributed by STR, Inc., or an alternative source, reasonably satisfactory to both parties, of data
regarding the average daily rate, occupancy and RevPAR of hotels in the general area of the Hotel,
including, without limitation, the Competitive Set.

“Revenue Per Available Room” or “RevPAR” shall mean for any Fiscal Year the number
derived by dividing (i) net room revenue (in accordance with the Uniform System of Accounts),
by (ii) the number of available guest rooms in the Hotel.

“RevPAR Test” shall have the meaning set forth in Section 17.2.
“Rules” shall have the meaning set forth in Section 27.2(c).

“Sale of the Hotel” shall mean any voluntary sale, assignment, transfer or other
disposition, for value or otherwise, of the fee simple title to the site and/or all or substantially all
of the assets comprising the Hotel other than through foreclosure or deed in lieu of foreclosure or
other similar procedure of financing permitted by this Agreement. For purposes of this Agreement,
a Sale of the Hotel shall also include: (i) a lease (or sublease) of all or substantially all of the Hotel
or site; or (ii) any sale, assignment, transfer or other disposition, for value or otherwise, voluntary
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or involuntary, in a single transaction or a series of related transactions, of the controlling interest
in Owner.

“Sale Termination Notice” shall have the meaning set forth in Section 17.1.
“State” shall mean the State in which the Hotel is located or other as designated.

“System Hotels” shall mean all or substantially all hotels operated by Operator or its
Affiliates from time to time within the United States

“Taxes” shall mean all real and personal property taxes and other governmental
impositions. Notwithstanding the foregoing, the term “Taxes” as used in this Agreement shall
specifically exclude (a) all sales, use, excise, and hotel occupancy taxes collected directly from
patrons and guests or as part of the sales price of any goods, services or displays and paid over to
federal, state or municipal governments, (b) all income, franchise and municipal licenses or similar
taxes of Owner or Operator or their respective Affiliates, and (c) any and all utility consumption
Ccosts.

“Term” shall have the meaning set forth in Section 3.1.
“Termination Fee” shall mean an amount determined as follows:

(a) From and after the Commencement Date until the end of the thirty-sixth (36th) full
calendar month following the Commencement Date, an amount equal to (I) the product of (A)
thirty-six (36) minus the number of full calendar months for which the Base Fee has been paid to
Operator since the Commencement Date, multiplied by (B) the quotient of (i) the Base Fee payable
for the twelve (12) full calendar months immediately preceding the date of a termination of this
Agreement, divided by (ii) twelve (12). If at the time of termination of this Agreement the Base
Fee shall have been payable for less than twelve (12) full calendar months, then the Termination
Fee shall equal the product of (X) thirty-six (36) minus the number of full calendar months for
which the Base Fee has been paid to Operator since the Commencement Date, multiplied by (Y)
the quotient of (i) the Base Fee paid for each full calendar month following the Commencement
Date plus the Base Fee payable under Operator’s proforma for each additional month up to and
including the twelfth (12" full calendar month following the Commencement Date, divided by
(ii) twelve (12).

(b) From and after the end of the thirty-sixth (36th) full calendar month following the
Commencement Date, an amount equal to zero.

“Threshold Adjustment Event” shall mean the occurrence of a Force Majeure Event, a
material casualty or condemnation of all or any portion of the Hotel, Capital Improvements that
result in displacement of rooms or amenities for in excess of a total of [___] room nights in any
calendar month or negatively impact the average daily rate of a Hotel, an adjustment to the
Competitive Set, including any rebranding occurring at one or more of the Competitive Set hotels,
or an Owner Event of Default.

“Transfer” any assignment of this Agreement, transfer of any direct or indirect ownership
interest in Owner, or Sale of the Hotel.
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“Transition Budget” shall have the meaning set forth in Section 11.3.

“Uniform System of Accounts” shall mean the Uniform System of Accounts for the
Lodging Industry, 11th Revised Edition, 2014, as published by the Hotel Association of New York
City, Inc. or any later edition thereof.

“WARN Act” shall have the meaning set forth in Section 18.1.

“Working Capital” shall mean and refer to the funds which are reasonably necessary for
the day-to-day operation of the Hotel’s business, including, without limitation, amounts sufficient
for the maintenance of petty cash funds, operating bank accounts, receivables, payrolls, prepaid
expenses, advance deposits, funds required to maintain Inventories, amounts due to/or from
Operator and/or Owner less accounts payable and accrued current liabilities, and all other costs
and expenses incurred in connection with the Hotel pursuant to this Agreement and the
performance by Operator of its obligations under this Agreement.

1.2 Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine or neuter gender, shall include all genders; the singular shall include the
plural, and the plural shall include the singular. The titles of Articles, Sections and Subsections
in this Agreement are for convenience only, and neither limit nor amplify the provisions of this
Agreement, and all references in this Agreement to Articles, Sections, Subsections, paragraphs,
clauses, sub-clauses or exhibits shall refer to the corresponding Article, Section, Subsection,
paragraph, clause or sub-clause of, or exhibit attached to, this Agreement, unless specific
reference is made to the articles, sections or other subdivisions of, or exhibits to, another
document or instrument.

1.3 Exhibits. All exhibits and schedules and other attachments attached hereto are by this
reference made a part of this Agreement.

ARTICLE 2
ENGAGEMENT OF OPERATOR

2.1 Engagement and Duties of Operator. Owner hereby engages and appoints Operator,
pursuant to the terms of this Agreement, to operate and manage the Hotel, and Operator hereby
agrees and contracts to operate, manage and supervise the Hotel pursuant to the terms of this
Agreement and the Operating Standards (including the then-applicable Annual Plan). Subject to
the terms of this Agreement, Hotel operations shall be under the exclusive supervision and control
of Operator, which, except as otherwise specifically provided in this Agreement, shall be
responsible for the proper and efficient operation, maintenance and repair of the Hotel in
accordance with the terms of this Agreement. Except as specifically set forth in this Agreement,
Operator shall have full discretion and control respecting matters relating to management and
operation of the Hotel, including, without limitation, charges for rooms and commercial space,
credit policies, food and beverage services, other Hotel services, employment policies, granting
of concessions or leasing of space within the Hotel, receipt, holding and disbursement of funds,
maintenance of bank accounts, procurement of Inventories, supplies and services, promotion and
publicity, retain and direct legal counsel for the Hotel in the name of and as agent for Owner with
respect to any matter regarding the operation of the Hotel; and, in general, all activities necessary
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for operation of the Hotel. Operator shall devote its knowledge, experience and efforts to operate
and manage the Hotel pursuant to this Agreement and in accordance with the Operating
Standards.

Notwithstanding the foregoing grant of authority to Operator, Owner’s prior written approval (not
to be unreasonably delayed, conditioned or withheld (except as otherwise provided in Section 4.3
with respect to subparagraph (d))) shall be required for the following:

(a) the execution of (and provide Owner with a true and complete copy of) any contract (i)
requiring total annual payments in excess of $25,000, as adjusted for increases in CPI every Fiscal
Year after the initial Fiscal Year, or (ii) which has a term in excess of one (1) year (unless such
agreement is terminable by Owner or Operator upon not more than thirty (30) days’ notice without
fee or penalty);

(b) with respect to claims asserted against Owner and/or the Hotel, for any matter for which
aggregate legal fees, liabilities and/or out of pocket settlement amounts are anticipated to exceed
$50,000; provided, however, Operator shall have the right to control the defense, including
settlement, of any Legal Proceeding involving claims which are covered by Operator procured
insurance programs (so long as Owner shall have no liability with respect to such claims, including
any obligation to indemnify Operator under this Agreement);

(©) tenant leases of any space at the Premises (including rooftop leases) other than as provided
in the Annual Plan (and which shall not include ordinary guest room and banquet space
operations); and

(d) the negotiation and execution of any union, collective bargaining or similar agreements
affecting the Hotel.

ARTICLE 3
TERM

3.1 Term. The operating term shall commence on the Effective Date and expire on the tenth
(10th) anniversary of the Commencement Date (the “Term”), unless sooner terminated pursuant
to the terms of this Agreement. In the event the Commencement Date does not occur by
September 30, 2019, then either party shall have the option, in its sole and absolute discretion and
without penalty or liability, to terminate this Agreement by delivery of written notice to the other
party. If either party exercises its termination right in accordance with this Section 3.1, then all
sums then due and payable to Operator and its Affiliates under this Agreement for the period of
time prior to the date of termination shall be immediately due and payable. Owner and Operator
shall confirm the Commencement Date in writing within ten (10) days after the Commencement
Date occurs upon request of either party.

ARTICLE 4
USE AND OPERATION OF THE HOTEL

4.1 Hotel Employees.
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(a) Operator shall have the sole right, as Operator reasonably deems appropriate for the proper
operation, maintenance and security of the Hotel, to: (i) select, appoint, hire, promote, direct,
supervise, train and discharge all Hotel Employees; and (ii) establish and maintain all policies
relating to the employment of the Hotel Employees. Operator shall use commercially reasonable
efforts and exercise reasonable care to select qualified and competent employees. Operator shall
use commercially reasonable efforts to cause Operator’s employment practices to comply with all
Legal Requirements. All Hotel Employees shall be solely employees of Operator; provided,
however, all of the costs, expenses and liabilities associated with the Hotel Employees shall be
Operating Expenses, and shall include, by way of example and not limitation, all costs and
expenses (including, without limitation, all employment and benefit related expenses incurred by
Operator with respect to the Hotel Employees), such as severance pay, unemployment
compensation and health insurance and related costs (i.e., in order to comply with COBRA-type
regulations) as a result of the termination of Hotel Employees. Notwithstanding anything to the
contrary contained herein, Owner shall have the right to interview and approve each individual
selected by Operator to hold a position as a Hotel Executive Staff Member prior to his or her
appointment, which approval shall not be unreasonably withheld or delayed. Prior to appointing
an individual to a Hotel Executive Staff Member position, Operator shall provide Owner with a
written summary of such individual’s professional experience and qualifications and shall offer
Owner the opportunity to interview the candidate at the Hotel or another mutually acceptable
location. Owner will forego its right to interview any such individual if Owner or its authorized
representative is unwilling or unable to participate in the interview within ten (10) days following
Operator’s offer. Owner shall be deemed to have approved the appointment of any such individual
unless Owner delivers notice of its disapproval of such appointment within ten (10) days after
Operator’s offer to Owner to interview the candidate. Owner acknowledges that it may not reject
more than three (3) qualified candidates proposed by Operator for any Hotel Executive Staff
Member position. Owner further acknowledges that, notwithstanding Owner’s right to interview
and approve the hiring of each individual to hold a position as a Hotel Executive Staff Member,
Operator shall have sole discretion to remove or replace any such individual (with such
replacement subject to the approval rights set forth herein) (provided Operator shall not relocate
the general manager or director of sales to any other System Hotel without the prior consent of
Owner within thirty-six (36) months of such individual’s hire).

(b) Operator may, from time to time, assign one or more of its corporate employees to the staff
of the Hotel on a full-time, part-time or temporary basis, and the pro-rata share of the costs, expense
and liabilities of such corporate employee of Operator shall be fairly and equitably allocated as an
Operating Expense of the Hotel.

(©) Operator may elect to use the services of its Affiliates in fulfilling its obligations under this
Agreement. If an Affiliate of Operator performs services Operator is required to provide, Operator
shall be ultimately responsible to Owner, and Owner shall not pay more for the Affiliate’s services
and expenses than Operator would have been entitled to receive under this Agreement had
Operator performed the services. If an Affiliate of Operator provides goods to the Hotel, such
goods shall be supplied at prices and on terms at least as favorable to the Hotel as generally
available in the relevant market.

(d) Any Hotel Employees who are not then represented by a collective bargaining
representative shall be entitled to participate in the incentive programs, profit sharing and/or other
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employee retirement, disability, health, welfare or other benefit plan or plans then made available
by Operator to similarly situated employees of other System Hotels, in accordance with their
respective terms. Operator will have the right to charge the Hotel with its allocable share of the
cost of any such plan or plans and any contributions to be made thereunder provided that such
charges and contributions shall be determined by Operator in good faith on a fair and equitable
basis with respect to charges and contributions imposed for the same or similar plans at other hotels
then managed by Operator, subject to Legal Requirements, and to the extent set forth in the Annual
Operating Budget. Operator’s rights under this Subsection (d) shall be subject to the condition
that Operator shall not put into effect any amendment to any existing plan, or adopt any additional
plan, which is not imposed upon all other similarly situated System Hotels.

(e) During the Term of this Agreement and for a period of twelve (12) months following
termination, Owner shall not, and shall use reasonable efforts to ensure that its Affiliates do not,
hire, solicit for hire, make any referrals for employment, retain as a consultant, or use the services
of, any person who is employed at the Hotel as a Hotel Executive Staff Member and any Corporate
Personnel, and Owner shall use reasonable efforts to prevent any other company (and any Affiliate
of such other company) working on behalf of Owner or its Affiliates (including, without limitation,
companies that operate or manage hotels for Owner or its Affiliates) from hiring, retaining as a
consultant or using the services of any such person. The foregoing shall not prohibit Owner, any
Owner Affiliate or any other company working on behalf of Owner or its Affiliates from hiring,
retaining as a consultant or using the services of any such person to the extent such person is
responding to a general advertisement or other solicitation of employment not specifically directed
towards any Hotel Executive Staff Member or Corporate Personnel. The provisions of this section
shall survive expiration or termination of this Agreement.

4.2 Annual Plan. [Operator shall use the existing Fiscal Year 2019 budget prepared by the
existing Hotel manager as a guide to operate the Hotel pending delivery of Operator’s Fiscal Year
2019 Annual Plan. On or before the date that is ninety (90) days following the Commencement
Date, Operator shall submit to Owner an Annual Plan (“Annual Plan”) for the remaining portion
of the 2019 Fiscal Year and Owner either shall accept the initial Annual Plan submitted to Owner
as provided above or shall submit to Operator a detailed list of Owner’s objections or questions
to the Annual Plan. Owner and Operator shall meet and discuss Owner’s Annual Plan objections
and shall coordinate expeditiously and in good faith to agree upon an Annual Plan for the 2019
Fiscal Year. On or before November Ist of each year following the Commencement Date,
Operator shall submit to Owner an Annual Plan for the next Fiscal Year and on or before
December 1st of each year following the Commencement Date, Owner either shall accept the
Annual Plan submitted to Owner as provided above or shall submit to Operator a detailed list of
Owner’s objections or questions to the Annual Plan (“Owner’s Annual Plan Objections”).
Within seven (7) days after Operator’s receipt of Owner’s Annual Plan Objections, Owner and
Operator shall agree upon a date to meet and discuss Owner’s Annual Plan Objections with the
goal of agreeing upon an Annual Plan for the subject Fiscal Year. In the event Owner objects to
the Annual Plan or any specific items expense in the Annual Plan and Owner and Operator are
unable to reach agreement thereon as provided above prior to commencement of the Fiscal Year
in question, pending such agreement, the Annual Plan or the specific item or items of expense
(not revenue) in question shall be suspended and replaced for such period of disagreement by an
amount equal to the actual Operating Expenses for the immediately preceding Fiscal Year subject
to an adjustment equal to the percentage increase in the CPI over the last twelve (12) month period
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immediately preceding the start of the Fiscal Year in question. Notwithstanding anything to the
contrary contained herein, Owner shall not have the right to withhold its approval with respect to
the following aspects of the Annual Plan: (i) employee wages, compensation, and benefit
programs to the extent applied on a system-wide basis to the other hotels managed by Operator,
taking into account fluctuation for local market conditions; (ii) the Centralized Services Charge,
and (iii) costs over which Operator has no reasonable control, including, without limitation, taxes,
insurance, utility rates, payments due under Mortgages and Legal Requirements.

(a) The proposed Annual Operating Budget shall incorporate Operator’s good faith reasonable
estimates of the items of revenue and expense contained therein and shall contain the proposed
budget for operations for the succeeding Fiscal Year. When approved by Owner, the proposed
Annual Operating Budget shall become the approved Annual Operating Budget. Any revisions,
substitutions or additions to the Annual Operating Budget must be approved by Owner in writing.

(b) The Capital Budget shall contain the proposed budget for FF&E Expenditures from the
Reserve and the budget for Capital Improvements for the succeeding Fiscal Year. Operator shall
submit good faith reasonable estimates for Capital Improvements and for FF&E Expenditures for
such succeeding Fiscal Year. When approved by Owner, the proposed Capital Budget shall
become the approved Capital Budget. Approval of the Capital Budget constitutes an authorization
for Operator to expend money for Capital Improvements and for FF&E as provided in the Capital
Budget, unless Owner’s approval thereof specifically requires Operator to obtain additional
approvals prior to commencing such work. Any revisions, substitutions or additions to the
approved Capital Budget must be approved by Owner in writing.

(©) Operator shall use commercially reasonable efforts to operate the Hotel in accordance with
the approved Annual Plan. The parties acknowledge that: (i) the approved Annual Plan is an
estimate only; (ii) unforeseen circumstances during the course of the applicable Fiscal Year may
make adherence to the approved Annual Plan impracticable or impossible; and (ii1) Operator shall
be entitled to depart therefrom due to causes of the foregoing nature. Operator may (w) incur
variable expenses directly attributable to occupancy or revenues above forecasted levels; (x) pay
all taxes, utilities, insurance premiums and charges provided for in contracts and leases entered
into pursuant to this Agreement that are not within Operator’s ability to control; (y) make any
expenditures reasonably required on an emergency basis to avoid or mitigate damage to the Hotel
or injury to persons or property, provided that Operator notify Owner as promptly as reasonably
possible; and (z) make any expenditures necessary to comply with, or to cure or prevent any
violation of any Mortgage and Legal Requirements. In addition to, and without limiting the
foregoing, Operator shall be permitted, in its discretion and without the approval of Owner, to
deviate from the approved Annual Operating Budget as follows: by up to ten percent (10%) of the
approved department expense line item, or by up to five percent (5%) of the aggregate total
expenditures in the approved Annual Operating Budget. If Operator determines that circumstances
will result in material changes between actual results and the approved Annual Plan during the
course of the Fiscal Year, Operator shall, within thirty (30) days of such determination, notify
Owner, which shall include a reforecast of revenues and expenses through the remainder of the
Fiscal Year. Unless otherwise specified, all references to the Annual Plan in this Agreement shall
be deemed to refer to the Annual Plan approved by Owner, subject to Operator’s right to depart
therefrom pursuant to this Section 4.2(c).
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4.3 Labor Relations. Operator may negotiate with any union lawfully entitled to represent
the Hotel Employees and may execute collective bargaining agreements or labor contracts
resulting therefrom that have been approved by Owner in Owner’s sole and absolute discretion,
as provided in Section 2.1(d). Owner shall have the right to have one or more representatives
attend and participate in all such negotiations.

4.4  Liquor License. Operator shall obtain all alcoholic beverage licenses either in its name
or its designee and shall maintain the alcoholic beverage licenses in good standing and effect, free
of all liens (with the exception of any lien granted to Owner herein) and in compliance with the
conditions imposed upon such alcoholic beverage licenses by any alcoholic beverage control
commission or other governmental authority or agency, pursuant to the License Agreement.
Operator further covenants and agrees that upon termination of this Agreement, whether upon its
expiration or at any sooner termination thereof, it shall execute any documentation and perform
any other acts which may be reasonably necessary or appropriate to effect the transfer or issuance
of an alcoholic beverage license to the subsequent owner or Operator of the Hotel, provided that
Operator shall not incur liability or cost in connection with such transfer or issuance. Owner
covenants and agrees to pay any and all costs (including reasonable attorney’s fees) incurred by
Operator or its designee in effecting the transfer or obtaining such licenses and such covenant and
agreement shall survive the expiration or termination of this Agreement.

4.5  Notice of Violations. Operator shall promptly notify Owner in writing of any written
notice received from any regulatory or governmental body regarding an actual or perceived
violation of any Legal Requirements.

4.6 Centralized Services. To the extent not otherwise provided by Licensor pursuant to the
terms and conditions of the License Agreement, Operator may provide or cause its affiliated
companies to provide for the Hotel the benefit of certain reservation systems, centralized
accounting services, IT services, purchasing services, revenue management services, training,
satisfaction surveys, and/or other centralized services as may be made available generally to
similar properties managed by Operator from time to time (individually and collectively, the
“Centralized Services”). The cost of all Centralized Services (“Centralized Services Charge”)
shall be (a) set forth in the applicable Annual Operating Budget, (b) allocated to the Hotel on an
equitable basis with all other hotels utilizing the Centralized Services of Operator or its Affiliates,
(c) reimbursed to Operator on a cost reimbursement basis and without mark-up or profit to
Operator, and (d) shall not exceed the costs which Owner otherwise would have incurred if such
services otherwise were provided on-site at the Hotel, which costs may include, without
limitation, salaries (including payroll taxes and employee benefits) of employees and officers of
Operator and its Affiliates engaged in the provision of the Centralized Services, costs of all
equipment employed in the provision of such Centralized Services, and a reasonable charge for
the development costs of Operator or its Affiliates. The Centralized Services currently provided
by Operator, along with the Centralized Services Charge as of the Effective Date, are described
in Exhibit B attached hereto. The Centralized Services and the Centralized Services Charge shall
be subject to change from time to time, subject to clauses (a)-(d) above.

4.7 Multi-Property Programs. Owner acknowledges and agrees that, subject to the
applicable Annual Operating Budget, Operator may, in Operator’s reasonable discretion, enter
into certain purchasing, maintenance, service or other contracts with respect to the operation of
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the Hotel and other hotels operated by Operator (collectively, “Multi-Property Programs”)
pursuant to which Operator or its Affiliates may receive rebates, discounts, cash or other
incentives, administration fees, concessions, profit participations, stock or stock options,
investment rights or similar payments or economic considerations (collectively, “Operator
Rebates™) from the vendors or suppliers of goods or services provided under such Multi-Property
Programs. When taking bids or issuing purchase orders, Operator shall secure for, and shall credit
to, Owner any Operator Rebates (less Operator’s expenses related thereto) in connection with
such purchase. Operator shall promptly remit to Owner’s benefit in the Operating Account the
value of all Operator Rebates (less Operator’s expenses related thereto) received by Operator or
any of its affiliates in connection with any purchases described herein.

ARTICLE 5
USE OF NAME

5.1 Name. During the Term of this Agreement, the Hotel shall at all times be known and
designated by the name set forth in the applicable License Agreement or by such other name as
from time to time may be approved by Owner. Operator shall make or cause to be made any
fictitious name filings or disclosures required by the laws of the State with respect to the use of
such name for or in connection with the Hotel.

ARTICLE 6
ADVERTISING

Subject to the provisions of the License Agreement, Operator shall arrange and contract
for all advertising, which Operator may reasonably deem necessary, in accordance with Section
4.2, for the operation of the Hotel. So long as the License Agreement may be in effect, Operator
generally shall advertise the Hotel under the name required by the License Agreement for the
Hotel.

ARTICLE 7
RESERVE FOR FF&E

7.1 Reserve for Replacement of FF&E. The Reserve shall be funded pursuant to Section
7.2, and Operator shall be authorized to use amounts in the Reserve to pay for the cost of FF&E
Expenditures and Capital Improvements.

7.2 Transfers to Reserve for FF&E. Commencing on the Commencement Date and
continuing thereafter during the remainder of the Term, Operator shall deposit monthly into the
Reserve for FF&E and Capital Improvements an amount equal to the amounts required by Lender
and/or by Licensor; provided that in no event will the amounts to be deposited monthly into the
Reserve be less than an amount equal to four percent (4%) of Gross Revenues throughout the
Term.

7.3 Annual Adjustment. At the end of each Fiscal Year and following receipt by Operator
of the annual accounting referred to in ARTICLE 10, an adjustment will be made if necessary
and if available, so that the appropriate amount shall have been deposited in the Reserve for such
Fiscal Year.
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7.4  Maintenance of Reserve. The proceeds from the sale of FF&E no longer needed for the
operation of the Hotel shall be deposited in the Reserve, but not credited against the obligation to
deposit cash in such fund for the then current Fiscal Year. All interest earned or accrued on
amounts invested from the Reserve shall be added to the Reserve (but shall not be credited against
Owner’s obligations to fund the Reserve), and shall not constitute Gross Revenues or be included
therein.

7.5 Accumulation of Reserve and Additional Cost of FF&E and Capital Improvements.
Owner and Operator acknowledge and agree that portions of the Reserve may, from time to time
in accordance with the then-current Annual Plan, be used for more significant expenditures than
could be reserved for in a single year. Accordingly, at the end of each Fiscal Year, any amounts
remaining in the Reserve shall be carried forward to the next Fiscal Year, and shall be in addition
to the amount to be reserved in the next Fiscal Year. In the event at any time there are insufficient
funds in the Reserve for any Fiscal Year to pay the cost of FF&E Expenditures in accordance
with the Annual Plan, then Owner will, within thirty (30) days after request therefor by Operator,
provide the additional funds to Operator to pay for such excess.

ARTICLE 8
REPAIRS AND MAINTENANCE AND CAPITAL IMPROVEMENTS

8.1 Repairs and Maintenance. Operator shall, from time to time, make such expenditures
from the Reserve (or, to the extent insufficient, from funds otherwise provided by Owner) for (a)
FF&E Expenditures and (b) repairs and maintenance of HVAC, mechanical and electrical
systems, exterior and interior repainting; resurfacing building walls and floors; resurfacing
parking areas; replacing folding walls; and miscellaneous similar expenditures (collectively,
“Repairs and Maintenance”) as required by the License Agreement, any Mortgage, Legal
Requirements, Annual Plan and otherwise in the condition required by this Agreement. Except
in the event of an emergency, Force Majeure Event or otherwise under circumstances in which it
would be unreasonable to seek to obtain prior approval (and provided that Operator shall notify
Owner of any such expenditure within a reasonable time given the nature and scope of the
emergency), all expenditures for the foregoing shall be as provided in the Annual Plan. If any
such Repairs and Maintenance shall be made necessary by any condition against the occurrence
of which Owner has received the guaranty or warranty of the builder of the Hotel or of any
supplier of labor or materials for the Hotel or of any supplier of labor or materials for the
construction of the Hotel, then Operator shall, at Owner’s direction, invoke said guarantees or
warranties in Owner’s or Operator’s name and Owner shall cooperate in all reasonable respects
with Operator in the enforcement thereof.

8.2 Capital Improvements. Owner shall, from time to time, at its sole expense (which may
include funds deposited in the Reserve), make such Capital Improvements in or to the Hotel as
Owner shall determine are necessary to comply with the Operating Standards. If Capital
Improvements shall be required at any time during the Term by the terms of the License
Agreement, to maintain the Hotel in accordance with the Operating Standards or Legal
Requirements, or because Operator and Owner jointly agree upon the desirability thereof, then in
such event all such Capital Improvements shall be made with as little hindrance to the operation
of the Hotel as reasonably possible. Notwithstanding the foregoing, as long as the Hotel can
continue to operate without interruption, Owner shall have the right to contest the need for any
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such Capital Improvements required by any Legal Requirements and may postpone compliance
therewith, if so permitted by law and if such postponement will not expose Operator to any civil
or criminal liability. All recommendations by Operator of Capital Improvements shall be
submitted in conjunction with the Capital Budget for the Fiscal Year described in Section 4.2(b).
In the event that Owner elects to perform Major Renovations to the Hotel, Owner may request
Operator to oversee the performance of the Major Renovations, in which case the parties shall
enter into an agreement for project management services in a form and on such terms and
conditions (including the amount of any project management fees) mutually acceptable to both
parties.

8.3 Liens. Owner and Operator shall cooperate and use all commercially reasonable efforts
to prevent any liens from being filed against the Hotel that arise from any maintenance, changes,
repairs, alterations, improvements, renewals or replacements in or to the Hotel.

8.4  Notice of Force Majeure Event. In the event of any occurrence constituting a Force
Majeure Event, Operator shall promptly notify Owner of such occurrence and shall keep Owner
informed as to the extent and impact thereof on the Hotel.

ARTICLE 9
WORKING CAPITAL AND OPERATING ACCOUNT: DISTRIBUTION OF EXCESS
CASH

9.1 Working Capital. Owner shall provide initial Working Capital in an amount equal to
$1,000 per guest room at the Hotel. Owner shall at all times cause sufficient Working Capital to
be on hand in the Operating Account. In no event shall Owner permit the Working Capital in the
Operating Accounts to be less than an amount equal to the estimated monthly operating expenses
of the Hotel for the ensuing sixty (60) day period, as reflected in the then current Annual
Operating Budget. From time to time, upon fifteen (15) days prior written notice from Operator
that such funds are required, Owner shall furnish to Operator funds that Operator deems
reasonably necessary to assure that the Hotel shall have adequate Working Capital as herein
provided.

9.2 Depository Account. All monies received by Operator in the operation of the Hotel shall
be received in trust by Operator for the benefit of Owner and shall be deposited in a “Depository
Account” in Owner’s name, with certain of Owner’s employees as authorized signatories, in a
bank or trust company selected by Owner. Such monies shall not be commingled with other funds
belonging to Operator and shall be swept on a daily basis into the Operating Account.

9.3  Operating Account. Owner and Operator shall also establish an Operating Account for
paying the Hotel’s expenses permitted herein to be charged to the Hotel and/or Owner. The
Operating Account shall be in Owner’s name, with Operator’s employees as the authorized
signatories, in a bank or trust company selected by Owner. Operator shall pay all Operating
Expenses of the Hotel and amounts owed Operator and its Affiliates hereunder (including the
Management Fee and Centralized Services Charges) out of the Operating Account. Checks drawn
on the Operating Account or other documents of withdrawal from such accounts shall be signed
by a designated representative of Operator approved by Owner. The Operating Account shall
provide that, upon Owner’s written direction, Operator and its representatives may be removed
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as authorized signatories of such account but only upon termination of this Agreement. Owner
shall make arrangements to deposit from the Depository Account into the Operating Account on
a daily basis any money which is required to cover payments from the Operating Account
permitted herein, including any payments for capital expenditures permitted herein. If Owner fails
to do so and such failure continues for three (3) business days after notice from Operator, such
failure shall be deemed an Owner Event of Default and Owner shall indemnify and hold Operator
harmless from any loss or expense Operator might incur as a result of such deposit not having
been made, and Operator may exercise its right to terminate pursuant to Section 15.2. All risk of
loss with respect to funds in the Operating Account shall be borne by Owner.

9.4  Distribution of Excess Cash. Within twenty-five (25) days of the close of each
Accounting Period, Operator shall distribute to Owner all sums remaining in the Operating
Account in excess of the then Working Capital requirements of the Hotel determined in
accordance with Section 9.1 of this Agreement.

9.5 Lender Requirements. The provisions of this ARTICLE 9 shall be subject to the
requirements of any Lender. Operator will cooperate with all cash management and other similar
requirements reasonably imposed by any Lender, provided such cash management or other
requirements acknowledge that so long as Operator is managing the Hotel, Operator shall
continue to receive payment of Management Fees, Reimbursable Expenses and payroll expenses
as contemplated herein.

ARTICLE 10
BOOKS, RECORDS AND STATEMENTS

10.1 Books and Records. Operator shall keep full and adequate books of account and other
records reflecting the results of operation of the Hotel in accordance with the Uniform System of
Accounts and GAAP. The books of account and all other records relating to or reflecting the
operation of the Hotel shall be kept either at the Hotel or at Operator’s corporate offices and shall
be available to Owner and its representatives and its auditors or accountants, at all reasonable
times for examination, audit, inspection and transcription at Owner’s sole cost and expense. All
of such books and records pertaining to the Hotel shall be the property of Owner. Upon any
termination of this Agreement, all of such books and records forthwith shall be turned over to
Owner at a location designated by Owner so as to insure the orderly continuance of the operation
of the Hotel, but such books and records shall thereafter be available to Operator at all reasonable
times for inspection, audit, examination and transcription for a period of three (3) years. In
addition to the Hotel’s books and records, Operator shall maintain Guest Data in accordance with
its privacy policy and the License Agreement; provided, however, Owner and Operator shall
jointly own all Guest Data, and each may use such Guest Data in any commercially reasonable
manner that: (a) does not violate the terms of this Agreement, (b) during the Term of this
Agreement, does not interfere with and/or is not detrimental to the operation or financial
performance of the Hotel, and (c) does not violate any Legal Requirements applicable to the use
of Guest Data.

10.2  Financial Reports.
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(a) Operator shall deliver to Owner within twenty (20) days following the close of each
Accounting Period a monthly profit and loss statement reflecting a comparison of periodic and
year-to-date actual revenues and expenses with the Annual Operating Budget as well as a periodic
and year-to-date comparison of such actual revenues and expenses with those of the prior Fiscal
Year.

(b) Within seventy-five (75) days after the end of each Fiscal Year, Operator shall deliver to
Owner an annual accounting, showing the results of operation of the Hotel during the Fiscal Year
and a computation of Gross Revenues, Operating Expenses, and Gross Operating Profit, if any,
and any other information necessary to make the computations required hereby or which may be
requested by Owner, all for such Fiscal Year. The annual accounting for any Fiscal Year shall be
controlling over the interim accountings for such Fiscal Year.

(©) Operator shall prepare and deliver any additional reports or information as Owner is
required to provide under the License Agreement.

10.3  Audits by Owner. Owner shall have the right to audit, conducted either by Owner’s
internal personnel or by a third party auditor retained by Owner, at its expense and not as an
Operating Expense of the Hotel (except as provided below), all items of expense and revenue
under this Agreement including, but not limited to, Gross Revenues, Operating Expenses,
depreciation, the Management Fee and the Reserve. Operator shall cooperate and assist with such
audit. In the event that an audit reflects an underpayment to Owner or Operator or an overpayment
to Operator or Owner, Operator shall correct same by a corrective payment to Owner or Operator,
as appropriate, within ten (10) days following notice of the audit results to Operator, subject to
Owner’s and Operator’s right to challenge the audit results in accordance with the provisions of
ARTICLE 27 of this Agreement. In the event any audit establishes that Operator has overstated
or understated Gross Revenues or Operating Expenses by more than five percent (5%), the costs
of such audit shall be paid for by Operator (and shall not be an Operating Expense of the Hotel).

10.4  Accounting Services. Subject to the provision of sufficient input, review, approval and
signoff by Owner, during the Term, Operator (or its Affiliate) shall render certain accounting
services to and on behalf of Owner, which shall include:

(a) separate from the Hotel books and records, the maintenance of Owner’s corporate books
of account, including without limitation capital accounting (to be performed under Operator’s
capitalization policy) and check cutting services with respect to Owner’s FF&E account for the
payment of FF&E Expenditures;

(b) the provision of financial reporting services, utilizing Operator’s standard reports, which
shall be delivered within the reporting deadlines required by Lender, but in no event less than
twenty (20) days monthly, forty five (45) days quarterly and ninety (90) days annually;

(©) the making of all of Owner’s required payments with respect to (i) any Mortgage (on behalf
of Owner in satisfaction of Owner’s obligations under Section 23.5), (ii) Taxes (as set forth in
Section 13.1) and (iii) Insurance Costs (as set forth in Section 12.1);

(d) if applicable, the processing of Lender requisitions from the Reserve;
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(e) coordination of deliverables for Lender reporting requirements;

) cooperation with an independent accounting firm approved in Owner’s sole discretion in
connection with securitization vehicle reporting deadlines and audit procedures under Regulation
AB; and

(2) other related services as mutually agreed by Owner and Operator from time to time
(collectively, the “Accounting Services”).

In consideration for its provision of the Accounting Services hereunder, Operator shall receive the
Accounting Services Fee, which amount shall be payable pursuant to Section Error! Reference
source not found., and which reflects Operator’s cost reimbursement only, without mark-up or
profit to Operator. In the event the scope of the Accounting Services is materially increased
(including through use of reports other than Operator’s standard forms), the Accounting Services
Fee may be increased as mutually determined by the parties. Owner may elect at any time to
terminate the Accounting Services by delivery of seventy five (75) days’ prior written notice to
Operator, in which event the date of termination of the Accounting Services will be the last day of
the calendar quarter following the month in which Operator receives Owner’s written notice of
termination, and the Accounting Services Fee shall cease to be due from and after the date of such
termination.

ARTICLE 11
MANAGEMENT FEES AND OTHER PAYMENTS

11.1 Management Fee. For each Fiscal Year or portion thereof, Operator shall receive, by a
distribution made by Operator out of the Operating Account at the end of each Accounting Period,
subject to delivery of the monthly reports described in Section 10.2(a) (except with respect to the
Incentive Fee, which, if due, shall be paid at the end of each calendar quarter upon the submission
of the reports described in Section 10.2(b) with respect to such calendar quarter) in respect of its
management services hereunder, a management fee calculated as follows (collectively, the
“Management Fee”):

(a) a base fee (the “Base Fee”) in an amount equal to two and one half percent (2.5%) of Gross
Revenues in respect of any applicable period; plus

(b) an incentive fee (the “Incentive Fee”) in an amount equal to fifteen percent (15%) of
Adjusted GOP for such Fiscal Year. A sample calculation of the Incentive Fee is attached hereto
as Exhibit C.

(©) Notwithstanding the forgoing, the aggregate Management Fee payable in any given Fiscal
Year shall not exceed four percent (4%) of Gross Revenues for such Fiscal Year.

11.2 Payment of Management Fee. The Incentive Fee shall be computed separately for each
Fiscal Year and shall not be accumulated from Fiscal Year to Fiscal Year. The Incentive Fee
shall be prorated for any partial Fiscal Year (provided that in the event this Agreement is
terminated due to an Event of Default by Operator, no Incentive Fee shall be payable with respect
to the Fiscal Year in which such termination occurs). The Incentive Fee shall be adjusted, if
necessary, within sixty (60) days after receipt by Owner of the annual accounting for such Fiscal
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Year or receipt by Operator of Owner’s documentation supporting the calculation of Owner’s
Priority Return. Upon request by Operator, Owner shall provide sufficient evidence and back up
documentation to support Owner’s calculation of Owner’s Priority Return, including without
limitation sufficient evidence and back up documentation to allow Operator to properly verify
Owner’s Invested Capital and Owner’s Additional Invested Capital. Owner or Operator shall be
entitled to audit the determination and calculation of the Management Fee. In the event that an
audit reflects an underpayment or overpayment of the Management Fee to Operator, Operator
shall correct same by a corrective payment to Owner or Operator, as appropriate, within ten (10)
days following notice of the results of such audit to the other party, subject to Owner’s and
Operator’s right to challenge the audit results in accordance with the provisions of ARTICLE 27
of this Agreement. The calculation and payment of the Incentive Fee shall survive the termination
of this Agreement.

11.3  Other Payments. Operator shall receive, by a distribution made by Operator out of the
Operating Account at the end of each Accounting Period, the Centralized Services Charges and
Accounting Services Fee for each Accounting Period concurrently with the payment of the Base
Fee at the end of each Accounting Period. Operator shall also receive reimbursement from Owner
for those reasonable out of pocket costs actually incurred by Operator which are or were directly
and exclusively related to transitional management services provided by Operator prior to the
Commencement Date, as outlined in the Transition Budget attached hereto as Exhibit D (the
“Transition Budget”). Additionally, Operator shall, in accordance with the Annual Plan, be
entitled to reimburse itself directly from the Operating Account for all Reimbursable Expenses
incurred by it in connection with the performance of this Agreement. If requested by Owner,
Operator shall provide a statement showing in reasonable detail the nature and amount of such
expenses, together with supporting documentation reasonably requested by Owner.

11.4 Treatment of Proceeds of Business Interruption Insurance and Condemnation
Awards. In the event of a casualty or condemnation for temporary use resulting in the payment
of business interruption insurance (with respect to such casualty) or a condemnation award (with
respect to such condemnation for temporary use), the amount of such proceeds shall be considered
a part of Gross Revenues for the purpose of computing Operator’s Management Fee, unless such
Management Fees are paid directly to Operator by way of receipt of business interruption
proceeds.

ARTICLE 12
INSURANCE

12.1 Insurance Requirements. Owner shall retain the right, upon written notice to Operator,
to procure and maintain, as an Operating Expense of the Hotel, the policies required in subsections
(a), (b), (), (d), (e), (f), (g) or (1) of this Section 12.1 given, however, that such policies shall be
placed with responsible and properly authorized companies, meet the minimum requirements as
contained in this ARTICLE 12, the coverage provisions provided shall apply to Operator’s benefit
as provided in this Agreement, and with respect to subsection (1) of this Section 12.1, if there is a
deficiency in the coverage of the Cyber Liability Insurance policy procured or maintained by
Owner, Operator shall have the right to elect to procure Cyber Liability Insurance coverage
addressing any such deficiency, as an Operating Expense of the Hotel. Operator will procure and
maintain, as an Operating Expense of the Hotel, the policy required in subsection (h) of this
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Section 12.1 with a responsible and properly authorized company that meets the minimum
standards contained in this ARTICLE 12. Operator will procure and maintain, at Operator’s sole
cost and not as an Operating Expense of the Hotel, the policies required in subsections (i), (j) and
(k) of this Section 12.1 with responsible and properly authorized companies that meet the
minimum standards contained in this ARTICLE 12; provided, however, Operator shall only be
responsible for the payment of the premiums for such policies as procured by Operator, and any
deductibles payable in connection with any claim or loss, any losses suffered under such policies,
or any other claims, costs or expenses associated with such policies, shall be borne by Owner.
Notwithstanding Operator’s agreement to pay the cost of the premiums associated with the
policies required in subsections (i), (j) and (k), in the event Owner elects to modify the deductibles
under such policies or otherwise adjust coverage under such policies and such modifications result
in an increase in premium, Owner shall be responsible for any increase in premium associated
with such modification. All policies evidencing such insurance in this ARTICLE 12 shall name
both Owner and Operator as named or additional insureds as their interests may appear, and may,
at Owner’s election, name any mortgagee, lien holder or other security interest holder of all or
any part of the Hotel as an additional insured thereunder, as its interest may appear. The party
which procures the insurance required under subsections (d) and (e) of this Section 12.1 will
procure such coverage on a primary and non-contributory basis to the other party.

(a) An “all risk” policy (including, at Owner’s option, Difference in Conditions coverage
which shall include earthquake, windstorm and flood) insuring all real and personal property, in
an amount Owner and Operator shall mutually deem advisable.

(b) Insurance on the Hotel against loss or damage from an accident to and/or caused by boilers,
heating apparatus, pressure vessels, pressure pipes, electrical or air conditioning equipment, in an
amount as Owner shall deem advisable.

(©) Business interruption and extra expense insurance, on a loss sustained basis, against the
perils enumerated in subsections (a) and (b) above, including Operator’s Management Fees and
the Centralized Services Charges as provided under this Agreement.

(d) Commercial General Liability Insurance, including coverage for bodily injury (including
coverage for death, mental anguish), full liquor liability, inn keepers legal liability (this coverage
can be provided through a 3™ party crime policy upon Owner consent), personal injury and
advertising liability including premises-operations, independent contractors’ protective, products-
completed operations, broad form property damage (including coverage for explosion, collapse
and underground hazards), and including cross liability and severability of interests, blanket
contractual liability for liability and claims occurring upon, in on or about the Hotel and, without
exclusion for assault, battery or sexual molestation. Coverage shall be extended to include liability
arising out of spas, treatments, massages as applicable, with the following minimum limits:

(i) $1,000,000 Each Occurrence;

(i1) $2,000,000 General Aggregate;

(1i1)$1,000,000 Personal and Advertising Injury; and
(iv)$2,000,000 Products-Completed Operations Aggregate.
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Such policy shall provide coverage on a on a per occurrence basis and be endorsed to have the
General Aggregate apply on a per location/ per project basis. The Contractual Liability Insurance
shall include coverage sufficient to meet the indemnity obligations in this Agreement.

(e) Umbrella/Excess Liability Insurance on a follow form basis with a per occurrence and
annual aggregate limit of $100,000,000 per location / project. Coverage shall be excess of
Commercial General Liability Insurance, Auto Liability and Employers Liability with such
coverage being concurrent with and not more restrictive than underlying insurance.

® Comprehensive Automobile Liability Insurance, including coverage for owned, non-
owned, leased and hired autos, in the minimum amount of $1,000,000 combined single limit for
Bodily Injury and Property Damage for automobiles used in the performance of Operator’s
obligations hereunder.

(2) Such additional insurance as may be required by any mortgagee or lessor of the Hotel or
any part thereof, together with insurance against such other risks as Owner deems necessary and
that is now, or hereafter is, customary to insure against in the operation of similar properties,
considering the nature of the business and the geographic and climatic nature of the Hotel’s
location.

(h) Worker’s Compensation coverage with statutory limits and employer’s liability with limits
not less $1,000,000 and similar insurance as may be required by law or as Operator shall deem
advisable.

(1) Employment Practices Liability Insurance in amounts not less than $2,000,000 covering
employee harassment, discrimination, retaliation, wrongful termination. Such policy shall contain
an endorsement to provide for coverage relating to claims from third parties, with coverage
including but not limited to third party discrimination.

) Fidelity or Crime insurance in such reasonable amounts as Owner and Operator shall deem
advisable but not less than $1,000,000, which policy shall specify that any loss involving funds of
Owner shall be payable to both Operator and Owner with Owner as primary loss payee. A
contracting services endorsement or other endorsement to provide for coverage of employees of
Operator taking money or property of Owner or guests shall be attached to said policy.

k) Professional Liability (Errors and Omissions) Insurance in amount not less than $2,000,000
covering the management, marketing, and hospitality services provided on behalf of the Hotel by
Corporate Personnel.

1)) Cyber Liability Insurance with limits of not less than $2,000,000 each claim and
$2,000,000 general aggregate covering liabilities for financial loss resulting or arising from
website media content liability, breaches of security, and damage, destruction or theft of data. If
Operator shall have access to personally identifiable information, such insurance shall also cover
liabilities for the failure to prevent unauthorized access to data containing such information
including violations of privacy laws and regulations. Furthermore, the insurance shall cover data
breach expenses, including but not limited to consumer notification, computer forensic
investigations, public relations and crisis management firm fees, credit file or identity monitoring
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or remediation services. The coverage shall be written on a claims made and reported basis.
Operator’s insurance shall be primary and required to respond to and pay prior to any other
available coverage of Owner.

Owner and Operator may agree for Operator to procure and maintain the policies required in
subsections (a), (b), (c), (d), (e), (f) or (g) of this Section 12.1, as an Operating Expense to the
Hotel, on Owner’s behalf and upon Owner’s approval. Operator shall cause each contractor
employed at the Hotel to maintain insurance coverages equivalent to those standard in the industry
but in no event less than the primary Commercial General Liability Insurance and Worker’s
Compensation limits required above. Operator shall cause each contractor to include the same
additional insured requirements and certificates of insurance as noted above for Operator.

12.2  General Insurance Requirements.

(a) Certificates of insurance, containing all conditions applying to the Hotel, shall be delivered
to Owner or Operator, as applicable, upon renewal of all policies of insurance that must be
maintained under the terms of this Agreement. All policies shall contain an endorsement providing
a thirty (30) day written notice of cancellation, material change, or non-renewal to Owner and
Operator.

(b) Each policy of insurance shall provide that the carrier shall have no right of subrogation
against either party hereto, their agents or employees by separate endorsement.

(©) No deductible or self-insured retention required by Operator hereunder shall exceed
$25,000 unless written consent is provided by Owner; provided, however, that:

(1) those policies associated with Sections 12.1(h) or (k) shall be excluded;

(i) with respect to the policy associated with Section 12.1(j), the deductible or self-
insured retention required by Operator hereunder shall not exceed $50,000 unless
written consent is provided by Owner;

(i11) with respect to the policy associated with Section 12.1(1), the deductible or self-
insured retention required by Operator hereunder shall not exceed $150,000 unless
written consent is provided by Owner;

(iv) with respect to the policy associated with Section 12.1(i), the deductible or self-
insured retention required by Operator hereunder shall not exceed $250,000 unless
written consent is provided by Owner; and

(v) 1in the event Owner elects to modify the deductibles of those policies associated with
Section 12.1(i), (j), or (1), or otherwise adjust the coverage under such policies, and
such modifications or adjustments result in an increase in the premium, Owner shall
be responsible for any increase in the premium associated with such modification or
adjustment.
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(d) All insurance shall be written with companies approved by Owner, licensed in the state in
which the Hotel is located and having a Best’s Rating of not less than A-XI, unless otherwise
approved by Owner.

(e) At Owner’s request, Operator shall provide information pertaining to Operator’s policies
and procedures governing claims, emergency preparedness, and loss prevention. This is to include
regular reports on claim and insurance litigation activity at the Hotel.

(f) Any insurance required to be provided pursuant to this ARTICLE 12 may be provided
under policies of blanket insurance which cover other properties and activities of Owner or
Operator, as applicable. The cost of any blanket coverage shall be equitably prorated among the
properties and activities covered, provided that the portion of such cost allocated to the Hotel shall
be no greater than if the same insurance coverage were written separately. Upon request, any such
proration by Owner or Operator of blanket coverage shall be subject to the reasonable approval of
the other party.

(2) The parties acknowledge that, as of the Effective Date, Operator will not provide the
policies required in Sections 12.1(a), (b) and/or (c) within Operator’s shared master property
insurance program; provided, however, that Owner may elect to have Operator provide such
insurance at any time during the Term, in which case the provisions of this Section 12.2(g) shall
apply. If at any time during the Term, Owner elects to have Operator provide the policies required
in Sections 12.1(a), (b) and/or (c) within Operator’s shared master property insurance program,
certain coverage limits will be shared with other properties owned and/or managed by Affiliates
of Operator. Owner agrees that if there is a loss at the Hotel that results in a reduction of the
amount of insurance coverage with respect to other properties covered by such master property
insurance program, all costs of reinstating the full amount of coverage with respect to such other
properties to the coverage that was available for such other properties under such master property
insurance program immediately prior to such loss at the Hotel shall be borne by Owner as an
expense of the Hotel. Conversely, if there is a loss at another property covered by such master
insurance program that results in a reduction of the amount of insurance coverage with respect to
the Hotel, all costs of reinstating the full amount of coverage with respect to the Hotel shall not be
borne by Owner as an expense of the Hotel, but shall be borne by Operator or the owner of the
applicable property that suffered such loss. The obligations of Owner and/or Operator pursuant to
this Section 12.2(g) shall survive (i) the expiration or termination of this Agreement or termination
of similar agreements, if any, related to Operator’s affiliated properties on the shared program; and
(1) any election of Owner or Operator to remove the Hotel from the master insurance program
and/or the removal of any of Operator’s affiliated properties from the shared master insurance
program. Owner and Operator agree to use commercially reasonable efforts in reinstating the
coverage limits to the amount of coverage available immediately prior to such loss; provided,
however, Owner and Operator shall be required, at a minimum, to reinstate the amounts of
coverage necessary to comply with the requirements of any third party mortgagee or franchisor of
the properties covered by the master insurance program. Notwithstanding the foregoing, (A) after
a loss the relevant party will only be required to reinstate coverage, if any, up to an amount that
results in a total amount of coverage that is sufficient for all properties under the program that are
also obligated to a reinstatement provision, if Owner and Operator mutually agree at their sole
discretion that the remaining amount of coverage is sufficient; provided if Owner and Operator do
not mutually agree, an independent third-party consultant (i.e., a consultant who has not had any
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direct relationship with either party in the preceding twenty-four (24) month period) selected by
Operator will make such determination, (B) the amount of coverage to be reinstated by the relevant
party will be limited to what is sufficient only for the properties in Operator’s master shared
insurance program that are obligated by the same reinstatement provisions per this Section 12.2(g)
and (C) the maximum amount of lost shared limit to be reinstated by the relevant party after a loss
will be equal to the amount of lost shared limit that was lost due to a loss at the relevant party’s
property. Owner also agrees that it shall bear as an expense of the Hotel all costs for any additional
limits or coverages that may be requested by Owner that are above the limits in such master
insurance program. Owner may elect to remove the Hotel from Operator’s master insurance
program upon thirty (30) days prior written notice (or upon three (3) business days prior written
notice if such termination is effective on the annual renewal date of such master insurance
program). Any premium prepaid by Owner for such terminated coverage shall be credited to
Owner in an amount calculated by the insurance carrier in its sole and absolute discretion.
Operator will use reasonable efforts to give written notice to Owner within ten (10) business days
after any property is added or removed from Operator’s shared master insurance program and will
confirm the same upon request by Owner.

ARTICLE 13
REAL AND PERSONAL PROPERTY TAXES; UTILITIES

13.1 Taxes. Operator shall pay, for and on behalf of Owner from funds of the Hotel, all real
estate taxes, all personal property taxes and all betterment assessments levied against the Hotel
or any of its component parts. Operator shall promptly deliver to Owner all notices of
assessments, valuations and similar documents to be filed by Owner, which are received from
taxing authorities by Operator.

13.2  Utilities, Etc. To the extent sufficient funds are available in the Operating Account or
otherwise made available in a timely manner by Owner, Operator shall promptly pay all fuel, gas,
light, power, water, sewage, garbage disposal, telephone and other utility bills currently as they
are incurred in connection with the Hotel from the Gross Revenues or Working Capital.

ARTICLE 14
DAMAGE OR DESTRUCTION; CONDEMNATION

14.1 Damage or Destruction.

(a) If the Hotel or any portion thereof shall be damaged or destroyed at any time or times
during the Term by fire, casualty or any other cause commonly covered by fire and extended
coverage insurance, to the extent required or permitted by any Lender and to the extent insurance
proceeds are made available by Lender for such purpose, Owner will at its own cost and expense
and with due diligence, repair and/or restore the Hotel so that after such repair and/or restoration,
the Hotel shall be in substantially the same condition as it was immediately prior to such damage
or destruction.

(b) Owner shall notify Operator within thirty (30) days after Owner determines whether or not
Lender will permit, and make insurance proceeds available to carry out, such repair and/or
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restoration, in which case Owner shall complete such repair and/or restoration pursuant to the last
sentence of Section 14.1(a).

(©) If Owner advises Operator as provided in clause (b) above that Lender will not permit, and
make insurance proceeds available to carry out, such repair and/or restoration, or fails to advise
Operator as provided in clause (b) above, Operator may terminate this Agreement by written notice
to Owner, within one hundred fifty (150) days after such damage or destruction, in which case,
Owner shall pay to Operator the Termination Fee (provided Owner’s obligation to pay the
Termination Fee shall be limited to the extent of insurance proceeds which are made available to
pay such Termination Fee).

14.2 Condemnation. If the whole of the Hotel shall be taken or condemned in any eminent
domain, condemnation, compulsory acquisition or like proceeding by any competent authority or
if such a portion thereof shall be taken or condemned as to make it imprudent or unreasonable, in
the sole opinion of Owner, to use the remaining portion as a hotel of the type and class
immediately preceding such taking or condemnation, then this Agreement shall terminate as of
the date title vests in the condemning authority. Operator has no interest in any award paid to
Owner; however, Operator shall have the right, in the case of a condemnation that results in the
termination of this Agreement, to institute a separately available administrative proceeding or
judicial action intended to determine just compensation in connection with the condemnation, for
the purpose of representing Operator’s compensable interest in this Agreement. If only a part of
the Hotel shall be taken or condemned and the taking or condemnation of such part does not, in
the opinion of Owner, make it unreasonable or imprudent to operate the remainder as a hotel of
the type and class immediately preceding such taking or condemnation, this Agreement shall not
terminate, and so much of any award to Owner shall be made available as shall be reasonably
necessary for making alterations or modifications of the Hotel, or any part thereof, so as to make
it a satisfactory architectural unit as a hotel of similar type and class as prior to the taking or
condemnation.

143 Reinstatement. If within twelve (12) months following any termination of this
Agreement pursuant to Section 14.1 or 14.2, Owner or any of its Affiliates intends to commence
repair and/or restoration of the Hotel, Owner shall promptly give notice to Operator in writing of
such intention, and at Operator’s election (exercisable by giving written notice to Owner within
thirty (30) days of the date upon which Operator receives such notice from Owner), this
Agreement shall be deemed reinstated in accordance with all the terms and conditions hereof (and
Operator shall repay to Owner any Termination Fee received by Operator within ten (10) days
after the Hotel is substantially re-opened). Operator’s duties shall be suspended until the Hotel is
substantially reopened and the termination date (and Term) shall be extended to reflect the period
of time the Hotel is closed. The provisions of this Section 14.3 shall survive the expiration or
termination of this Agreement.

14.4 Mortgage Requirements. Actions as to damage or destruction and condemnation shall
be taken only in a manner that is consistent with the terms and conditions of any Mortgage and
any conflict between those terms and conditions and the provisions of this Agreement shall be
resolved in favor of such Mortgage.
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ARTICLE 15
EVENTS OF DEFAULT

15.1 Operator Defaults. Each of the following shall constitute an Event of Default by
Operator:

(a) The failure of Operator to perform, keep or fulfill any of the covenants, undertakings,
obligations or conditions to be kept, observed or performed by Operator and such failure shall
continue for a period of (1) ten (10) days after written notice from Owner to Operator with respect
to payment of any funds or delivery of any of the financial reports required under Section 10.2, or
(i1) thirty (30) days after written notice from Owner to Operator with respect to any other
obligations of Operator under this Agreement; provided that if such failure is incapable of cure
within such thirty (30) day period, then the cure period shall be extended provided that Operator
commenced the cure during such initial thirty (30) day period and thereafter diligently and
continuously pursues the cure thereof to completion, not to exceed in any event ninety (90) days
after Owner’s delivery of such notice.

(b) If Operator shall apply for or consent to the appointment of a receiver, trustee or liquidator
of Operator or of all or a substantial part of its assets, admit in writing its inability to pay its debts
as they come due, make a general assignment for the benefit of creditors, take advantage of any
insolvency law, or file an answer admitting the material allegations of a petition filed against
Operator in any bankruptcy, reorganization or judgment or decree shall be entered by any court of
competition jurisdiction, on the application of a creditor, adjudicating Operator bankrupt or
insolvent or approving a petition seeking reorganization of Operator or appointing a receiver,
trustee or liquidator of Operator or of all or a substantial part of its assets or a decree shall continue
unstayed and in effect for any period of ninety (90) consecutive days.

(©) The filing of a voluntary petition in bankruptcy or insolvency or a petition for liquidation
or reorganization under any bankruptcy law by Operator, or Operator shall consent to, acquiesce
in, or fail timely to controvert, an involuntary petition in bankruptcy, insolvency or an involuntary
petition for liquidation or reorganization filed against it.

(d) The filing against Operator of a petition seeking adjudication of Operator as insolvent or
seeking liquidation or reorganization or appointment of a receiver, trustee or liquidator of all or a
substantial part of Operator’s assets, if such petition is not dismissed within ninety (90) days.

(e) Failure of Operator to maintain at all times throughout the term hereof all of the insurance
required to be maintained by Operator under ARTICLE 12, if such failure is not cured within
fifteen (15) days after written notice specifying such failure is given by Owner to Operator.

15.2  Owner Defaults. Each of the following shall constitute an Event of Default by Owner:

(a) The failure of Owner to pay or furnish to Operator any money Owner is required to pay or
furnish to Operator in accordance with the terms hereof on the date the same is payable, if such
failure is not cured within ten (10) days after written notice specifying such failure is given by
Operator to Owner. If any sum of money is not paid within ten (10) days following the date the
same becomes due and payable under this Agreement, and Operator has advanced such sum on
behalf of Owner, such sum shall bear interest at the Default Rate from the date Operator advanced
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such sum on behalf of Owner until the date Owner actually pays such sum. If the failure to pay
relates to the Management Fee, such sum shall bear interest at the Default Rate from the date due
until the date actually paid.

(b) The failure of Owner to perform, keep or fulfill any of the other covenants, undertakings,
obligations or conditions set forth in this Agreement (other than a failure to pay or furnish to
Operator any money Owner is required to pay or furnish to Operator), including without limitation,
the failure of Owner to respond to written requests by Operator to approve expenditures or to
authorize procedures necessary to maintain the standards of the Hotel in accordance with the
Operating Standards, if such failure shall continue for a period of thirty (30) days after written
notice by Operator or Licensor to Owner specifying the matters or conditions which constitute the
basis for such Event of Default, provided that if such failure is incapable of cure within such thirty
(30) day period, then the cure period shall be extended provided that Owner commences the cure
during such initial thirty (30) day period and thereafter diligently and continuously pursues the
cure thereof to completion.

(©) If Owner shall apply for or consent to the appointment of a receiver, trustee or liquidator
of Owner of all or a substantial part of its assets, or admit in writing its inability to pay its debts as
they come due, make a general assignment for the benefit of creditors, take advantage of any
insolvency law, or file an answer admitting the material allegations of a petition filed against
Owner in any bankruptcy, reorganization or insolvency proceeding, or if an order, judgment or
decree shall be entered by any court of competent jurisdiction, on the application of a creditor,
adjudicating Owner a bankrupt or insolvent or approving a petition seeking reorganization of
Owner or appointing a receiver, trustee or liquidator of Owner or of all or a substantial part of its
assets, and such order, judgment or decree shall continue unstayed and in effect for any period of
ninety (90) consecutive days.

(d) The filing of a voluntary petition in bankruptcy or insolvency or a petition for liquidation
or reorganization under any bankruptcy law by Owner, or Owner shall consent to, acquiesce in, or
fail timely to controvert, an involuntary petition in bankruptcy, insolvency or an involuntary
petition for liquidation or reorganization filed against it.

(e) The filing against Owner of a petition seeking adjudication of Owner as insolvent or
seeking liquidation or reorganization or appointment of a receiver, trustee or liquidator of all or a
substantial part of Owner’s assets, if such petition is not dismissed within ninety (90) days.

) Failure of Owner to maintain at all times throughout the term hereof all of the insurance
required to be maintained by Owner under ARTICLE 12, if such failure is not cured within fifteen
(15) days after written notice specifying such failure is given by Operator to Owner.

ARTICLE 16
TERMINATION UPON EVENT OF DEFAULT; OTHER REMEDIES

16.1 Termination. Upon the occurrence of an Event of Default, in addition to and cumulative
of any and all rights and remedies available to the non-defaulting party under this Agreement, at
law or in equity, the non-defaulting party may: (a) terminate this Agreement without penalty,
effective upon receipt of written notice of termination by the defaulting party; and (b) pursue any
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and all other remedies available to the non-defaulting party at law or in equity. In addition to and
cumulative of the foregoing, upon the occurrence of any Event of Default on the part of Owner,
all Management Fees, Reimbursable Expenses, Accounting Services Fees and all other sums then
due and payable to Operator under this Agreement shall be immediately due and payable without
notice. In no event shall the provisions of this Agreement with respect to the payment of a
Termination Fee upon the termination of this Agreement under certain circumstances be
construed as defining or limiting the amount recoverable by Operator from Owner by reason of
any Event of Default on the part of Owner.

16.2  Operator’s Rights to Perform.

(a) If Owner shall fail to make any payment or to perform any act required of Owner pursuant
to this Agreement, Operator may (but shall not be obligated to), without further notice to, or
demand upon, Owner and without waiving or releasing Owner from any obligations under this
Agreement, make such payment (either with its own funds or with funds withdrawn for such
purpose from the Operating Accounts) or perform such act. All sums so paid by Operator from its
own funds, together with interest thereon at the Default Rate from the date of making such
expenditure by Operator, shall be payable to Operator on demand.

(b) Operator shall have the right to set-off against any payments to be made to Owner by
Operator under any provision of this Agreement and against all funds from time to time in the
Operating Accounts any and all liabilities of Owner to Operator. Operator may withdraw from the
Operating Accounts from time to time such amounts as Operator deems desirable in partial or full
payment of all or any portion of said liabilities, the amount of such withdrawals to be paid by
Owner to Operator on demand and to be replaced in the respective account and fund.

(©) Owner shall have the right to set-off against any payments to be made to Operator by
Owner any amounts owed by Operator to Owner under this Agreement.

ARTICLE 17
OWNER’S ADDITIONAL TERMINATION RIGHTS

17.1 Termination on Sale. If at any time during the Term, Owner sells, leases or otherwise
transfers or conveys (a) the Hotel, or (b) seventy-five percent (75%) or more of the direct or
indirect interests in Owner, in each case to a person or entity which is not an Affiliate of Owner
in a bona fide arm’s length transaction, Owner shall have the right to terminate this Agreement
by giving prior written notice (the “Sale Termination Notice”) to Operator; provided that if such
transfer shall occur at any time prior to the third (3rd) anniversary of the Commencement Date,
Owner shall pay to Operator, as a condition of such termination, the Termination Fee, subject to
Section 21.2. The Sale Termination Notice shall set forth an estimate of the effective termination
date of this Agreement, which date shall not be less than sixty (60) days subsequent to the date of
the Sale Termination Notice. The actual termination shall be effective as of the closing of the
sale, regardless of the estimate provided in the Sale Termination Notice. Accordingly, Owner
shall, upon reasonable notice, have the right to extend the effective date of such termination for a
reasonable period of time based on delays in the closing, provided that Owner shall pay all actual
costs reasonably incurred by Operator in postponing the effectiveness of such termination. As a
further condition of any termination of this Agreement by Owner under this Section 17.1, Owner
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shall pay to Operator, on or before the effective date of such termination all amounts due Operator
and its Affiliates under this Agreement for the period of time prior to the date of termination.

17.2 Performance Termination.

(a) Subject to the provisions of this Section 17.2, Owner may terminate this Agreement in
accordance with the procedure described below, if for any full Fiscal Year from and after the
expiration of Fiscal Year 2019 (i.e., commencing with Fiscal Year 2020) (each a “Measurement
Year”), subsections (i) and (ii) below are applicable for such Measurement Year (collectively, the
“Performance Test”):

1) the Gross Operating Profit for such Measurement Year is less than ninety percent
(90%) of the budgeted Gross Operating Profit set forth in the approved Annual Operating
Budget for such Measurement Year (the “GOP Test”); and

(i1) the RevPAR of the Hotel for such Measurement Year is less than the following
percentage of the annualized RevPAR for the Competitive Set (the “RevPAR Test”): (A)
for Fiscal Year 2020, one hundred and ten percent percent (110%); (B) for Fiscal Year
2021, one hundred and fifteen percent (115%); (C) for Fiscal Year 2022, and every Fiscal
Year thereafter for the remainder of the Term, one hundred and twenty percent (120%).

(b) If the Performance Test is not satisfied and Owner elects to exercise its right to terminate
this Agreement pursuant to this Section, (i) Owner shall give written notice to Operator of such
election within sixty (60) days after the receipt by Owner of the annual accounting (as set forth in
Section 10.2) for such Measurement Year; and (ii) the notice shall specify a termination date no
sooner than ninety (90) days after the giving of such notice. No Termination Fee shall be payable
upon any termination of this Agreement pursuant to this Section 17.2. Within sixty (60) days
following its receipt of Owner’s notice of termination, Operator may elect, which election may be
exercised only once during the Term, to pay to Owner an amount which, when added to the actual
aggregate amount of the Gross Operating Profit for the Measurement Year in question, equals the
amount of Gross Operating Profit that would have been necessary to satisfy the GOP Test for such
Measurement Year. Upon such payment, the Performance Test shall be deemed to have been
satisfied for such Measurement Year, Owner shall not have a right to terminate this Agreement
based upon such Measurement Year and Owner’s election to do so shall be of no further force and
effect.

(c) In the event that there is a Threshold Adjustment Event, Owner and Operator will
reasonably cooperate to equitably adjust the GOP Test and the RevPAR Test, as applicable. If the
parties cannot agree as to the equitable adjustment within thirty (30) days following written request
for adjustment by either party, the matter will be submitted to an Expert, as provided and in
accordance with the procedures set forth in Section 27.1.

ARTICLE 18
TRANSFER AND REMITTANCE TO OWNER UPON TERMINATION

18.1 Transfer to Owner. Upon any termination of this Agreement, whether due to the
occurrence of an Event of Default or otherwise, Operator shall cooperate with Owner and shall
execute all documents or instruments requested by Owner in connection with the transfer to
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Owner or its nominee of the Permits and the License Agreement used or useful in connection with
the operation of the Hotel (including without limitation executing any interim beverage agreement
or similar agreement reasonably required to allow alcoholic beverages to continue to be sold at
the Hotel after such termination in accordance with Legal Requirements pending issuance of
temporary or new Permits with respect to such sales to Owner or its designee, so long as such
successor Owner provides Operator with an indemnity, in form and substance reasonably
acceptable to Operator, indemnifying Operator from any and all claims and liability associated
with such interim agreements and continued use of such Permits); provided, however, if such
termination is due to a reason other than a default by Operator under this Agreement, Owner will
reimburse Operator for Operator’s reasonable expenses to effect such transfer, or the imposition
of liability by Operator. Without limiting the generality of the foregoing, Operator shall cause its
officials to execute any necessary documents to effectuate the orderly transfer to Owner or its
designee of the Permits and the License Agreement or the renewal thereof to Owner or Owner’s
designee if appropriate. In the event that this Agreement terminates for any reason, a sufficient
number of Hotel Employees will be hired by Owner or its successor, assign or designee, so as not
to cause a “mass layoff” or “plant closing”, as defined in the Workers Adjustment and Retraining
Act, 29 USC, sec 2101 et seq. (the “WARN Act”). Owner hereby agrees to indemnify, defend
and hold Operator harmless from and against any and all claims asserted against or incurred by
Operator related to: (a) hiring, discharging, offering to hire or failing to hire any of the Hotel
Employees; (b) termination of the Hotel Employees by reason of the termination of this
Agreement; or (c) Owner’s failure to take, or cause to be taken, the action necessary with respect
to Hotel Employees so that Operator will not be required to comply with the WARN Act or any
other similar Legal Requirements.

18.2 Remittance to Owner. Upon the expiration or termination of this Agreement, after
payment of all Operating Expenses for which bills were received to such date, Operator’s
Management Fee, Reimbursable Expenses, Accounting Services Fee, any Termination Fee and
any other amounts then due and payable to Operator, and after withholding a reasonable amount
determined by Operator to be necessary to pay for any continuing liabilities or payables that may
become due following such termination, all remaining amounts in: (a) the Reserve and (b) the
Operating Account, shall be transferred by Operator to Owner.

ARTICLE 19
NOTICES

All notices, elections, acceptances, demands, consents and reports (collectively “notice”)
provided for in this Agreement shall be in writing and shall be given to the other party at the
address set forth below or at such other address as any of the parties hereto may hereafter specify
in writing.

To Owner:  c/o Wheelock Street Capital LLC
660 Steamboat Road, 3™ Floor
Greenwich, CT 06830
Attention: Lawrence Settanni
Email: settanni@wheelockst.com
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With a copy to:
Goodwin Procter LLP
601 S. Figueroa Street, 41 Floor
Los Angeles, CA 90017
Attention: Chauncey Swalwell
Email: cswalwell @ goodwinprocter.com

To Operator: Merritt Hospitality, LLC
101 Merritt 7 Corporate Park
1st Floor
Norwalk, Connecticut 06851
Attention: Clark W. Hanrattie
Email: chanrattie @heihotels.com

With a copy to:
Dentons LLP
2398 East Camelback Road, Suite 850
Phoenix, Arizona 85016
Attn: Rick Ross and Meghan Cocci
Phone: (602) 508-3900
Email: rick.ross @dentons.com and meghan.cocci@dentons.com

Such notice or other communication may be given by personal delivery, by Federal Express or
other nationally recognized overnight carrier, by electronic mail, or by United States registered or
certified mail, return receipt requested, postage prepaid, deposited in a United States post office or
a depository for the receipt of mail regularly maintained by the post office. All notices, demands,
consents and reports shall be deemed received upon acceptance or rejection of delivery.

ARTICLE 20
CONSENT AND APPROVAL

Except as herein otherwise provided, whenever in this Agreement the consent or approval
of Operator or Owner is required, such consent or approval shall not be unreasonably withheld or
delayed. Such consent or approval shall also be in writing only and shall be executed only by an
authorized officer or agent of the party granting such consent or approval.

ARTICLE 21
TRANSFERS

21.1 Transfers. Except as herein otherwise provided, neither party may cause or permit a
Transfer without the prior written consent of the other party (which consent may be withheld or
conditioned in such other party’s sole discretion); provided however, that either party shall be
entitled to assign this Agreement (a) to an Affiliate of such party and (b) in connection with a
corporate transaction involving such party in which all or substantially all of such party’s assets
are transferred to an Affiliate of such party. Operator shall have the right to assign its economic
rights to receive payments under this Agreement (as opposed to a pledge of the ownership
interests in Operator) as security for indebtedness or other obligations. Additionally, Operator
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may transfer this Agreement and its rights hereunder to a successor by merger, sale of all or
substantially all of its assets or interest in Operator, as applicable, or otherwise by operation of
law.

21.2  Assignability upon Sale. Notwithstanding anything to the contrary in Section 21.1, if
Owner decides to enter into a Sale of the Hotel with a third party, then at such time as Owner
enters into a firm commitment for the Sale of the Hotel, Owner shall deliver a written notice (the
“Notice of Proposed Sale”) of the proposed Sale of the Hotel to Operator stating the name of the
prospective purchaser or tenant, as the case may be, and, thereafter shall provide all other
information concerning the proposed purchaser or tenant reasonably requested by Operator and
which such purchaser or tenant has provided to Owner or Owner’s Affiliates. Within fifteen (15)
days of Operator’s receipt of the Notice of Proposed Sale, Operator shall notify Owner of its
election to either: (a) continue operating the Hotel following such Sale of the Hotel, or (b)
terminate this Agreement. In the event Operator enters into an agreement to operate the Hotel
following such Sale of the Hotel, Operator shall not have the right to receive the Termination Fee
in connection with such Sale of the Hotel. In the event Operator does not enter into an agreement
to operate the Hotel following the closing of the Sale of the Hotel Operator shall have the right to
receive the Termination Fee.

21.3 Prohibited Sale. Notwithstanding anything to the contrary in Section 21.2, Owner may
not cause or permit a Transfer to any Prohibited Person.

ARTICLE 22
INDEMNITY

22.1 Indemnity by Owner. Owner shall indemnify, defend and hold Operator, its Affiliates
and their respective directors, trustees, officers, employees, agents and assigns (collectively the
“Operator Indemnified Parties”) harmless for, from and against any and all third-party
liabilities, claims, demands, actions, causes of action, judgments, orders, damages, costs,
expenses, and losses (including reasonable attorney’s fees and costs) (collectively, “Claims”)
which Operator Indemnified Parties might incur, become responsible for, or pay out for any
reason, directly or indirectly arising out of, relating to or resulting from: (a) this Agreement,
including the negotiation of or entering into this Agreement; (b) the development, construction,
ownership and/or operation of the Hotel from and after the Effective Date, (c) any reporting to
the IRS, Owner’s lenders or any party relying on Owner’s books and records by Owner or by
Operator (on behalf of and as directed by Owner, in connection with Operator’s provision of the
Accounting Services pursuant to Section 10.4 of this Agreement); and (d) other activities relating
to the Hotel, except to the extent caused by Operator’s Grossly Negligent or Willful Acts.

22.2  Indemnity by Operator. Operator shall indemnify, defend and hold Owner, its Affiliates
and their respective directors, trustees, officers, employees, agents and assigns (collectively the
“Owner Indemnified Parties”’) harmless for, from and against any and all Claims which Owner
Indemnified Parties might incur, become responsible for, or pay out for any reason, directly or
indirectly arising out of, relating to or resulting from this Agreement, to the extent caused by
Operator’s Grossly Negligent or Willful Acts.
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22.3 Indemnification Procedure. Any Indemnified Party shall be entitled, upon written
notice to the Indemnifying Party, to the timely appointment of counsel by the Indemnifying Party
for the defense of any claim, which counsel shall be subject to the approval of the Indemnified
Party. If, in the Indemnified Party’s reasonable judgment, a material conflict of interest exists
between the Indemnified Party and the Indemnifying Party at any time during the defense of the
Indemnified Party, the Indemnified Party may appoint independent counsel of its choice for the
defense of the Indemnified Party as to such claim. Additionally, regardless of whether the
Indemnified Party is appointed counsel or selects independent counsel (a) the Indemnified Party
shall have the right to participate in the defense of any claim and approve any proposed settlement
of such claim, such approval to be in such party’s sole and absolute discretion, and (b) all costs,
expenses and attorneys’ fees of the Indemnified Party shall be borne by the Indemnifying Party.
If the Indemnifying Party fails to timely pay such costs, expenses and reasonable attorneys’ fees,
the Indemnified Party may, but shall not be obligated to, pay such amounts and be reimbursed by
the Indemnifying Party for the same, which amounts shall bear interest at the Default Rate until
paid in full. The parties hereby acknowledge that it shall not be a defense to a demand for
indemnity that less than all claims asserted against the Indemnified Party are subject to
indemnification. If a claim is covered by the Indemnifying Party’s liability insurance, the
Indemnified Party shall not take or omit to take any action that would cause the insurer not to
defend such claim or to disclaim liability in respect thereof. Further, the Indemnified Party shall
cooperate with the Indemnifying Party in the defense of the claim (at the Indemnifying Party’s
cost), shall not settle the claim without the consent of the Indemnifying Party, and shall not take
any action which prejudices the defense of the claim.

22.4  Survival/Miscellaneous. The provisions of this ARTICLE 22 shall survive the expiration
or earlier termination of this Agreement. Owner and Operator mutually agree for the benefit of
each other to look first to the appropriate insurance coverages in effect pursuant to this Agreement
in the event any claim or liability occurs as a result of injury to person or damage to property,
regardless of the cause of such claim or liability. In no event shall the settlement by either party
of any claim brought by a third party (including Hotel Employees) in connection with the
ownership or operation of the Hotel be deemed to create any presumption of the validity of the
claim, nor shall any such settlement be deemed to create any presumption that the acts or
omissions giving rise to such claim constituted Operator’s Grossly Negligent or Willful Acts.

ARTICLE 23
MISCELLANEQOUS

23.1 Further Assurances. Owner and Operator shall execute and deliver all other appropriate
supplemental agreements and other instruments, and take any other action necessary to make this
Agreement fully and legally effective, binding and enforceable as between them and as against
third parties.

23.2  Waiver. The waiver of any of the terms and conditions of this Agreement on any occasion
or occasions shall not be deemed a waiver of such terms and conditions on any future occasion.

23.3  Successors and Assigns. Subject to and limited by ARTICLE 21, this Agreement shall
be binding upon and inure to the benefit of Owner, its successors and permitted assigns, and shall
be binding upon and inure to the benefit of Operator, its successors and permitted assigns.
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23.4 Governing Law. This Agreement shall be construed, both as to its validity and as to the
performance of the parties, in accordance with the laws of the State of New York.

23.5 Compliance with Mortgage and License Agreement. In carrying out their respective
duties and obligations under the terms of this Agreement, Owner and Operator shall take no action
that could reasonably be expected to constitute a material default under any Mortgage or the
License Agreement and will take such actions as are reasonably necessary to comply therewith.
Owner shall be responsible for making all payments under any Mortgage.

23.6  Amendments. This Agreement may not be modified, amended, surrendered or changed,
except by a written document signed by Owner and Operator agreeing to be bound thereby.

23.7 Estoppel Certificates. Owner and Operator agree, at any time and from time to time, as
requested by the other party, upon not less than ten (10) days’ prior written notice, to execute and
deliver to the other a written statement (a) certifying that this Agreement is unmodified and in
full force and effect (or if there have been modifications, that the same are in full force and effect
as modified and stating the modifications), (b) certifying the dates to which required payments
have been paid, and (c) stating whether or not, to the best knowledge of the signer, the other party
is in default in performance of any of its obligations under this Agreement, and if so, specifying
each such default of which the signer may have knowledge, it being intended that such statement
delivered pursuant hereto may be relied upon by others with whom the party requesting such
certificate may be dealing.

23.8 Inspection Rights. Owner shall have the right to inspect the Hotel and examine the books
and records of Operator pertaining to the Hotel at all reasonable times during the Term upon
reasonable notice to Operator, and Owner and the holder of any Mortgage shall have access to
the Hotel and the books and records pertaining thereto at all times during the Term to the extent
necessary to comply with the terms of any Mortgage, all to the extent consistent with applicable
Legal Requirements and the rights of guests, tenants and concessionaires of the Hotel, and all to
the extent the same will not interfere with the operation and management of the Hotel.

23.9 Subordination. This Agreement, any extension hereof and any modification hereof shall
be subject and subordinate to a Mortgage as provided therein. The provisions of this Section shall
be self-operative and no further instrument of subordination shall be required; however, Operator
will execute and return to Owner (or to Lender, as designated by Owner) such documentation as
Owner or Lender may reasonably request to evidence the subordination of this Agreement to the
Mortgage (and, if required by a Lender, the assignment of this Agreement to such Lender as
additional security in connection with such Mortgage).

23.10 Effect of Approval of Plans and Specifications. Owner and Operator agree that in each
instance in this Agreement or elsewhere wherein Operator is required to give its approval of plans,
specifications, budgets and/or financing, no such approval shall imply or be deemed to constitute
an opinion by Operator, nor impose upon Operator any responsibility for the design or
construction of additions to or improvements of the Hotel, including but not limited to structural
integrity or life/safety requirements or adequacy of budgets and/or financing. The scope of
Operator’s review and approval of plans and specifications is limited solely to the adequacy and
relationship of spaces and aesthetics of the Hotel in order to comply with the Operating Standards.
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23.11 Entire Agreement. This Agreement constitutes the entire agreement between the parties
relating to the subject matter hereof, superseding all prior agreements or undertakings, oral or
written.

23.12 Time is of the Essence. Time is of the essence in this Agreement.

23.13 Interpretation. No provision of this Agreement shall be construed against or interpreted
to the disadvantage of any party hereto by any court or other governmental or judicial authority
by reason of such party having or being deemed to have structured or dictated such provision.

23.14 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original and need not be signed by more than one of the parties
hereto and all of which shall constitute one and the same agreement. Counterparts of this
Agreement received by electronic transmission shall be deemed originals for all purposes.

23.15 Partial Invalidity. In the event that any one or more of the phrases, sentences, clauses or
paragraphs contained in this Agreement shall be declared invalid by the final and unappealable
order, decree or judgment of any court, this Agreement shall be construed as if such phrases,
sentences, clauses or paragraphs had not been inserted, unless such construction would
substantially destroy the benefit of the bargain of this Agreement to either of the parties hereto.

23.16 Confidentiality. The parties agree that the terms, conditions and provisions set forth in
this Agreement are strictly confidential and the parties agree to keep strictly confidential any
information of a confidential nature about or belonging to a party or to any Affiliate of a party to
which the other party gains or has access by virtue of the relationship between the parties
(collectively, “Privileged Information”). Except as disclosure may be required to obtain the
advice of professionals or consultants, or financing for the Hotel from a Lender, or in furtherance
of a permitted assignment of this Agreement, or as may be required to comply with Legal
Requirements (including reporting requirements applicable to public companies), each party shall
make commercially reasonable efforts to ensure that Privileged Information is not disclosed to
the press or to any other third party without the prior consent of the other party. Notwithstanding
the foregoing, the parties hereby acknowledge that Operator shall have the authority to release
information regarding the Hotel to STR, Inc. (or a similar organization mutually agreed upon by
the parties). The obligations set forth in this Section shall survive any termination or expiration
of this Agreement. The parties shall cooperate with one another on all public statements, whether
written or oral and no matter how disseminated, regarding their contractual relationship as set
forth in this Agreement or the performance of their respective obligations under this Agreement.

23.17 No Third Party Rights. This Agreement shall inure solely to the parties hereto.
Notwithstanding any other provision of this Agreement, no third party shall have any rights
pursuant to the terms of this Agreement.

ARTICLE 24
NO REPRESENTATIONS AS TO INCOME OR FINANCIAL SUCCESS OF HOTEL

In entering into this Agreement, Operator and Owner acknowledge that neither Owner nor
Operator has made any representation to the other regarding projected earnings, the possibility of
future success or any other similar matter respecting the Hotel, and that Operator and Owner
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understand that no guarantee is made to the other as to any specific amount of income to be
received by Operator or Owner or as to the future financial success of the Hotel.

ARTICLE 25
REPRESENTATIONS OF OPERATOR

In order to induce Owner to enter into this Agreement, Operator does hereby make the
following representations and warranties:

(a) this Agreement has been duly authorized, executed and delivered and constitutes the legal,
valid and binding obligation of Operator enforceable in accordance with the terms hereof;

(b) there is no claim, litigation, proceeding or governmental investigation pending, or as far as
is known to Operator, threatened, against or relating to Operator, the properties or business of
Operator or the transactions contemplated by this Agreement which does, or may reasonably be
expected to, materially and adversely affect the ability of Operator to enter into this Agreement or
to carry out its obligations hereunder, and there is no basis for any such claim, litigation,
proceedings or governmental investigation, except as has been fully disclosed in writing to Owner;

(c) neither the consummation of the transactions contemplated by this Agreement on the part
of Operator or to be performed, nor the fulfillment of the terms, conditions and provisions of this
Agreement, conflicts with or will result in the breach of any of the terms, conditions or provisions
of, or constitute a default under, any agreement, indenture, instrument or undertaking to which
Operator is a party or by which it is bound; and

(d) Operator is not, and shall not become, a person or entity with whom U. S. persons or entities
are restricted from doing business under regulations of the Office of Foreign Asset Control
(“OFAC”) of the Department of the Treasury (including those named in OFAC’s Specially
Designated and Blocked Person’s List) or under any statute, executive order (including the
September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions With
Persons Who Commit, or Support Terrorism), or other governmental action (such persons and
entities being “Prohibited Persons”).

ARTICLE 26
REPRESENTATIONS OF OWNER

In order to induce Operator to enter into this Agreement, Owner does hereby make the
following representations and warranties:

(a) this Agreement has been duly authorized, executed and delivered and constitutes the legal,
valid and binding obligation of Owner enforceable in accordance with the terms hereof;

(b) there is no claim, litigation, proceeding or governmental investigation pending, or as far as
is known to Owner, threatened, against or relating to Owner, the properties or business of Owner
or the transactions contemplated by this Agreement which does, or may reasonably be expected
to, materially and adversely affect the ability of Owner to enter into this Agreement or to carry out
its obligations hereunder, and there is no basis for any such claim, litigation, proceedings or
governmental investigation, except as has been fully disclosed in writing to Operator;
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(c) neither the consummation of the transactions contemplated by this Agreement by this
Agreement on the part of Owner to be performed nor the fulfillment of the terms, conditions and
provisions of this Agreement, conflicts with or will result in the breach of any of the terms,
conditions or provisions of, or constitute a default under, any agreement, indenture, instrument or
undertaking to which Owner is a party or by which it is bound; and

(d) Owner is not, and shall not become, a person or entity with whom U. S. persons or entities
are restricted from doing business under regulations of OFAC of the Department of the Treasury
(including those named in OFAC’s Specially Designated and Blocked Person’s List) or under any
statute, executive order (including the September 24, 2001, Executive Order Blocking Property
and Prohibiting Transactions With Persons Who Commit, or Support Terrorism), or other
governmental action.

ARTICLE 27
DISPUTE RESOLUTION

27.1 Expert Determination. Notwithstanding anything to the contrary in Section 27.2, any
dispute, claim or issue arising under this Agreement with respect to: (a) the proper inclusion or
exclusion of items in revenues, expenses and other financial computations contemplated herein,
(b) the proper computation of the Base Fee, Incentive Fee, charges for Centralized Services,
Accounting Services or Reimbursable Expenses, (c¢) disputes relating to the Annual Plan,
including expenses related to satisfying Operating Standards, (d) disputes as to the Performance
Test or changes in the Competitive Set, or (e) other matters as to which this Agreement expressly
provides for dispute resolution by an Expert, shall be resolved in accordance with this Section by
one Expert. Notwithstanding the foregoing, the parties shall have the right to commence litigation
or other Legal Proceedings with respect to any Litigation Claims. The decision of the Expert
shall be final and binding on the parties and shall not be capable of challenge, whether by
arbitration, in court or otherwise, except to the extent of any manifest error in such Expert’s
determination. The costs of the Expert and the proceedings shall be borne as directed by the
Expert unless otherwise provided for herein. In the event the parties are unable to agree on an
Expert or otherwise disagree as to whether the disputed matter qualifies for Expert determination,
either party shall have the right, prior to submitting such matter to an Expert, to initiate the
mediation and arbitration procedures contemplated below.

27.2 Mediation/Arbitration. Except with respect to the matters described in Section 27.1
above, if any claim, dispute or difference of any kind whatsoever (a “Dispute”) shall arise out of
or in connection with or in relation to this Agreement whether in contract, tort, statutory, or
otherwise, and including any questions regarding the existence, scope, validity, breach or
termination of this Agreement, the following procedures shall apply:

(a) The parties shall first attempt to settle such Dispute by participating in at least ten (10)
hours of mediation, which mediation shall be administered by JAMS (or if JAMS no longer exists,
another mutually acceptable alternative dispute resolution provider) (the “ADR Provider”). A
designated individual mediator who is a member in good standing of the ADR Provider will then
be mutually selected by the parties to conduct the mediation; provided that such mediator must
have at least ten (10) years’ experience as a mediator and must not have any conflict of interest
with either party (the “Mediator”). If the parties are unable to agree upon the identity of the
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Mediator within five (5) days after the complaining party has notified the other party that a Dispute
exists, then, subject to the requirements of this Section, the ADR Provider shall select a qualified
Mediator of its choosing who shall act as the Mediator of the Dispute. The mediation will be a
nonbinding conference between the parties conducted in accordance with the applicable rules and
procedures of the ADR Provider. The mediation shall take place in New York, New York. Neither
party may initiate litigation or arbitration proceedings with respect to any Dispute until the
mediation of such Dispute is complete; provided, however, the parties shall have the right to
commence litigation or other Legal Proceedings with respect to any claims solely relating to: (i)
preserving or protecting proprietary information, (ii) emergency or injunctive relief, (iii)
enforcement of the dispute resolution provisions of this Agreement, or (iv) enforcement of the
decision and/or award by any Expert or Arbitrator hereunder (“Litigation Claims”). Any
mediation will be considered complete: (a) if the parties enter into an agreement to resolve the
Dispute; or (b) if the Dispute is not resolved after completion of ten (10) hours of such mediation.
The parties shall share equally in the cost of the mediation.

(b) If any Dispute remains between the parties after the mediation is complete, then the Dispute
shall be submitted to final and binding arbitration pursuant to the procedures set forth in this
Section; provided, however, the parties shall have the right to commence litigation or other Legal
Proceedings with respect to any Litigation Claims. The parties agree that the Arbitrator shall have
the power to order equitable remedies, including specific performance and injunctive relief.

(©) An arbitral tribunal of one arbitrator (the “Arbitrator”) shall be established in conformity
with the Comprehensive Arbitration Rules and Procedures of JAMS or such other rules of a
successor ADR Provider mutually agreed upon by the parties (the “Rules”) in effect at the time
such arbitration is commenced; provided, however, the parties agree that such Arbitrator shall have
not less than ten (10) years’ experience in or for the hospitality industry in the area of expertise on
which the dispute is based (e.g. with respect to operational matters, experience in the management
and operation of hotels of a similar nature as the Hotel or, with respect to financial matters,
experience in the financial or economic evaluation or appraisal of hotels). Each party shall appoint
a person to appoint the Arbitrator within five (5) days of the date of a request to initiate arbitration,
and the two appointed persons will then jointly appoint the Arbitrator (provided that the Arbitrator
shall not be the same person as the Mediator) within ten (10) days thereafter. If the appointed
persons or the Arbitrator is not appointed within the time limits set forth in the preceding sentence,
such person(s) or Arbitrator shall be appointed by the ADR Provider (subject to the hospitality
qualification standards set forth above). In rendering a decision hereunder, the Arbitrator shall
take into account the Operating Standards of the Hotel and other applicable provisions of this
Agreement.

(d) The arbitration, regardless of the amount in dispute, shall be conducted in accordance with
the Rules. Any arbitration shall take place in New York, New York. The Arbitrator shall apply
the substantive law of the State of New York. No party to any Dispute shall be required to join
any other party as a party to the Dispute pursuant to the arbitration provisions set forth in
this ARTICLE 27.

(e) The Arbitrator’s monetary awards may include a requirement that the losing party bear
reasonable attorneys’ fees and costs of the arbitration proceeding, but, in no event shall award
punitive or exemplary damages of any kind. Unless the Arbitrator determines otherwise, each
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party to an arbitration proceeding shall be responsible for all fees and expenses of such party’s
attorneys, witnesses, and other representatives, and one-half of the other fees and expenses of the
Arbitrator, and the other costs of the arbitration shall be allocated to and paid by (a) the party or
parties initiating the respective arbitration proceeding, and (b) the party or parties against whom
the respective arbitration proceeding is brought. The award rendered in any arbitration
commenced hereunder shall be final and binding upon the parties, and each party hereby waives
any claim or appeal whatsoever against it or any defense against its enforcement.

) The obligation to arbitrate under this Section is binding on the parties and their respective
successors and assigns.

Until such time as a final determination of any Dispute is obtained pursuant to this Section
and, notwithstanding any termination of or default under, or alleged termination of or default
under, this Agreement, all parties to this Agreement involved in such Dispute shall remain liable
for, and shall be required to continue to satisfy, their respective obligations under this Agreement.

27.3  Survival. This Section shall survive the expiration or termination of this Agreement.

ARTICLE 28
TERMINATION OF THE LICENSE AGREEMENT

Owner reserves and shall have the right in its sole discretion, at any time and without the
consent or approval of (but with notice to) Operator, to terminate the License Agreement, provided,
however, that Owner shall have no such right in order to establish its own independent operations,
such as an operation without a franchise or license or in its own hotel name.

ARTICLE 29
RELATIONSHIP OF PARTIES

29.1 Owner and Operator acknowledge and agree that in operating the Hotel, entering into
contracts, accepting reservations, and conducting financial transactions for the Hotel, Operator
acts on behalf of and as agent for Owner with respect to the rights and obligations contemplated
by this Agreement and assumes no independent contractual liability nor shall Operator be obligated
to extend its own credit with respect to any obligation incurred in operating the Hotel or performing
its obligations under this Agreement.

29.2  The relationship between the parties hereto shall be that of principal, in the case of Owner,
and agent, in the case of Operator, with respect to the rights and obligations contemplated by this
Agreement. Nothing contained in this Agreement shall constitute, or be construed to constitute or
create, a partnership, joint venture or lease between Owner and Operator with respect to the Hotel.
This Agreement is for the benefit of Owner and Operator and shall not create third-party
beneficiary rights.

29.3 This Agreement shall be interpreted in accordance with general principles of contract
interpretation without regard to the common law principles of agency (except as expressly
provided for in this Agreement), and any liability between the parties shall be based solely on
principles of contract law and the express provisions of this Agreement. To the extent any duties,
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fiduciary or otherwise, that exist or may be implied for any reason whatsoever, including without
limitation those resulting from the relationship between the parties, and including without
limitation all duties of loyalty, good faith, fair dealing, care, full disclosure, or any other duty
deemed to exist under the common law principles of agency or otherwise (collectively, the
“Implied Fiduciary Duties”), are inconsistent with, or would have the effect of modifying,
limiting or restricting the express provisions of this Agreement, the terms of this Agreement shall
prevail.

29.4  For purposes of assessing Operator’s duties and obligations under this Agreement, the
parties acknowledge that the terms and provisions of this Agreement and the duties and obligations
set forth herein are intended to satisfy any fiduciary duties which may exist between the parties.
The parties also hereby unconditionally and irrevocably waive and release any right, power or
privilege either may have to claim or receive from the other party any punitive, exemplary,
statutory, or treble damages or any incidental or consequential damages with respect to any breach
of the Implied Fiduciary Duties. Furthermore, Owner specifically consents to all transactions and
conduct by Operator and its Affiliates described in this Agreement, including those set forth below,
and waives any Implied Fiduciary Duties which Operator may owe to Owner now, or which may
arise in the future, in connection with such transactions or conduct. Owner acknowledges and
agrees that its consent to the transactions and conduct by Operator described in this Agreement,
and its waiver of any Implied Fiduciary Duties otherwise owed by Operator: (a) has been obtained
by Operator in good faith; (b) is made knowingly by Owner based on its adequate informed
judgment as a sophisticated party after seeking the advice of competent and informed counsel; and
(c) arises from Owner’s knowledge and understanding of the specific transactions and actions or
inactions of operators that are normal, customary, and reasonably expected in the hotel industry
generally for this segment of the hotel industry.

The rest of this page is intentionally left blank.
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of
the Effective Date.

OWNER:

WS HAA Owner, LLC a Delaware limited liability
company

Name:
Title:

OPERATOR:

MERRITT HOSPITALITY, LLC, a Delaware limited
liability company

By:
Name:
Title:

Signature Page to Management Agreement



SCHEDULE 1

HOTEL COMPONENTS

1. Total Guest Rooms - approximately 507

2. Meeting Space - approximately 34,000 square feet and 11,000 square feet of pre-
function space across 16 meeting rooms, including the 10,000 square foot grand
ballroom and a 7,200 square foot junior ballroom

3. Food and Beverage Facilities - four (4) food and beverage outlets, which are, as of
the Effective Date, known as Andiamo, Finish Line Sports Bar, Herb N’ Kitchen,
and Magnolia Grill, and in-room dining

4. Other Facilities - indoor and outdoor pools, fitness center, business center, private
club level lounge

5. Parking - valet and paid self-parking

Schedule 1 - Page 1
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EXHIBIT A

DESCRIPTION OF PREMISES

[Attached]

Exhibit A - Page 1
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EXHIBIT B

CENTRALIZED SERVICES

[Attached]

Exhibit B - Page 1
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EXHIBIT C

SAMPLE INCENTIVE FEE CALCULATION

Exhibit C - Page 1
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EXHIBIT D

TRANSITION BUDGET

Exhibit D - Page 1
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WESTERN SURETY COMPANY ® ONE OF AMERICA'S OLDEST BONDING COMPANIES

N

Effective Date: May 14th, 2019

Western Surety Company

LICENSE AND PERMIT BOND

(=]

o0

00000

KNOW ALL PERSONS BY THESE PRESENTS: Bond No. 64642660

DOECee0C00600000CO0000

That we, Merritt Hospitality, LLC dba Hilton Atlanta Airport

g Ty T o
DOO0CO0O000SSOCICIOGEE
St -

| of Atlanta , State of Georgia , as Principal,
‘t and WESTERN SURETY COMPANY, a corporation duly licensed to do surety business in the State of
|

|

Zamdoms :l:::uucn:\:ccc:::ucc:«:\:\::\:’?cu\:n:n::a::E

“this bond: 220 the number of premiums which shall be payable or paid, the Surety's total limit of
i-zbility Qhad not be ¢i:mulative from year to year or period to pericd, and in no event shall the Surety's total
: ;{;lalmb ‘exceed the amount set forth above. Any revision of the bond amount shall not be

OSOEIOE:

Georgia , as Surety, are held and firmly bound unto the

City of Hapeville , State of Georgia , as Obligee, in the penal &l

sum of Five Thousand and 00/100 DOLLARS ($5,000.00 ), ;;

lawful money of the United States, to be paid to the Obligee, for which payment well and truly to be made, TS_i

we bind ourselves and our legal representatives, firmly by these presents. g

THE CONDITION OF THE ABOVE OBLIGATION IS SUCH, That whereas, the Principal has been

licensed Retail Malt Beverage, Wine & Distilled Spirits Consumption on Premises City o E}

i by the Obligee. o

v B

124 NOW THEREFORE, if the Principal shall faithfully perform the duties and in all things comply o

with the laws and ordinances, including all amendments thereto, pertaining to the license or permit ke

j- appiied for, then this obligation to be void, otherwise to remain in full force and effect until o

: ; . . . 5]

E : __May 14th , 2020 unless renewed by Continuation Certificate. 0

£}

T‘ '.

g This bond may be terminated at any time by the Surety upon sending notice in writing, by First Class ;E‘;_

! U.S. Mail, to the Obligee and to the Principal at the address last known to the Surety, and at the expiration i

i“ of tuurty five (35} days from the mailing of said notice, this bond shall ipso facto terminate and the Surety s

e 's‘-hah”r“"“ ULt bé velieved from any liability for any acts or omissions of the Principal subsequent to said g

; Reg ardlers of the number of years this bond shall continue in force, the number of claims made b
%,
i

Dated this Sth_ day of May ., __ 2019

e et entd
S ICOEIEIOG

e
BRSSO
(e

=

Merritt Hosplt@llty, LLC DBA Hilton Atlanta F’
Airport u}

/ ﬁ‘M Prin(;ripal i

Bl géi

WESTE SURET COMPANY |
B

By ;

Paul T. Brﬂlat Vice President i

Form 532-12-2015 é
.

EONDINS COMFANIES =

ONE' ©OF

AMERICA'S OLDEST




Western Surety Company

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That WESTERN SURETY COMPANY, a corporatjon organized and existing under the laws of the State of South Dakota, and
authorized and licensed to do business in the States of Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut,
Delaware, District of Columbia, Florida, Georgia, Hawaii, ldaho, lllinois, Indiana, lowa, Kansas, Kentucky, Louisiana, Maine,
Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey,
New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina,
South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia, Wisconsin, Wyoming, and the United
States of America, does hereby make, constitute and appoint

Paul T. Bruflat of Sioux Falls

State of South Dakota , its regularly elected Vice President
as Attorney-in-Fact, with full power and authority hereby conferred upon him to sign, execute, acknowledge and deliver for and on
its behalf as Surety and as its act and deed, the following bond:

1

One Retail Malt Beveradge, Wine & Distilled Spirits Consumption on Premises City of Hapeville

bond with bond number _ 64642660

for Merritt Hospitality, LILC dba Hilton Atlanta Airport
as Principal in the penalty amount not to exceed: $_5,000.00

Western Surety Company further certifies that the following is a true and exact copy of Section 7 of the by-laws of Western Surety Company
duly adopted and now in force, to-wit:

Section 7. All bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the corporate
name of the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the
Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoint
Attorneys-in-Fact or agents who shall have authority to issue bords, policies, or undertakings in the name of the Company. The corporate seal is
not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The signature of any
su:ch officer and the corporate seal may be printed by facsimile.

in Witness Whereof, the said WESTERN SURETY COMPANY has caused these presents to be executed by its
Vice President with the corporate seal affixed this _ 15th  day of May

201

9

ATTEST WESTE URET COMPANY

F

™ L. Nelson, Assistant Secretary Paul T/Brufiat, Vice President

STATE OF SOUTH DAKOTA |
SS
COUNTY OF MINNEHAHA  §

On this 15th day of May , 2019 , before me, a Notary Public, personzlly appeared

o Paul T. Bruflat and L. Nelson
who, being by me duly sworn, acknowledged that they signed the above Power of Attorney as Vice President

and Assistant Secretary, respectively, of the said WESTERN SURETY COMPANY, and acknowledged said instrument to be the
voluntary act and deed of said Corporation.

L DN

J. MOHR

s

&

5 NOTARY PUBLIC /2o
§@ SOUTH DAKOTASEAL

Fonhunanhhatbhuhahbushas ¢ MY Commission Expires June 28, 2021

GhbhGGs

CUZWM/U

To validate bond authenticity, go to www.cnasurety.com > Owner/Obligee Services > Validate Bond Coverage.

Form F1975-1-2016 '::

Notary Public




\ ACKNOWLEDGMENT OF SURETY
STATE OF SOUTH DAKOTA | _ (Corporate Officer)
COUNTY OF MINNEHAHA

Onthis __ 15th day of May 5 2019 , before me, the undersigned officer,
personally appeared Paul T. Bruflat , who acknowledged himself to be the aforesaid
officer of WESTERN SURETY COMPANY, a corporation, and that he as such officer, being authorized so to do, executed
the foregoing instrument for the purposes therein contained, by signing the name of the corporation by himself as such

officer.
IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

tonnhnnananhaanhhhhhhhhths ¢

s s
§ M. BENT §
8 NOTARY PUBLIC /Z.\¢ .
%'@ SOUTH DAKOTA@% Notary Public — South Dakota
L N N DO 3
My Commission Expires March 2, 2020 ACKNOWLEDGMENT OF PRINCIPAL
A s i (Individual or Partners)
sratsor CO NeCt| C/(_;'\;r Lo
county oF _Frurheld J
7 f’\(’ ﬁ\ = r | G
On this _;{i/ oy dayof o A"L‘V\)/‘ g ; 2”(“ ! , before me personally appeared
o Ny RuZdae ,
known to me to be the individual  described in and who executed the foregoing instrument a knowledged to me
that __he ____ executed the same.
o . 9]
My comanission expires = -
_WL,E‘ T "iﬁ 2 -:('_“, =0l [({&Q{,m § =
/ /" Notary Public

Melanie EW Collier
Notary Public, State of Connecticut

My Commission Expires Sept 30, 2021 |\ X NOWLEDGMENT OF PRINCIPAL

STATE OF " (Corporate Officer)
W 5 » i S S, e s
COUNTYOF f °
Onthis .~ dayof ; , before me personally appeared

>

Vv;'?ho acknowledged himself/herself to be the
of . , a corporation, and that he/she as

such officer being authorized so to do, executed the foregoing instrument for the purposes therein contained by signing
the name of the corporation by himself/herself as such officer.

Niv commission expires

Notary Public

As

BOND
Address

AV 4

Western Surety Company

Name of Applicant

LICENSE AND PERMIT

License or Permit No.

of

State of

Filed
Approved this
day of



Control No. 11028875

STATE OF GEORGIA

Secretary of State
Corporations Division
315 West Tower
#2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE
OF
AUTHORITY

1, Brian P, Kemp, the Secretary of State and the Corporations Commissioner of the
State of Georgia, hereby certify under the seal of my office that

MERRITT HOSPITALITY, LL.C
a Foreign Limited Liability Company

has been duly formed under the laws of Delaware and has filed an apblication meeting
the requirements of Georgia law to transact business as a foreign Limited Liability -
Company in this state.

WHEREFORE, by the authority vested in me as Secretary of State, the above Limited
Liability Company is hereby granted, on 04/08/2011, a certificate of authority to
transact business in the State of Georgia as provided by Title 14 of the Official Code
of Georgia Annotated. Attached hereto is a true and correct copy of said application.

WITNESS my hand and official seal in the City of Atlanta
and the State of Georgia on April 8, 2011

L
L

Brian P, Kemp
Secretary of State




e&ware s

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF'AMENDMENT OF "SMILEZZZZ, LLC",
CHANGING ITS NAME FROM "SMILEZZZZ, LLC" TO "MERRITT HOSPITALITY,

LLC", FILED IN THIS OFFICE ON THE TWELFTH DAY OF FEBRUARY, -A.D.

2004, AT 4:23 O/CLOCK P.M.

Harrlet Smith Windsor, Secratary of State

AUTHENTICATION: 2929713
DATE: 02-13-04

3448162 8100
040101165




P.a3

FEB-12-20084 14:36 . g
FEE-11-2804 17:27 HE[ HOSPITALITY LLC® . .1203 P.02/84

CERTIFICATE OF AMENDMENT
. LoF -
CERTIFICATE, OF FORMATION
SO
SMILEZ222, LLC _
Smilezzzz, LLC (the “LLC") is 8 limited Bability company orguniz‘?d.w}dwtha .

Dalsware Limited Liabllity Conpany Aot, 6 Del, C, §818+101 et geq. (the Act") on .
October 15, 2001, This Cartificate of Amendmont to the Cextificate of Formation of the
LLC, daved as of February 13y, 2004, Is duly executed and filed by the undersigned, as 8

duly avthorized person, for the pusposs of aniending the Cectificate of Formution of the
LLC pursusnt to Section 18-202 of this At :

PIRST, the name of the LLC as set forth an the first Certificate of
Amendmen of the Centifisete of Formation of the LLC {s “Smilezzzz, LLC”

SECOND, the Certificate of Formation of the LLC it hereby amendad 10
reflect that the name of the t.C shall now be "Mexitt Hospleality, LLC."

TN WITNESS WHEREOF, the undessigned hag exosuted this Certificate of
Amendment as of tha date first wyitten above,

David McCasiin,
Authorized Pesson

LiBcszsanna " State of Dalavare
Segratary of State
Diviaion of Corporations
Delivered 04:34 PM 02/12/2004
FILED 04:23 BN 02/12/2004
SRV 040102165 - 3448162 FILE




TIMES JOURNAL, INC.

Printed 05/15/19 13:35 P.O0. BOX 1633 PHONE: 770-428-9411
ROME GA 30161-1633 FAX: 1888

Advertising Payment Receipt

Account number: 200382 Credit Card #: FpRRRRRE 6000

Account name: SARD & LEFF LLC Approval Code: 180878[264451343]
ATLANTA GA 30342 Credit Holder Name:

Phone number: 770-644-0800

Payment number: 184457

Payment date: 05/15/19

Amount: 240.24

Payment description: CREDIT CARD PAYMENTS

Ad Number: 171911 Class Code: A
Ad Taker: jdoll Salesperson: M208
First Words: MERRITT



Legal Advertisement
On Premise Consumption

Applications have been made by Merritt
Hospitality, LLC at 1031 Virginia Avenue,
Atlanta, GA 30354 for the issuance of 2019
Alcohol Beverage On-Premise Consumption
of Beer, Wine and Liquor. WS HAA Owner,
LLC (hotel owner) and Edward M. Walls
(hotel manager).

[0 PROOF O.K. BY: [0 0.K. WITH CORRECTIONS BY:

PLEASE READ CAREFULLY ¢ SUBMIT CORRECTIONS ONLINE

MA-171911 (100%)

ADVERTISER: SARD & LEFF LLC PROOF CREATED AT: 5/16/2019 12:59:37 PM
SALES PERSON: MAM208 NEXT RUN DATE: 05/22/19
SIZE: 2X2 PROOF DUE: 05/22/19 19:00:00

PUBLICATION: MA-SOUTH FULTON




Alcohol License Establishment Planning & Zoning Form

Date: May 28, 2019

Business Name: Merritt Hospitality, LLC DBA Hilton Atlanta Airport (Herb ‘N Kitchen)
Business Address: 1031 Virginia Avenue

Business Owner: Anthony R. Rutledge

Business Owner Address: 530 Main Street North, Southbury, CT 06488

Contact: Mindy L. Thompson, Esq. (Sard & Leff, LLC)
Contact Phone (770) 644-0800 Contact Email: mthompson@sardandleff.com
Building Square Footage: 505,000 SF Square footage of Business Unit: Not provided

Will the establishment provide patio/outdoor dining? No

Number of Parking Spaces Provided: 526




A Community with a Heart

Zoning Compliance
Zoning Classification: C-2, General Commercial. The business is a hotel restaurant which previously had an

approved occupational tax permit in the C-2 district under the prior owner.

Alcoholic Beverage Ordinance Compliance

Sec. 5-3-4. — Standards for approval, denial, renewal, suspension or revocation.
(1) The nature of the neighborhood immediately adjacent to the proposed location, that is, whether

the same is predominantly residential, industrial or business.
Property is located in a commercial district.

Sec. 5-6-3. - On-premises consumption regulations generally.

(2)

(3)

(4)

The following regulations shall apply to licensed on-premises consumption establishments:
(b)No licensee shall advertise or promote in any way, whether within or without the licensed
premises, any of the practices prohibited under this article. (b) No pouring of liquor, malt
beverages, or wine, or any other on-premises alcohol service shall be permitted between the hours
of 12:00 a.m. and 8:00 a.m. for licensed establishments whose property lines abut an area zoned
residential, and 2:00 a.m. and 8 :00 a.m. for all others. Except for bed and breakfasts and hotels, all
patrons shall vacate such licensed establishments whose property lines abut an area zoned
residential no later than 12:45 a.m., and 2:45 a.m. for all others. For purposes of this subsection,
"residential" shall mean any parcel of land designated for use as a single or multifamily dwelling
and duplexes.
There are no residential properties abutting the proposed location.
The proximity of churches, school buildings, school grounds, college campuses, and alcoholic
treatment centers owned and operated by the state or any county or municipal government
therein.
There is no minimum distance required for on-site premises consumption from the nearest
school/school grounds.
Whether the proposed location has adequate off-street parking facilities or other parking
available for its patrons.

Adequate parking exists.
Whether the location would tend to increase and promote traffic congestion and resulting hazards

therefrom.
There is no anticipated increase in traffic or concerns regarding congestion.



Inspection No: |AL 19 - 009
Inspection Date: 5/23/2019 Inspection Report

Inspection Time:

Inspector: Brian Eskew

Inspection and Compliance Orders

Facility: |Herb & Kitchen 1031 Virginia AVE
Address:
Phone: (404) 559-6885
Fax: City: Hapeville
Email: State: GA Postal Code: |30354
Contact: |Mindy Thompson Work:
Email: mthompson@sardandjeff.com Cell: (770) 644-0800

Inspection Type: |Inspection Business License

Violation Code Days to Correct * Violation/Notes Location

Inspection Notes

Approved For Alcohol License

Owner/Representative:

4

A variance procedure is available. Please contact the inspector named for further assistance with this
or any other matter.

* Number of days to correct from date inspected.

Printed Date: 5/23/2019 12:27:30 PM Page 1 of 1



Ph: 404-669-2111
Fax 404-669-2140

700 Doug Davis Drive
Hapeviile, GA 30354

S GEORGIA
pity with a Heart

ishment Inspection Report

” ‘;3 ACwmg J

Police, Code Enforcement, & Traffic Alcohol Esta
pate: May 29, 2019

Business Name: Atlanta Airport Hilton Herb N Kitchen
Address: 1155 Virginia Avenue, Ste F, Atlanta, GA 30054

Exterior Observations:
Condition of Signage: _Satisfactory

Window Signage & Visibility: Satisfactory

Condition of Property: Satlsfactory

Exterior lHlumination: Low Level / Moderate Level High Level

Employee ID Badges: \/ In Compliance Non-Compliant N/A

Interior Observations;

Interior lHlumination: Low Level \/ Moderate Level High Level
| |__Unknown

Cameras: In Compliance Non-Compliant / N/A

Broken Packages: |_In Compliance i Non-Compliant Y L N/A

Traffic Considerations:

Private Property Accidents 0 Notes:

COMPLIANCE: To resolve this issue please N/A from premises within N/A days from
receipt of this notice to be considered for an Alcohol License.

RIGHT TO APPEAL: Appeals are made thru the ARB, City of Hapeville Mayor and Council by
contacting City Hall at 404-669-2100. Non-compliance may result in a Court Citation.

Additional Violations Noted:

History:
Law Enforcement: 33 calls Code Enforcement: | calls

Inspector’s Signature

e = ~ 05/29/18




Administrative Services Department
3468 North Fulton Avenue

Hapeville, GA 30354
Phone: (404) 766-3004
Fax: (404) 669-3302

Alcohol Beverage License Application

Instructions: This application must be typed or printed legibly and executed under oath. Each question must
be fully answered. If space provided is not sufficient to answer the question please use a separate sheet of

paper.
Holding an alcohol beverage license with the City of Hapeville is a privilege.

o New x Amended
Date: 05/22/2019

Mindy L. Thompson, Esq.
Contact Name: Sard & Leff, LLC Phone: (770) 644-0800

Business/Trade Name: Merritt Hospitality, LLC

D/B/A: Hilton Atlanta Airport (In-Room Service)

Email: mthompson@sardandleff.com

Emergency Contact Name: _Edward M. Walls Phone: (678) 425-6091

Business Address: 1031 Virginia Avenue, Atlanta, GA 30354

TYPE OF BUSINESS
O Convenience Store o Specialty Beverage Store
O Grocery Store o Restaurant
= Hotel/Motel o Restaurant under 2,000 Sq. Ft.
1 Package Store o Wholesale
] Manufacturer 0 Other:

TYPE OF LICENSE AND FEES

Retail On-Premise Consumption Wholesale/Manufacturer
] Beer/Wine $3,150.00 [ Beer/Wine $3,150.00 1 Beer/Wine $3,150.00
[J Package $5,000.00 Beer/Wine/Liquor  $5,000.00 O Beer/Wine/Liquor $5,000.00

On-Premise Consumption below
2,000 Sq. Ft.

O Beer $750.00
O Wine $750.00
O Liquor $1600.00

APPLICANT INFORMATION
Please submit a passport photograph of owner(s) with completed application.

Anthony R. Rutledge
Full Name:  on behalf of Merritt Hospitality, LLC Date of Birth: ./1 971
Revised March 2018 1




Current Address: 530 Main Street North, Southbury, CT 06488

Spouse Name: _Valerie T. Rutledge

Address of Applicant (if different for the past 5 years):
N/A

Name and Location of Employers for the last five years: _05/2005 - Present: Merritt Hospitality, LLC - Norwalk, CT

Have you been arrested in the last five years? O Yes X No (If yes, explain)
N/A

Has your spouse been arrested in the last five years? O Yes Kl No (If yes, explain)
N/A

BUSINESS INFORMATION
Type of business entity: O Sole Proprietorship O Partnership O Corporation Other
Limited Liability Company
Has an Occupational Tax Certificate been obtained and paid for said business? O Yes No (If not issued
by the City of Hapeville please include a copy with application.) Applied for.

Federal Tax ID Number: 52-2353526 State Tax ID Number: Applied for

Do you own the property? O Yes X No (If no, please provide name, address, and contact number for the
landlord. A copy of the Lease must be attached to this application.) WS HAA Owner, LLC

Name each person(s) having a financial interest in the Establishment.

Full Name Position Social Security Address % of Interest
Number
Merritt Hospitality, LLC¥ Hotel Management 52-2353526 101 Merritt - 7 Corporate
Company Park, Norwalk, CT 06851
WS HAA Owner, LLC* 100%

Have you or anyone with interest in the establishment ever or do you currently hold an alcohol beverage license
with any other municipality, county, or state? &Kl Yes (0 No

If so, have you or anyone holding interest in the establishment ever been placed on probation or had your
license revoked? O Yes kK1 No (If yes, please explain on separate sheet of paper and attach hereto.)

*At time of closing, scheduled for 06/21/2019

Revised March 2018 2



Provide name, address, Social Security Number, and phone number for each Manager if different from owner.
A passport photograph, Personnel Statement, and Background Check must be submitted for each manager.

Full Name Social Security | Address Phone Number
Number
Edward M. Walls XXX-XX 2605 Shumard Oak Drive, Braselton, GA 30517 (678) 425-6091

BUSINESS SPECIFIC INFORMATION On File.

County Tax Parcel ID Zoning District

Nearest Intersection:

Building Square Footage: Business Square Footage (if not using entire building):

Patio/Outdoor Dining Square Footage (if applicable):

Number of Parking Spaces for business? (Attach site plan showing designated, striped parking and lighting)

If shared parking, detail of how many are dedicated to the business and details of other businesses sharing

parking (addresses).

Hours/days of operation:

Description of adjacent properties (residential/commercial)

If application is for Retail Sale, attach a surveyor’s certificate containing the following information:

B

]

A scale drawing of the building and/or proposed building

The proposed off-street parking facilities available to the building and all outdoor lighting on the
premises

The exact location of the business, including street address, ward, and county tax map number
Current zoning classification of the location

The distance from the business to each of the following: the nearest school, church building, and
the nearest alcoholic treatment center owned and operated by state, county or municipality.

VERIFICATION OF APPLICATION

I hereby make application for an Alcohol Beverage License for the City of Hapeville. I understand that holding
this license is a privilege. I do hereby affirm and swear that the information provided herein is true, complete
and accurate, and I understand that any inaccuracies may be considered just case for invalidation of this
application and any action taken on this application. I understand the City of Hapeville reserves the right to
enforce any and all ordinances regardless of payment of license fee and further that it is my/our responsibility to
conform with said ordinances in full. I hereby acknowledge that all requirements shall be adhered to. I can

Revised March 2018

(U8]



read the English Janguage and I freely and voluntarily have completed this application. I understand that it is a
felony to make aY stfjits or writings to the City of Hapeville pursuant to O.C.G.A. §16-10-20.

/
Signature of Applicant or Agent

Anthony R. Rutledge
Print or Type Name

I certify that  Anthony R. Rutledge (name of applicant) personally appeared before me, and
that he signed his name to the foregoing statements and answers made therein, and under oath, has sworn that
said statements and answers are true.

This % day of L(L’u { , 20 ‘( .
( — Melanie EW Collier
Ll s 420 fim o o oot
Notaly Public/

My commission expires on: (z/:)/r(//[z) f

Revised March 2018



= GEORGIA

Alcoholic Beverage Personnel Statement

For Official Use Only
Type of License: __Beer/Wine/Liquor Business: __Merritt Hospitality, LLC

Address: 1031 Virginia Avenue, Hapeville

Telephone:

Instructions: This personnel statement must be executed under oath or affirmation by every person
having any ownership or profit sharing interest in, or managing any place of business applying for
license from the City of Hapeville, Georgia to sell or deal in alcoholic beverages or liquors. Please
type or print clearly in ink. If not legible, Statement will not be accepted. Each question must be
fully answered. If the space provided is not sufficient, answer the question on a separate sheet and
indicate in the space provided that such separate sheet is attached. A personnel statement,
including two (2) passport-size photographs and two (2) fingerprint cards are required by Questions

35 and 36, for all owners/managers/assistant managers and must be submitted with every license
application.

1. Stephen Mendell - 143 W. Bears Club Drive, Jupiter, FL 33477

Full Name of Applicant ~ Address of Applicant

2, Social Security Number

3. Driver’s License Number
I
4. Date of Birth Place of Birth

-5 8 Bridgeport, CT

5. U.S. Citizen

a. § By Birth

b. () Naturalized
Date, Place and Court
Petition Number
Certificate Number
Derived Parent Certificate Number(s)
Alien Registration Number
Native Country

Date of Port Entry

6. How long have you been a legal resident of Georgia? N/A Years Months




10.

11.

12.

13

14.

15.

Marital Status () Single  ® Married () Widowed () Divorced () Separated

If married, give Spouse’s full name __Ellen Jo Mendell (Breslau)

Physical Description of Applicant Race Caucasin Sex Male Height 5'11"

Weight_160 _ Age 61 Hair Color_Brown _ Eyes__ Hazel

Education and training specific to restaurant/alcohol field.

More than seventeen (17) years of hotel management experience.

Have you ever used or been known by any other name () Yes ® No

List maiden name, names by former marriages, former names changed legally or
otherwise, aliases or nicknames. For each, list the period during which you were
known by this name.__ N/A

Are you a registered voter in the State of Georgia 0 Yes @ No
County registered Number of years registered
N/A

For the last calendar year, did you file and pay any County property tax & Yes () No
Name of County

Fairfield County, CT

For the last calendar year, did you file and pay any City property tax ® Yes () No
Name of City

Westport, CT

personnel statement.doc 2



16.

17,

20.

21.

Employment record for the past ten (10) years (Give most recent experience first, if self-
employed give details) :

From To Employer Occupation Reason for leaving
Duties

(a) 01/2002  Present Merritt Hospitality, LLC ~ Vice President N/A

()
(c)
(@
(e)
®
(8)
(h)

List, with your most recent place of residence first, all of your residences for the past
ten (10) years

Date

From/To Street City State
(a) _01/2017 - Present 143 W. Bears Club Drive Jupiter FL
() 10/2015 - 01/2017 4 Hideaway Lane Westport CT
(c) 01/1998 - 10/2615 30 Riverside Lane Easton CT
@
(e)
Military Service () Yes ® No
List Serial Number ___Branch of Service
Period of Service Date of Discharge

Type of Discharge received

Have you ever been convicted of a felony relating to violence, illegal substances,
gambling, theft or alcohol use, or of a crime opposed to decency and morality, or who
has been convicted of a crime involving violation of the ordinances of the city or any
other city or county relating to the use, sale, taxability or possession of malt
beverages, wine or liquor, or violations of the laws of the state and federal
government pertaining to the manufacture, possession, transportation or sale of
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malt beverages, wine or intoxicating liquors, or the taxability thereof within five (5)
years preceding this application? Yes _ X No

22. Full name of dealer and trade name, if any, submitting application of which this
personnel statement is a part.
Merritt Hospitality, LLC d/b/a Hilton Atlanta Airport

23. Position of applicant in dealer’s business.
Vice President

24. Does applicant have any ownership/profit sharing interest in business? () Yes & No
Describe.

State annual salary of applicant or the estimated annual profit or compensation
derived from this business. $

Salary
25. Do you have any financial interest in any bar, lounge, tavern, restaurant, or other
place of business where alcoholic beverages are sold and consumed on the business

premises? ® Yes 0O No If Yes, explain.
Please see attached Exhibit "A"

26. Do you have any financial interest or are you employed in any wholesale or retail
liquor business other than the business submitting the license application of which
this personnel statement is a part? & Yes ) No If Yes, give names and locations and

amount of interest in each.
Please see attached Exhibit "A" ’

27. Do you have any financial interest or are you employed in any business engaged in
distilling, bottling, rectifying or selling (wholesale, retail or manufacturing) alcoholic
beverages in this State or outside this State which has not otherwise been disclosed

in this statement. () Yes ® No If yes, explain.
N/A

28. Have you ever had any financial interest in an Alcoholic Beverage business which

was denied a liquor permit () Yes ® No If yes, explain.
N/A

29. Has any Alcoholic Beverage business in which you hold or have held any financial
interest or have been employed, ever been cited for any violation for the rules and
regulations of the State Revenue Commissioner relating to the sale and distribution

of distilled spirits. 0 Yes X (No) If yes, explain.
To Applicant's best knowledge, information and belief, Merritt Hospitality, LLC has never been cited in the state of Georgia.

personnel statement.doc 4



City of Hapeville Alcoholic Beverage License Applications of
Merritt Hospitality, LLC d/b/a Hilton Atlanta Airport

1031 Virginia Avenue, Atlanta, GA 30354

EXHIBIT “A”

Georgia Liquor Licenses
Merritt Hospitality, LLC
May 2019

City

Licensee

Property

Agency

License Nbr

GA

Alpharetta

Merritt Hospitality LLC

The Hotel at Avalon
9000 Avalon Bivd.
Alpharetta, GA 30009

Georgia DOR

00E7490, 0087897

GA

Alpharetta

Merritt Hospitality LLC

The Hotel at Avalon
5000 Avzlon Bivd.
Alpharetta, GA 30009

Alpharetta Code Enforcement Office

8573, 9034

GA

Atlanta

Merritt Hospitality LLC

Sheraton Atlanta Hotel
165 Courtiand Strest NE
Atlanta, GA 30303

Georgia DOR

0084599, 0084714, 0084730,
0085573

GA

Atlanta

Merritt Hospitality LLC

Sheraton Atlanta Hotel
165 Courtiand Street NE
Atlanta, GA 30303

Atlanta Police Dept.

177369 A20, A21, A22 A23

GA

Atlanta

Merritt Hospitality LLC

Whitley Buckhead
3434 peachtree Rd. NE
Atianta, GA 30326

Georgia DOR

Q0E7325, 0087802, COET782Z,
0091598, 0067930 (Tobacco)

GA

Atlanta

Merritt Hospitality LLC

whitley Buckhead
3434 peachtree Rd. NE
Atlanta, GA 30326

Atlanta Police Dept.

182036, A20, A22, AlH

GA

Atlanta

Merritt Hospitality LLC

\estin Atianta Perimeter North
7 Concourse Parkway NE
Atlanta, GA 30328

Georgia DOR

0087739, 0037888

GA

Atlanta

Merritt Hospitality LLC

Wwestin Atianta Perimeter North
7 Concourse Parkway NE
Atlanta, GA 30328

City of Sandy Springs

19-58286

GA

Atlanta

Merritt Hospitality LLC

Westin Buckhead Atlanta
3391 peachtree Rd. NE
Atlanta, GA 30326

Georgia DOR

0086266, 0086173,

GA

Atlanta

Merritt Hospitality LLC

westin Buckhead Atlanta
3391 Peachtree Rd. NE
Atianta, GA 30326

Atlanta Police Dept.

179163 AZ0, A34

GA

Braselton

Merritt Hospitality LLC

Chateau Elan
100 Rue Charlemagne
Braselton , GA 30517

Georgia DOR

0089468, OD89303, 0089611,
0089632, 0089484, 0089455

GA

Braselton

Merritt Hospitality LLC

Chateau Elan
100 Rue Charlemagne

Braselton , GA 30517

Braselton

12642, 12644, 12643, 12641,
12645

Merritt Hospitality, LLC and some of its related businesses (collectively, “Merritt”) hold numerous
alcoholic beverage licenses throughout the United States in connection with their various hotel
operations. A complete list of alcoholic beverage licenses held by Merritt will be provided upon
request.



30. Have you ever been denied a bond by a commercial surety company? () Yes ¢ No
If yes, explain.
-N/A

31.  Are you related by blood, marriage or adoption to any persons engaged in any
business handling alcoholic beverages, whiskeys or liquors in the State of Georgia.
() Yes & No

32. Personal References. Give three (3) personal references, not relatives (i.e., former
employers, fellow employees or school teachers who are responsible adults, business

or professional men or women) who have known you well during the past five (5)
years. '

Name
Todd Holson

Residence
97 Silver Spring Road, Wilton, CT 06897

Business Address
97 Silver Spring Road, Wilton, CT 06897

Teleihone Number

Number of Years Known
More than 20 years

Name
Rich Jaffe

Residence
5 Overbrook Lane, Weston, CT 06883

Business Address
N/A

Telephone Number

Number of Years Known
16 years

Name
Steve Samuels

Residence
77 Coley Town Road, Westport, CT 06880

Business Address
N/A

Teleﬁhone Number

Number of Years Known
18 years

33. Attach two (2) passport-size photographs (front view). Write name on back of
photographs and also the name of dealer submitting a license application. Initial
here if such photographs are attached.

ol
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-on two (2) fingerprint cards, which will be furnished by thie City of Hapeville. Initial

34. There must be submitted with this personnel statement t1'zlé§%gerprints of applicant
here that such fingerprint cards are attached. I/

-

NOTE:  Before signing this statement, check all answers and explanations to see that
you have answered all questions fully and correctly. This statement is to be
executed under oath or affirmation and subject to.the penalties of false
swearing and it includes all attached sheets submitted herewith.

Verification

1, Stephen Mendell , applicant, do solemnly swear, subject to
criminal penalties for false swearing, that the statements and answers made by me to the foregoing
questions in this application for a City of Hapeville license as a dealer in alcoholic beverage and
liquors are true, and no false or fraudulent statement or answer is made therein to procure the
granting of such license. I hereby submit for an Alcoholic Beverage Privilege License Personnel
Statement for the City of Hapeville. I do hereby swear or affirm that the information provided
herein is true, complete and accurate, and I understand that any inaccuracies may be considered
just case for invalidation of this statement and any related application and any action taken on this
statement and any related application. I understand the City of Hapeville reserves the right to
enforce any and all ordinances regardless of payment of license fees and further that it is my/our
responsibility to conform to said ordinances in full. I hereby acknowledge that all requirements
shall be adhered to. I can read the English language and I freely and voluntarily have completed
this statement. I understand that it is a felony to make false statements or writings to the City of

Hapeville pursuant to O.C.G.A. § 16-10-20.

Applicant’s Signature
(Full name in ink)

Stephen Mendell

Applicant’s Name
(Print or Type)

I certify that
Stephen Mendell

(the above named applicant)

is personally known to me, and that he signed his name to the foregoing statements and
answers made therein, and, under oath, has sworn that said statements and answers are
true. :

This ;LD day of M(/L/{ , 20 )(/'1

=
g\/’lﬁ"—’—%’/‘///

Notary Public S

Sue Broderick
NOTARY PUBLIF
State of Connectlcut
J My Commission Expires May 31, 2023

=

Seal:
personriel statement.dac




Georgia Bureau of Investigation
Georgia Crime Information Center

Consent Form

I hereby authorize HAPEVILLE POLICE DEPARTMENT to receive any Georgia criminal history record
information pertaining to me which may be in the files of any state or local criminal justice agency in Georgia.

\

Stephen  Mendel H FL
Full Name (print) river's License Number and State

143 W. Bears Club Drive, Jupiter, FL 33477 Merritt Hospitality, LLC

Address Company Name

: ; o —

Sex Race Date of Birth Social Security Number
)
_%/A /Z////// 05/20/2019
Signature vr Date

Purpose Codes Used (check appropriate one)

X Employment (Licensing, Public/Private employment, Firefighter employment Adoptions, Education
employment, and Military Recruitment) (E)

Employment with mentally disabled (M)

Employment with elder care (N)

Employment with children (W)

Criminal Justice Employment (J)

Public Access (GA Felonies Only) (P)

Used by Law Enforcement Only (C) Case Number

Pre-employment or Employment of Police Officers (Z)

Inquiry ran by:
If ran Purpose Code C Officer Signature:




Mr. Stephen Mendell

City of Hapeville Alcoholic Beverage License Applications (Change of Ownership)
Merritt Hospitality, LL.C d/b/a Hilton Atlanta Airport
1031 Virginia Avenue, Atlanta, GA 30354
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MANAGEMENT AGREEMENT

This Management Agreement (the “Agreement”) is made and entered into as of this [__]
day of [ 1, 2019 (the “Effective Date”) by and between WS HAA Owner, LLC, a
Delaware limited liability company] (“Owner”), and MERRITT HOSPITALITY, LLC, a
Delaware limited liability company (“Operator”).

RECITALS:

A. Owner is, or shall become prior to the Commencement Date, the fee owner of the
Premises, which, together with associated improvements, parking areas and personal property, is
presently known as the “Hilton Atlanta Airport Hotel” and is defined herein as the “Hotel”.

B. Operator is engaged in the business of managing and operating hotels.

C. Owner and Operator desire to enter into this Agreement for the management and
operation of the Hotel in accordance with the terms and conditions and subject to the limitations
contained in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
in this Agreement and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Owner and Operator covenant and agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. In this Agreement and any Exhibits, the following terms shall have the
following meanings:

“Accounting Period” shall mean each calendar month during each Fiscal Year.
“Accounting Services” shall have the meaning set forth in Section 10.4.

“Accounting Services Fee” shall mean an annual amount equal to $30,000, payable
monthly as provided in Section 11.3.

“Adjusted GOP” shall mean, for any Fiscal Year, Gross Operating Profit less the sum of:
(1) Management Fees (excluding the Incentive Fee), (ii) Taxes, (iii) Insurance Costs, (iv)
Equipment Lease Costs, (v) the Reserve; and (vi) Owner’s Priority Return.

“ADR Provider” shall have the meaning set forth in Section 27.2(a).

“Affiliate” shall mean any person or entity that directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with another person or entity.
The term “control” (and correlative terms) shall mean the power, whether by contract, equity
ownership or otherwise, to direct the policies or management of a person or entity. A natural
person is related to another natural person if he or she is a spouse, parent, or lineal descendant of
the other person.
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“Agreement” shall have the meaning set forth in the introductory section of this
Agreement.

“Annual Operating Budget” shall mean an annual operating projection for the Hotel
prepared and submitted by Operator to Owner and approved by Owner for each Fiscal Year
pursuant to Section 4.2(a).

“Annual Plan” shall mean an annual business plan for the operation of the Hotel prepared
by Operator and approved by Owner, which shall include the Annual Operating Budget and the
Capital Budget, and any other material included therein by Operator as provided in Section 4.2.

“Arbitrator” shall have the meaning set forth in Section 27.2(c).
“Base Fee” shall have the meaning set forth in ARTICLE 11.

“Building” shall mean, collectively, the buildings (including all roof coverings and exterior
facades and any walkways and bridges) and all structural elements of such buildings, all of which
are a part of the Hotel, together with such elements servicing and/or supporting the Hotel.

“Building Systems” shall mean any mechanical, electrical, plumbing, heating, ventilating,
air conditioning, sanitation, water treatment, sewer treatment and disposal, life safety systems,
vertical transportation systems and other similar operating and monitoring systems and items of
equipment installed in or upon, and affixed to, the Hotel.

“Capital Budget” shall mean a proposed estimate of FF&E Expenditures and Capital
Improvements prepared by Operator and submitted to Owner and approved by Owner for each
Fiscal Year pursuant to Section 4.2(b).

“Capital Improvements” shall mean any expenditures properly categorized under GAAP
as capital in nature, for any alterations, improvements, replacements, and additions to the Building,
the Building Systems or FF&E.

“Centralized Services” shall have the meaning set forth in Section 4.6.

“Centralized Services Charge” shall have the meaning set forth in Section 4.6.

“Claims” shall have the meaning set forth in Section 22.1.

“Commencement Date” shall mean the date on which Operator assumes the management
and operation of the Hotel and all or substantially all of the Hotel is open for business to the general
public.

“Competitive Set” shall mean initially, the following list of hotels: (i) [ 1,
subject to any revisions to such list agreed upon by Owner and Operator from time to time, which
revisions, to the extent applicable, will occur during the Annual Plan process.

“Corporate Personnel” shall mean any of Operator’s executive level personnel holding a
position of Vice President or higher from Operator’s corporate headquarters who perform activities
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at or on behalf of the Hotel in connection with the services provided by Operator under this
Agreement.

“CPI” shall mean the Consumer Price Index for All Urban Consumers, United States City
Average, All Items (1982-84=100), issued by the Bureau of Labor Statistics of the United States
Department of Labor.

“Default Rate” shall mean the lesser of (i) the Prime Rate plus five percent (5%) per annum
or (i1) the highest lawful rate permitted by applicable Legal Requirements from time to time.

“Depository Account” shall have the meaning set forth in Section 9.2.

“Effective Date” shall mean the date of this Agreement as set forth in the introductory
paragraph.

“Equipment Lease Costs” shall mean costs and expenses incurred by Owner in
connection with the leasing or financing of equipment used in the operation and maintenance of
the Hotel.

“Event of Default” shall mean any of the events described in ARTICLE 15, provided that
any condition contained therein for the giving of notice or the lapse of time, or both, has been
satisfied.

“Expert” shall mean an independent, neutral and impartial individual having not less than
ten (10) years of experience in or for the hospitality industry in the area of expertise on which the
dispute is based (e.g. with respect to operational matters, experience in the management and
operation of hotels of a similar nature as the Hotel or, with respect to financial matters, experience
in the financial or economic evaluation or appraisal of hotels) and shall not have any conflict of
interest with either party.

“Fiscal Year” shall mean the fiscal year that ends on the last day of each calendar year.
The first Fiscal Year shall be the period commencing on the Commencement Date and ending on
December 31 of the same calendar year in which the Commencement Date occurs. Except as
otherwise expressly set forth in this Agreement, the words “full Fiscal Year” shall mean any Fiscal
Year containing not fewer than three hundred sixty five (365) days. A partial Fiscal Year after the
end of the last full Fiscal Year and ending with the expiration or earlier termination of the Term
shall constitute a separate Fiscal Year.

“Force Majeure Event” shall mean any one or more of the following events or
circumstances that, alone or in combination, directly or indirectly, materially and adversely affect
the operation of the Hotel: (i) fire, earthquake, hurricane, tornado, flood, storm or other casualty;
(i1) epidemics, quarantine restrictions or other public health restrictions or advisories; (iii)
performance of Capital Improvements reasonably required to maintain the Hotel in accordance
with the Operating Standards which materially and adversely affect the income generating areas
of the Hotel or any other area material to the operation of the Hotel; (iv) strikes, lockouts, or other
labor interruptions generally (as opposed to any such events directed specifically against Operator
or its Affiliates not involving or related to the Hotel); (v) war, rebellion, riots, acts of terrorism, or
other civil unrest or commotion; shortage of critical materials or supplies; (vi) disruption to local,
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national or international transport services; (vii) embargoes, lack of materials, water, power or
telephone transmissions necessary for the operation of the Hotel in accordance with this
Agreement; (viii) action or inaction of governmental authorities having jurisdiction over the Hotel;
or (ix) any other event beyond the reasonable control of Owner or Operator, but in all instances
excluding the financial inability of either party to perform or otherwise meet its obligations.

“Furniture, Fixtures and Equipment” or “FF&E” shall mean all furniture, furnishings,
wall coverings, fixtures, carpeting, rugs, fine arts, paintings, statuary, decorations, and hotel
equipment and systems located at, or used in connection with, the operation of the Premises as a
hotel, including without limitation, major equipment and systems required for the operation of
kitchens, bars, laundry and dry cleaning facilities, office equipment, dining room wagons, major
material handling equipment, major cleaning and engineering equipment, telephone systems,
computerized accounting and vehicles (including the costs associated with the purchase,
installation and delivery thereof) together with all replacements therefor and additions thereto, but
in all events excluding Operating Equipment and Supplies.

“FF&E Expenditures” shall mean any expenditures pertaining to FF&E and not
constituting Capital Improvements.

“GAAP” shall mean those conventions, rules, procedures and practices, consistently
applied, affecting all aspects of recording and reporting financial transactions which are generally
accepted by major independent accounting firms in the United States. Any financial or accounting
terms not otherwise defined herein shall be construed and applied according to GAAP.

“GOP Test” shall have the meaning set forth in Section 17.2.

“Gross Operating Profit” or “GOP” shall mean the amount by which Gross Revenues of
the Hotel exceed Operating Expenses of the Hotel.

“Gross Revenues” shall mean all revenues and receipts of every kind derived from the
Hotel and all departments and parts thereof, as finally determined on an accrual basis in accordance
with the Uniform System of Accounts, including, but not limited to, revenues and income (both
cash and credit transactions) before commissions and discounts for prompt or cash payments, from
(a) the rental of rooms and lobby space; (b) exhibit or sales space of any kind, including without
limitation, charges for reservations, deposits and cancellation fees not refunded to guests; (c)
income from vending machines, health club membership fees, wholesale and retail sales of
merchandise, service fees and charges; (d) business interruption insurance claims in respect of the
Hotel, () condemnation awards for temporary use of the Hotel; (f) license, lease and concession
fees and rentals or other management income received by Owner (but not including the gross
receipts of any licensees, lessees and concessionaires); (g) food and beverages sales, and (h) other
sales of every kind conducted by, through or under Operator in connection with the Hotel. Gross
Revenues shall not include (i) federal, state and municipal excise, sales and use taxes or similar
impositions collected directly from patrons or guests or included as part of the sales price of any
goods or services; (ii) proceeds arising from the sale or other disposition of property described in
Section 1231 of the Internal Revenue Code or of capital assets; (iii) proceeds from condemnation
and payments received on account of insurance policies (other than the proceeds from business
interruption insurance and from condemnation awards for temporary use of the Hotel when
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received); (iv) proceeds from claims for damages suffered by Operator or Owner, unless in
recompense for a lost revenue item; (v) interest earned on the Reserve; or on any funds in the
Operating Accounts; (vi) gratuities, including tips and service charges which are paid to the Hotel
Employees by third parties; (vii) gross receipts received by licensees, lessees and concessionaires
at the Hotel; (viii) proceeds from any sale, financing or refinancing of the Hotel or any interest
therein; and (ix) any funds supplied by Owner to the reserve or to provide Working Capital, or
which otherwise is defined as Owner’s Invested Capital or Owner’s Additional Invested Capital.

“Guest Data” shall mean all guest profiles, contact information, histories, preferences, and
other information obtained in the ordinary course of business from guests of the Hotel during such
guests’ stay at the Hotel, or during such guests’ use of the facilities associated with the Hotel.

“Hotel” shall have the meaning set forth in Recital A of this Agreement, as further
described on Schedule 1 attached hereto.

“Hotel Employees” shall mean all individuals performing services in the name of the Hotel
at the Hotel, in connection with the Hotel’s business, whether employees of Operator or its
Affiliate, but in any event, excluding the Corporate Personnel and any other personnel employed
by Operator to perform services on a non-exclusive basis at other System Hotels.

“Hotel Executive Staff Member” shall mean each of the general manager, controller,
director of revenue management, director of sales/marketing and director of food and beverage at
the Hotel from time to time (or such equivalent position), to the extent such positions exist at the
Hotel.

“Implied Fiduciary Duties” shall have the meaning set forth in Section 11.1(b).
“Incentive Fee” shall have the meaning set forth in Section 11.1(b).

“Indemnified Party” shall mean any party entitled to indemnification pursuant to
ARTICLE 22.

“Indemnifying Party” shall mean any party required to indemnify an Indemnified Party
pursuant to ARTICLE 22.

“Insurance Costs” shall mean all insurance premiums or other costs paid for any insurance
policies (including business interruption insurance) maintained by or on behalf of Owner with
respect to the Hotel.

“Inventories” shall mean “Inventories of Supplies” as defined in the Uniform System of
Accounts, such as soap, toilet paper, stationery, writing pens, food and beverage inventories, paper
products, menus, expendable office and kitchen supplies, fuel, supplies and items similar to any
of the foregoing.

“Legal Proceedings” shall mean all complaints, counterclaims or cross-claims filed in a
court of competent jurisdiction, any notice of any claim of violation of any legal requirement by
any governmental agency or authority, or any summons or other legal process, in each instance by
or against the Hotel or by or against Owner, or Operator in connection with the Hotel.
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“Legal Requirements” shall mean (a) all laws, ordinances, statutes, regulations and orders
relating to the Hotel and the Premises now or hereafter in effect, including but not limited to,
environmental laws and (b) all terms, conditions, requirements and provisions of (i) all Permits;
(i1) all leases; and (iii) all liens, restrictive covenants and encumbrances affecting the Hotel or the
Premises or any part thereof.

“Lender” shall mean the holder of any Mortgage.

“License Agreement” shall mean the applicable franchise or license agreement issued to
Owner by Hilton Franchise Holding LLC (or any successor thereto); should for any reason the
License Agreement as above defined terminate or cease to exist, then the term “License
Agreement” shall thereafter mean the franchise or license agreement from time to time entered
into by Owner with respect to the branding and operation of the Hotel.

“Licensor” shall mean the “Franchisor” under the License Agreement.
“Litigation Claims” shall have the meaning set forth in Section 27.2(a).

“Major Renovations” shall mean a contemporaneously made set or series of alterations,
additions and/or improvements to the Hotel or any material renovation, remodeling or refurbishing
of the Hotel (or any portion thereof) implemented by Owner or required under a so-called
“property improvement plan” imposed under a License Agreement, which customarily would be
managed by a third party project manager, but which shall not include any routine Repairs and
Maintenance with respect to Capital Improvements or FF&E.

“Management Fee” shall mean collectively the Base Fee and Incentive Fee, all as set forth
in ARTICLE 11 hereof.

“Measurement Year” shall have the meaning set forth in Section 17.2(a).
“Mediator” shall have the meaning set forth in Section 27.2(a).

“Mortgage’ shall mean, collectively, each of the documents evidencing or securing current
or future indebtedness on the Hotel in favor of any Lender.

“Multi-Property Programs” shall have the meaning set forth in Section 4.7.
“Notice” shall have the meaning set forth in ARTICLE 19.

“Notice of Proposed Sale” shall have the meaning set forth in Section 21.2.
“OFAC” shall have the meaning set forth in Section ARTICLE 25(d).

“Operating Account” shall mean an account or accounts, bearing the name of the Hotel
and owned by Owner, established by Operator in a federally insured bank or trust company
selected by Owner.
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“Operating Equipment and Supplies” shall mean supply items which constitute
“Operating Equipment and Supplies” under the Uniform System of Accounts, all miscellaneous
serving equipment, linen, towels, uniforms, silver, glassware, china and similar items.

“Operating Expenses” shall mean all those ordinary and necessary expenses incurred in
the operation of the Hotel determined in accordance with GAAP and the Uniform System of
Accounts.

“Operating Standards” shall mean the operation of the Hotel in a first class manner in
accordance with (i) the requirements under the applicable License Agreement; (ii) this Agreement;
(i11) Legal Requirements; and (iv) the standards, policies and programs in effect from time to time
that Operator reasonably determines are applicable to the operation, maintenance and repair of
comparable hotels within the System Hotels.

“Operator” shall have the meaning set forth in the introductory section of this Agreement.
“Operator Indemnified Parties” shall have the meaning set forth in Section 22.2.
“Operator Rebates” shall have the meaning set forth in Section 4.7.

“Operator’s Grossly Negligent or Willful Acts” shall mean any gross negligence, willful
misconduct, or fraud committed by Operator or the Corporate Personnel in the performance of
Operator’s duties under this Agreement. The acts or omissions (including gross negligence, willful
misconduct or fraudulent acts or omissions) of the Hotel Employees (excluding the general
manager and the controller) shall not be imputed to Operator or to the Corporate Personnel, or be
deemed to constitute Operator’s Grossly Negligent or Willful Acts, unless such acts or omissions
resulted directly from the gross negligence, willful misconduct or fraudulent acts of Operator, the
Corporate Personnel, the general manager and/or the controller in directing the Hotel Employees.

“Owner” shall have the meaning set forth in the introductory section of this Agreement.
“Owner Indemnified Parties” shall have the meaning set forth in Section 22.2.

“Owner’s Additional Invested Capital” shall mean any additional amounts advanced by
Owner for Working Capital and for Capital Improvements in excess of the Reserve, calculated on
a cumulative basis.

“Owner’s Annual Plan Objections” shall have the meaning set forth in Section 4.2.

“Owner’s Invested Capital” shall mean an amount equal to the purchase price paid by
Owner for the Hotel, plus Owner’s due diligence and related costs (including closing costs) in
connection with Owner’s acquisition of the Hotel, and Working Capital, subject to an adjustment
by Owner by written notice to Operator within sixty (60) days of the closing of the acquisition of
the Hotel.

“Owner’s Priority Return” shall mean an amount equal to a nine and one half percent

(9.5%) unlevered cash on cash return of: (i) Owner’s Invested Capital; and (ii) Owner’s Additional
Invested Capital.
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“Performance Test” shall have the meaning set forth in Section 17.2.

“Permits” shall mean all governmental or quasi-governmental licenses and permits,
including but not limited to any certificate of occupancy, business licenses and liquor licenses.

“Premises” shall mean the land on which the Hotel is located, which land is described in
Exhibit A attached hereto.

“Prime Rate” shall mean the rate per annum announced, designated or published from

time to time by JP Morgan Chase Bank N.A. as its “prime”, “reference” or “base” rate of interest
for commercial loans.

“Privileged Information” shall have the meaning set forth in Section 23.16.
“Prohibited Persons” shall have the meaning set forth in Section ARTICLE 25(d).

“Reimbursable Expenses” shall mean all reasonable travel, lodging, entertainment,
telephone, facsimile, postage, courier, delivery, employee training and other expenses reasonably
incurred by Operator in accordance with the standard policies for expenses reasonably incurred by
Operator on its own behalf and which are directly related to its performance of this Agreement,
but in no event will Reimbursable Expenses include or duplicate expenses for Operator’s overhead
or Centralized Services.

“Repairs and Maintenance” shall have the meaning set forth in Section 8.1.

“Reserve” shall mean an account maintained as a reserve for FF&E Expenditures and
Capital Improvements.

“Revenue Data Publication” shall mean Smith’s STR Report, a monthly publication
distributed by STR, Inc., or an alternative source, reasonably satisfactory to both parties, of data
regarding the average daily rate, occupancy and RevPAR of hotels in the general area of the Hotel,
including, without limitation, the Competitive Set.

“Revenue Per Available Room” or “RevPAR” shall mean for any Fiscal Year the number
derived by dividing (i) net room revenue (in accordance with the Uniform System of Accounts),
by (ii) the number of available guest rooms in the Hotel.

“RevPAR Test” shall have the meaning set forth in Section 17.2.
“Rules” shall have the meaning set forth in Section 27.2(c).

“Sale of the Hotel” shall mean any voluntary sale, assignment, transfer or other
disposition, for value or otherwise, of the fee simple title to the site and/or all or substantially all
of the assets comprising the Hotel other than through foreclosure or deed in lieu of foreclosure or
other similar procedure of financing permitted by this Agreement. For purposes of this Agreement,
a Sale of the Hotel shall also include: (i) a lease (or sublease) of all or substantially all of the Hotel
or site; or (ii) any sale, assignment, transfer or other disposition, for value or otherwise, voluntary
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or involuntary, in a single transaction or a series of related transactions, of the controlling interest
in Owner.

“Sale Termination Notice” shall have the meaning set forth in Section 17.1.
“State” shall mean the State in which the Hotel is located or other as designated.

“System Hotels” shall mean all or substantially all hotels operated by Operator or its
Affiliates from time to time within the United States

“Taxes” shall mean all real and personal property taxes and other governmental
impositions. Notwithstanding the foregoing, the term “Taxes” as used in this Agreement shall
specifically exclude (a) all sales, use, excise, and hotel occupancy taxes collected directly from
patrons and guests or as part of the sales price of any goods, services or displays and paid over to
federal, state or municipal governments, (b) all income, franchise and municipal licenses or similar
taxes of Owner or Operator or their respective Affiliates, and (c) any and all utility consumption
Ccosts.

“Term” shall have the meaning set forth in Section 3.1.
“Termination Fee” shall mean an amount determined as follows:

(a) From and after the Commencement Date until the end of the thirty-sixth (36th) full
calendar month following the Commencement Date, an amount equal to (I) the product of (A)
thirty-six (36) minus the number of full calendar months for which the Base Fee has been paid to
Operator since the Commencement Date, multiplied by (B) the quotient of (i) the Base Fee payable
for the twelve (12) full calendar months immediately preceding the date of a termination of this
Agreement, divided by (ii) twelve (12). If at the time of termination of this Agreement the Base
Fee shall have been payable for less than twelve (12) full calendar months, then the Termination
Fee shall equal the product of (X) thirty-six (36) minus the number of full calendar months for
which the Base Fee has been paid to Operator since the Commencement Date, multiplied by (Y)
the quotient of (i) the Base Fee paid for each full calendar month following the Commencement
Date plus the Base Fee payable under Operator’s proforma for each additional month up to and
including the twelfth (12" full calendar month following the Commencement Date, divided by
(ii) twelve (12).

(b) From and after the end of the thirty-sixth (36th) full calendar month following the
Commencement Date, an amount equal to zero.

“Threshold Adjustment Event” shall mean the occurrence of a Force Majeure Event, a
material casualty or condemnation of all or any portion of the Hotel, Capital Improvements that
result in displacement of rooms or amenities for in excess of a total of [___] room nights in any
calendar month or negatively impact the average daily rate of a Hotel, an adjustment to the
Competitive Set, including any rebranding occurring at one or more of the Competitive Set hotels,
or an Owner Event of Default.

“Transfer” any assignment of this Agreement, transfer of any direct or indirect ownership
interest in Owner, or Sale of the Hotel.

111025559\V-2



“Transition Budget” shall have the meaning set forth in Section 11.3.

“Uniform System of Accounts” shall mean the Uniform System of Accounts for the
Lodging Industry, 11th Revised Edition, 2014, as published by the Hotel Association of New York
City, Inc. or any later edition thereof.

“WARN Act” shall have the meaning set forth in Section 18.1.

“Working Capital” shall mean and refer to the funds which are reasonably necessary for
the day-to-day operation of the Hotel’s business, including, without limitation, amounts sufficient
for the maintenance of petty cash funds, operating bank accounts, receivables, payrolls, prepaid
expenses, advance deposits, funds required to maintain Inventories, amounts due to/or from
Operator and/or Owner less accounts payable and accrued current liabilities, and all other costs
and expenses incurred in connection with the Hotel pursuant to this Agreement and the
performance by Operator of its obligations under this Agreement.

1.2 Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine or neuter gender, shall include all genders; the singular shall include the
plural, and the plural shall include the singular. The titles of Articles, Sections and Subsections
in this Agreement are for convenience only, and neither limit nor amplify the provisions of this
Agreement, and all references in this Agreement to Articles, Sections, Subsections, paragraphs,
clauses, sub-clauses or exhibits shall refer to the corresponding Article, Section, Subsection,
paragraph, clause or sub-clause of, or exhibit attached to, this Agreement, unless specific
reference is made to the articles, sections or other subdivisions of, or exhibits to, another
document or instrument.

1.3 Exhibits. All exhibits and schedules and other attachments attached hereto are by this
reference made a part of this Agreement.

ARTICLE 2
ENGAGEMENT OF OPERATOR

2.1 Engagement and Duties of Operator. Owner hereby engages and appoints Operator,
pursuant to the terms of this Agreement, to operate and manage the Hotel, and Operator hereby
agrees and contracts to operate, manage and supervise the Hotel pursuant to the terms of this
Agreement and the Operating Standards (including the then-applicable Annual Plan). Subject to
the terms of this Agreement, Hotel operations shall be under the exclusive supervision and control
of Operator, which, except as otherwise specifically provided in this Agreement, shall be
responsible for the proper and efficient operation, maintenance and repair of the Hotel in
accordance with the terms of this Agreement. Except as specifically set forth in this Agreement,
Operator shall have full discretion and control respecting matters relating to management and
operation of the Hotel, including, without limitation, charges for rooms and commercial space,
credit policies, food and beverage services, other Hotel services, employment policies, granting
of concessions or leasing of space within the Hotel, receipt, holding and disbursement of funds,
maintenance of bank accounts, procurement of Inventories, supplies and services, promotion and
publicity, retain and direct legal counsel for the Hotel in the name of and as agent for Owner with
respect to any matter regarding the operation of the Hotel; and, in general, all activities necessary
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for operation of the Hotel. Operator shall devote its knowledge, experience and efforts to operate
and manage the Hotel pursuant to this Agreement and in accordance with the Operating
Standards.

Notwithstanding the foregoing grant of authority to Operator, Owner’s prior written approval (not
to be unreasonably delayed, conditioned or withheld (except as otherwise provided in Section 4.3
with respect to subparagraph (d))) shall be required for the following:

(a) the execution of (and provide Owner with a true and complete copy of) any contract (i)
requiring total annual payments in excess of $25,000, as adjusted for increases in CPI every Fiscal
Year after the initial Fiscal Year, or (ii) which has a term in excess of one (1) year (unless such
agreement is terminable by Owner or Operator upon not more than thirty (30) days’ notice without
fee or penalty);

(b) with respect to claims asserted against Owner and/or the Hotel, for any matter for which
aggregate legal fees, liabilities and/or out of pocket settlement amounts are anticipated to exceed
$50,000; provided, however, Operator shall have the right to control the defense, including
settlement, of any Legal Proceeding involving claims which are covered by Operator procured
insurance programs (so long as Owner shall have no liability with respect to such claims, including
any obligation to indemnify Operator under this Agreement);

(©) tenant leases of any space at the Premises (including rooftop leases) other than as provided
in the Annual Plan (and which shall not include ordinary guest room and banquet space
operations); and

(d) the negotiation and execution of any union, collective bargaining or similar agreements
affecting the Hotel.

ARTICLE 3
TERM

3.1 Term. The operating term shall commence on the Effective Date and expire on the tenth
(10th) anniversary of the Commencement Date (the “Term”), unless sooner terminated pursuant
to the terms of this Agreement. In the event the Commencement Date does not occur by
September 30, 2019, then either party shall have the option, in its sole and absolute discretion and
without penalty or liability, to terminate this Agreement by delivery of written notice to the other
party. If either party exercises its termination right in accordance with this Section 3.1, then all
sums then due and payable to Operator and its Affiliates under this Agreement for the period of
time prior to the date of termination shall be immediately due and payable. Owner and Operator
shall confirm the Commencement Date in writing within ten (10) days after the Commencement
Date occurs upon request of either party.

ARTICLE 4
USE AND OPERATION OF THE HOTEL

4.1 Hotel Employees.
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(a) Operator shall have the sole right, as Operator reasonably deems appropriate for the proper
operation, maintenance and security of the Hotel, to: (i) select, appoint, hire, promote, direct,
supervise, train and discharge all Hotel Employees; and (ii) establish and maintain all policies
relating to the employment of the Hotel Employees. Operator shall use commercially reasonable
efforts and exercise reasonable care to select qualified and competent employees. Operator shall
use commercially reasonable efforts to cause Operator’s employment practices to comply with all
Legal Requirements. All Hotel Employees shall be solely employees of Operator; provided,
however, all of the costs, expenses and liabilities associated with the Hotel Employees shall be
Operating Expenses, and shall include, by way of example and not limitation, all costs and
expenses (including, without limitation, all employment and benefit related expenses incurred by
Operator with respect to the Hotel Employees), such as severance pay, unemployment
compensation and health insurance and related costs (i.e., in order to comply with COBRA-type
regulations) as a result of the termination of Hotel Employees. Notwithstanding anything to the
contrary contained herein, Owner shall have the right to interview and approve each individual
selected by Operator to hold a position as a Hotel Executive Staff Member prior to his or her
appointment, which approval shall not be unreasonably withheld or delayed. Prior to appointing
an individual to a Hotel Executive Staff Member position, Operator shall provide Owner with a
written summary of such individual’s professional experience and qualifications and shall offer
Owner the opportunity to interview the candidate at the Hotel or another mutually acceptable
location. Owner will forego its right to interview any such individual if Owner or its authorized
representative is unwilling or unable to participate in the interview within ten (10) days following
Operator’s offer. Owner shall be deemed to have approved the appointment of any such individual
unless Owner delivers notice of its disapproval of such appointment within ten (10) days after
Operator’s offer to Owner to interview the candidate. Owner acknowledges that it may not reject
more than three (3) qualified candidates proposed by Operator for any Hotel Executive Staff
Member position. Owner further acknowledges that, notwithstanding Owner’s right to interview
and approve the hiring of each individual to hold a position as a Hotel Executive Staff Member,
Operator shall have sole discretion to remove or replace any such individual (with such
replacement subject to the approval rights set forth herein) (provided Operator shall not relocate
the general manager or director of sales to any other System Hotel without the prior consent of
Owner within thirty-six (36) months of such individual’s hire).

(b) Operator may, from time to time, assign one or more of its corporate employees to the staff
of the Hotel on a full-time, part-time or temporary basis, and the pro-rata share of the costs, expense
and liabilities of such corporate employee of Operator shall be fairly and equitably allocated as an
Operating Expense of the Hotel.

(©) Operator may elect to use the services of its Affiliates in fulfilling its obligations under this
Agreement. If an Affiliate of Operator performs services Operator is required to provide, Operator
shall be ultimately responsible to Owner, and Owner shall not pay more for the Affiliate’s services
and expenses than Operator would have been entitled to receive under this Agreement had
Operator performed the services. If an Affiliate of Operator provides goods to the Hotel, such
goods shall be supplied at prices and on terms at least as favorable to the Hotel as generally
available in the relevant market.

(d) Any Hotel Employees who are not then represented by a collective bargaining
representative shall be entitled to participate in the incentive programs, profit sharing and/or other
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employee retirement, disability, health, welfare or other benefit plan or plans then made available
by Operator to similarly situated employees of other System Hotels, in accordance with their
respective terms. Operator will have the right to charge the Hotel with its allocable share of the
cost of any such plan or plans and any contributions to be made thereunder provided that such
charges and contributions shall be determined by Operator in good faith on a fair and equitable
basis with respect to charges and contributions imposed for the same or similar plans at other hotels
then managed by Operator, subject to Legal Requirements, and to the extent set forth in the Annual
Operating Budget. Operator’s rights under this Subsection (d) shall be subject to the condition
that Operator shall not put into effect any amendment to any existing plan, or adopt any additional
plan, which is not imposed upon all other similarly situated System Hotels.

(e) During the Term of this Agreement and for a period of twelve (12) months following
termination, Owner shall not, and shall use reasonable efforts to ensure that its Affiliates do not,
hire, solicit for hire, make any referrals for employment, retain as a consultant, or use the services
of, any person who is employed at the Hotel as a Hotel Executive Staff Member and any Corporate
Personnel, and Owner shall use reasonable efforts to prevent any other company (and any Affiliate
of such other company) working on behalf of Owner or its Affiliates (including, without limitation,
companies that operate or manage hotels for Owner or its Affiliates) from hiring, retaining as a
consultant or using the services of any such person. The foregoing shall not prohibit Owner, any
Owner Affiliate or any other company working on behalf of Owner or its Affiliates from hiring,
retaining as a consultant or using the services of any such person to the extent such person is
responding to a general advertisement or other solicitation of employment not specifically directed
towards any Hotel Executive Staff Member or Corporate Personnel. The provisions of this section
shall survive expiration or termination of this Agreement.

4.2 Annual Plan. [Operator shall use the existing Fiscal Year 2019 budget prepared by the
existing Hotel manager as a guide to operate the Hotel pending delivery of Operator’s Fiscal Year
2019 Annual Plan. On or before the date that is ninety (90) days following the Commencement
Date, Operator shall submit to Owner an Annual Plan (“Annual Plan”) for the remaining portion
of the 2019 Fiscal Year and Owner either shall accept the initial Annual Plan submitted to Owner
as provided above or shall submit to Operator a detailed list of Owner’s objections or questions
to the Annual Plan. Owner and Operator shall meet and discuss Owner’s Annual Plan objections
and shall coordinate expeditiously and in good faith to agree upon an Annual Plan for the 2019
Fiscal Year. On or before November Ist of each year following the Commencement Date,
Operator shall submit to Owner an Annual Plan for the next Fiscal Year and on or before
December 1st of each year following the Commencement Date, Owner either shall accept the
Annual Plan submitted to Owner as provided above or shall submit to Operator a detailed list of
Owner’s objections or questions to the Annual Plan (“Owner’s Annual Plan Objections”).
Within seven (7) days after Operator’s receipt of Owner’s Annual Plan Objections, Owner and
Operator shall agree upon a date to meet and discuss Owner’s Annual Plan Objections with the
goal of agreeing upon an Annual Plan for the subject Fiscal Year. In the event Owner objects to
the Annual Plan or any specific items expense in the Annual Plan and Owner and Operator are
unable to reach agreement thereon as provided above prior to commencement of the Fiscal Year
in question, pending such agreement, the Annual Plan or the specific item or items of expense
(not revenue) in question shall be suspended and replaced for such period of disagreement by an
amount equal to the actual Operating Expenses for the immediately preceding Fiscal Year subject
to an adjustment equal to the percentage increase in the CPI over the last twelve (12) month period
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immediately preceding the start of the Fiscal Year in question. Notwithstanding anything to the
contrary contained herein, Owner shall not have the right to withhold its approval with respect to
the following aspects of the Annual Plan: (i) employee wages, compensation, and benefit
programs to the extent applied on a system-wide basis to the other hotels managed by Operator,
taking into account fluctuation for local market conditions; (ii) the Centralized Services Charge,
and (iii) costs over which Operator has no reasonable control, including, without limitation, taxes,
insurance, utility rates, payments due under Mortgages and Legal Requirements.

(a) The proposed Annual Operating Budget shall incorporate Operator’s good faith reasonable
estimates of the items of revenue and expense contained therein and shall contain the proposed
budget for operations for the succeeding Fiscal Year. When approved by Owner, the proposed
Annual Operating Budget shall become the approved Annual Operating Budget. Any revisions,
substitutions or additions to the Annual Operating Budget must be approved by Owner in writing.

(b) The Capital Budget shall contain the proposed budget for FF&E Expenditures from the
Reserve and the budget for Capital Improvements for the succeeding Fiscal Year. Operator shall
submit good faith reasonable estimates for Capital Improvements and for FF&E Expenditures for
such succeeding Fiscal Year. When approved by Owner, the proposed Capital Budget shall
become the approved Capital Budget. Approval of the Capital Budget constitutes an authorization
for Operator to expend money for Capital Improvements and for FF&E as provided in the Capital
Budget, unless Owner’s approval thereof specifically requires Operator to obtain additional
approvals prior to commencing such work. Any revisions, substitutions or additions to the
approved Capital Budget must be approved by Owner in writing.

(©) Operator shall use commercially reasonable efforts to operate the Hotel in accordance with
the approved Annual Plan. The parties acknowledge that: (i) the approved Annual Plan is an
estimate only; (ii) unforeseen circumstances during the course of the applicable Fiscal Year may
make adherence to the approved Annual Plan impracticable or impossible; and (ii1) Operator shall
be entitled to depart therefrom due to causes of the foregoing nature. Operator may (w) incur
variable expenses directly attributable to occupancy or revenues above forecasted levels; (x) pay
all taxes, utilities, insurance premiums and charges provided for in contracts and leases entered
into pursuant to this Agreement that are not within Operator’s ability to control; (y) make any
expenditures reasonably required on an emergency basis to avoid or mitigate damage to the Hotel
or injury to persons or property, provided that Operator notify Owner as promptly as reasonably
possible; and (z) make any expenditures necessary to comply with, or to cure or prevent any
violation of any Mortgage and Legal Requirements. In addition to, and without limiting the
foregoing, Operator shall be permitted, in its discretion and without the approval of Owner, to
deviate from the approved Annual Operating Budget as follows: by up to ten percent (10%) of the
approved department expense line item, or by up to five percent (5%) of the aggregate total
expenditures in the approved Annual Operating Budget. If Operator determines that circumstances
will result in material changes between actual results and the approved Annual Plan during the
course of the Fiscal Year, Operator shall, within thirty (30) days of such determination, notify
Owner, which shall include a reforecast of revenues and expenses through the remainder of the
Fiscal Year. Unless otherwise specified, all references to the Annual Plan in this Agreement shall
be deemed to refer to the Annual Plan approved by Owner, subject to Operator’s right to depart
therefrom pursuant to this Section 4.2(c).
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4.3 Labor Relations. Operator may negotiate with any union lawfully entitled to represent
the Hotel Employees and may execute collective bargaining agreements or labor contracts
resulting therefrom that have been approved by Owner in Owner’s sole and absolute discretion,
as provided in Section 2.1(d). Owner shall have the right to have one or more representatives
attend and participate in all such negotiations.

4.4  Liquor License. Operator shall obtain all alcoholic beverage licenses either in its name
or its designee and shall maintain the alcoholic beverage licenses in good standing and effect, free
of all liens (with the exception of any lien granted to Owner herein) and in compliance with the
conditions imposed upon such alcoholic beverage licenses by any alcoholic beverage control
commission or other governmental authority or agency, pursuant to the License Agreement.
Operator further covenants and agrees that upon termination of this Agreement, whether upon its
expiration or at any sooner termination thereof, it shall execute any documentation and perform
any other acts which may be reasonably necessary or appropriate to effect the transfer or issuance
of an alcoholic beverage license to the subsequent owner or Operator of the Hotel, provided that
Operator shall not incur liability or cost in connection with such transfer or issuance. Owner
covenants and agrees to pay any and all costs (including reasonable attorney’s fees) incurred by
Operator or its designee in effecting the transfer or obtaining such licenses and such covenant and
agreement shall survive the expiration or termination of this Agreement.

4.5  Notice of Violations. Operator shall promptly notify Owner in writing of any written
notice received from any regulatory or governmental body regarding an actual or perceived
violation of any Legal Requirements.

4.6 Centralized Services. To the extent not otherwise provided by Licensor pursuant to the
terms and conditions of the License Agreement, Operator may provide or cause its affiliated
companies to provide for the Hotel the benefit of certain reservation systems, centralized
accounting services, IT services, purchasing services, revenue management services, training,
satisfaction surveys, and/or other centralized services as may be made available generally to
similar properties managed by Operator from time to time (individually and collectively, the
“Centralized Services”). The cost of all Centralized Services (“Centralized Services Charge”)
shall be (a) set forth in the applicable Annual Operating Budget, (b) allocated to the Hotel on an
equitable basis with all other hotels utilizing the Centralized Services of Operator or its Affiliates,
(c) reimbursed to Operator on a cost reimbursement basis and without mark-up or profit to
Operator, and (d) shall not exceed the costs which Owner otherwise would have incurred if such
services otherwise were provided on-site at the Hotel, which costs may include, without
limitation, salaries (including payroll taxes and employee benefits) of employees and officers of
Operator and its Affiliates engaged in the provision of the Centralized Services, costs of all
equipment employed in the provision of such Centralized Services, and a reasonable charge for
the development costs of Operator or its Affiliates. The Centralized Services currently provided
by Operator, along with the Centralized Services Charge as of the Effective Date, are described
in Exhibit B attached hereto. The Centralized Services and the Centralized Services Charge shall
be subject to change from time to time, subject to clauses (a)-(d) above.

4.7 Multi-Property Programs. Owner acknowledges and agrees that, subject to the
applicable Annual Operating Budget, Operator may, in Operator’s reasonable discretion, enter
into certain purchasing, maintenance, service or other contracts with respect to the operation of
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the Hotel and other hotels operated by Operator (collectively, “Multi-Property Programs”)
pursuant to which Operator or its Affiliates may receive rebates, discounts, cash or other
incentives, administration fees, concessions, profit participations, stock or stock options,
investment rights or similar payments or economic considerations (collectively, “Operator
Rebates™) from the vendors or suppliers of goods or services provided under such Multi-Property
Programs. When taking bids or issuing purchase orders, Operator shall secure for, and shall credit
to, Owner any Operator Rebates (less Operator’s expenses related thereto) in connection with
such purchase. Operator shall promptly remit to Owner’s benefit in the Operating Account the
value of all Operator Rebates (less Operator’s expenses related thereto) received by Operator or
any of its affiliates in connection with any purchases described herein.

ARTICLE 5
USE OF NAME

5.1 Name. During the Term of this Agreement, the Hotel shall at all times be known and
designated by the name set forth in the applicable License Agreement or by such other name as
from time to time may be approved by Owner. Operator shall make or cause to be made any
fictitious name filings or disclosures required by the laws of the State with respect to the use of
such name for or in connection with the Hotel.

ARTICLE 6
ADVERTISING

Subject to the provisions of the License Agreement, Operator shall arrange and contract
for all advertising, which Operator may reasonably deem necessary, in accordance with Section
4.2, for the operation of the Hotel. So long as the License Agreement may be in effect, Operator
generally shall advertise the Hotel under the name required by the License Agreement for the
Hotel.

ARTICLE 7
RESERVE FOR FF&E

7.1 Reserve for Replacement of FF&E. The Reserve shall be funded pursuant to Section
7.2, and Operator shall be authorized to use amounts in the Reserve to pay for the cost of FF&E
Expenditures and Capital Improvements.

7.2 Transfers to Reserve for FF&E. Commencing on the Commencement Date and
continuing thereafter during the remainder of the Term, Operator shall deposit monthly into the
Reserve for FF&E and Capital Improvements an amount equal to the amounts required by Lender
and/or by Licensor; provided that in no event will the amounts to be deposited monthly into the
Reserve be less than an amount equal to four percent (4%) of Gross Revenues throughout the
Term.

7.3 Annual Adjustment. At the end of each Fiscal Year and following receipt by Operator
of the annual accounting referred to in ARTICLE 10, an adjustment will be made if necessary
and if available, so that the appropriate amount shall have been deposited in the Reserve for such
Fiscal Year.
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7.4  Maintenance of Reserve. The proceeds from the sale of FF&E no longer needed for the
operation of the Hotel shall be deposited in the Reserve, but not credited against the obligation to
deposit cash in such fund for the then current Fiscal Year. All interest earned or accrued on
amounts invested from the Reserve shall be added to the Reserve (but shall not be credited against
Owner’s obligations to fund the Reserve), and shall not constitute Gross Revenues or be included
therein.

7.5 Accumulation of Reserve and Additional Cost of FF&E and Capital Improvements.
Owner and Operator acknowledge and agree that portions of the Reserve may, from time to time
in accordance with the then-current Annual Plan, be used for more significant expenditures than
could be reserved for in a single year. Accordingly, at the end of each Fiscal Year, any amounts
remaining in the Reserve shall be carried forward to the next Fiscal Year, and shall be in addition
to the amount to be reserved in the next Fiscal Year. In the event at any time there are insufficient
funds in the Reserve for any Fiscal Year to pay the cost of FF&E Expenditures in accordance
with the Annual Plan, then Owner will, within thirty (30) days after request therefor by Operator,
provide the additional funds to Operator to pay for such excess.

ARTICLE 8
REPAIRS AND MAINTENANCE AND CAPITAL IMPROVEMENTS

8.1 Repairs and Maintenance. Operator shall, from time to time, make such expenditures
from the Reserve (or, to the extent insufficient, from funds otherwise provided by Owner) for (a)
FF&E Expenditures and (b) repairs and maintenance of HVAC, mechanical and electrical
systems, exterior and interior repainting; resurfacing building walls and floors; resurfacing
parking areas; replacing folding walls; and miscellaneous similar expenditures (collectively,
“Repairs and Maintenance”) as required by the License Agreement, any Mortgage, Legal
Requirements, Annual Plan and otherwise in the condition required by this Agreement. Except
in the event of an emergency, Force Majeure Event or otherwise under circumstances in which it
would be unreasonable to seek to obtain prior approval (and provided that Operator shall notify
Owner of any such expenditure within a reasonable time given the nature and scope of the
emergency), all expenditures for the foregoing shall be as provided in the Annual Plan. If any
such Repairs and Maintenance shall be made necessary by any condition against the occurrence
of which Owner has received the guaranty or warranty of the builder of the Hotel or of any
supplier of labor or materials for the Hotel or of any supplier of labor or materials for the
construction of the Hotel, then Operator shall, at Owner’s direction, invoke said guarantees or
warranties in Owner’s or Operator’s name and Owner shall cooperate in all reasonable respects
with Operator in the enforcement thereof.

8.2 Capital Improvements. Owner shall, from time to time, at its sole expense (which may
include funds deposited in the Reserve), make such Capital Improvements in or to the Hotel as
Owner shall determine are necessary to comply with the Operating Standards. If Capital
Improvements shall be required at any time during the Term by the terms of the License
Agreement, to maintain the Hotel in accordance with the Operating Standards or Legal
Requirements, or because Operator and Owner jointly agree upon the desirability thereof, then in
such event all such Capital Improvements shall be made with as little hindrance to the operation
of the Hotel as reasonably possible. Notwithstanding the foregoing, as long as the Hotel can
continue to operate without interruption, Owner shall have the right to contest the need for any
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such Capital Improvements required by any Legal Requirements and may postpone compliance
therewith, if so permitted by law and if such postponement will not expose Operator to any civil
or criminal liability. All recommendations by Operator of Capital Improvements shall be
submitted in conjunction with the Capital Budget for the Fiscal Year described in Section 4.2(b).
In the event that Owner elects to perform Major Renovations to the Hotel, Owner may request
Operator to oversee the performance of the Major Renovations, in which case the parties shall
enter into an agreement for project management services in a form and on such terms and
conditions (including the amount of any project management fees) mutually acceptable to both
parties.

8.3 Liens. Owner and Operator shall cooperate and use all commercially reasonable efforts
to prevent any liens from being filed against the Hotel that arise from any maintenance, changes,
repairs, alterations, improvements, renewals or replacements in or to the Hotel.

8.4  Notice of Force Majeure Event. In the event of any occurrence constituting a Force
Majeure Event, Operator shall promptly notify Owner of such occurrence and shall keep Owner
informed as to the extent and impact thereof on the Hotel.

ARTICLE 9
WORKING CAPITAL AND OPERATING ACCOUNT: DISTRIBUTION OF EXCESS
CASH

9.1 Working Capital. Owner shall provide initial Working Capital in an amount equal to
$1,000 per guest room at the Hotel. Owner shall at all times cause sufficient Working Capital to
be on hand in the Operating Account. In no event shall Owner permit the Working Capital in the
Operating Accounts to be less than an amount equal to the estimated monthly operating expenses
of the Hotel for the ensuing sixty (60) day period, as reflected in the then current Annual
Operating Budget. From time to time, upon fifteen (15) days prior written notice from Operator
that such funds are required, Owner shall furnish to Operator funds that Operator deems
reasonably necessary to assure that the Hotel shall have adequate Working Capital as herein
provided.

9.2 Depository Account. All monies received by Operator in the operation of the Hotel shall
be received in trust by Operator for the benefit of Owner and shall be deposited in a “Depository
Account” in Owner’s name, with certain of Owner’s employees as authorized signatories, in a
bank or trust company selected by Owner. Such monies shall not be commingled with other funds
belonging to Operator and shall be swept on a daily basis into the Operating Account.

9.3  Operating Account. Owner and Operator shall also establish an Operating Account for
paying the Hotel’s expenses permitted herein to be charged to the Hotel and/or Owner. The
Operating Account shall be in Owner’s name, with Operator’s employees as the authorized
signatories, in a bank or trust company selected by Owner. Operator shall pay all Operating
Expenses of the Hotel and amounts owed Operator and its Affiliates hereunder (including the
Management Fee and Centralized Services Charges) out of the Operating Account. Checks drawn
on the Operating Account or other documents of withdrawal from such accounts shall be signed
by a designated representative of Operator approved by Owner. The Operating Account shall
provide that, upon Owner’s written direction, Operator and its representatives may be removed
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as authorized signatories of such account but only upon termination of this Agreement. Owner
shall make arrangements to deposit from the Depository Account into the Operating Account on
a daily basis any money which is required to cover payments from the Operating Account
permitted herein, including any payments for capital expenditures permitted herein. If Owner fails
to do so and such failure continues for three (3) business days after notice from Operator, such
failure shall be deemed an Owner Event of Default and Owner shall indemnify and hold Operator
harmless from any loss or expense Operator might incur as a result of such deposit not having
been made, and Operator may exercise its right to terminate pursuant to Section 15.2. All risk of
loss with respect to funds in the Operating Account shall be borne by Owner.

9.4  Distribution of Excess Cash. Within twenty-five (25) days of the close of each
Accounting Period, Operator shall distribute to Owner all sums remaining in the Operating
Account in excess of the then Working Capital requirements of the Hotel determined in
accordance with Section 9.1 of this Agreement.

9.5 Lender Requirements. The provisions of this ARTICLE 9 shall be subject to the
requirements of any Lender. Operator will cooperate with all cash management and other similar
requirements reasonably imposed by any Lender, provided such cash management or other
requirements acknowledge that so long as Operator is managing the Hotel, Operator shall
continue to receive payment of Management Fees, Reimbursable Expenses and payroll expenses
as contemplated herein.

ARTICLE 10
BOOKS, RECORDS AND STATEMENTS

10.1 Books and Records. Operator shall keep full and adequate books of account and other
records reflecting the results of operation of the Hotel in accordance with the Uniform System of
Accounts and GAAP. The books of account and all other records relating to or reflecting the
operation of the Hotel shall be kept either at the Hotel or at Operator’s corporate offices and shall
be available to Owner and its representatives and its auditors or accountants, at all reasonable
times for examination, audit, inspection and transcription at Owner’s sole cost and expense. All
of such books and records pertaining to the Hotel shall be the property of Owner. Upon any
termination of this Agreement, all of such books and records forthwith shall be turned over to
Owner at a location designated by Owner so as to insure the orderly continuance of the operation
of the Hotel, but such books and records shall thereafter be available to Operator at all reasonable
times for inspection, audit, examination and transcription for a period of three (3) years. In
addition to the Hotel’s books and records, Operator shall maintain Guest Data in accordance with
its privacy policy and the License Agreement; provided, however, Owner and Operator shall
jointly own all Guest Data, and each may use such Guest Data in any commercially reasonable
manner that: (a) does not violate the terms of this Agreement, (b) during the Term of this
Agreement, does not interfere with and/or is not detrimental to the operation or financial
performance of the Hotel, and (c) does not violate any Legal Requirements applicable to the use
of Guest Data.

10.2  Financial Reports.
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(a) Operator shall deliver to Owner within twenty (20) days following the close of each
Accounting Period a monthly profit and loss statement reflecting a comparison of periodic and
year-to-date actual revenues and expenses with the Annual Operating Budget as well as a periodic
and year-to-date comparison of such actual revenues and expenses with those of the prior Fiscal
Year.

(b) Within seventy-five (75) days after the end of each Fiscal Year, Operator shall deliver to
Owner an annual accounting, showing the results of operation of the Hotel during the Fiscal Year
and a computation of Gross Revenues, Operating Expenses, and Gross Operating Profit, if any,
and any other information necessary to make the computations required hereby or which may be
requested by Owner, all for such Fiscal Year. The annual accounting for any Fiscal Year shall be
controlling over the interim accountings for such Fiscal Year.

(©) Operator shall prepare and deliver any additional reports or information as Owner is
required to provide under the License Agreement.

10.3  Audits by Owner. Owner shall have the right to audit, conducted either by Owner’s
internal personnel or by a third party auditor retained by Owner, at its expense and not as an
Operating Expense of the Hotel (except as provided below), all items of expense and revenue
under this Agreement including, but not limited to, Gross Revenues, Operating Expenses,
depreciation, the Management Fee and the Reserve. Operator shall cooperate and assist with such
audit. In the event that an audit reflects an underpayment to Owner or Operator or an overpayment
to Operator or Owner, Operator shall correct same by a corrective payment to Owner or Operator,
as appropriate, within ten (10) days following notice of the audit results to Operator, subject to
Owner’s and Operator’s right to challenge the audit results in accordance with the provisions of
ARTICLE 27 of this Agreement. In the event any audit establishes that Operator has overstated
or understated Gross Revenues or Operating Expenses by more than five percent (5%), the costs
of such audit shall be paid for by Operator (and shall not be an Operating Expense of the Hotel).

10.4  Accounting Services. Subject to the provision of sufficient input, review, approval and
signoff by Owner, during the Term, Operator (or its Affiliate) shall render certain accounting
services to and on behalf of Owner, which shall include:

(a) separate from the Hotel books and records, the maintenance of Owner’s corporate books
of account, including without limitation capital accounting (to be performed under Operator’s
capitalization policy) and check cutting services with respect to Owner’s FF&E account for the
payment of FF&E Expenditures;

(b) the provision of financial reporting services, utilizing Operator’s standard reports, which
shall be delivered within the reporting deadlines required by Lender, but in no event less than
twenty (20) days monthly, forty five (45) days quarterly and ninety (90) days annually;

(©) the making of all of Owner’s required payments with respect to (i) any Mortgage (on behalf
of Owner in satisfaction of Owner’s obligations under Section 23.5), (ii) Taxes (as set forth in
Section 13.1) and (iii) Insurance Costs (as set forth in Section 12.1);

(d) if applicable, the processing of Lender requisitions from the Reserve;
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(e) coordination of deliverables for Lender reporting requirements;

) cooperation with an independent accounting firm approved in Owner’s sole discretion in
connection with securitization vehicle reporting deadlines and audit procedures under Regulation
AB; and

(2) other related services as mutually agreed by Owner and Operator from time to time
(collectively, the “Accounting Services”).

In consideration for its provision of the Accounting Services hereunder, Operator shall receive the
Accounting Services Fee, which amount shall be payable pursuant to Section Error! Reference
source not found., and which reflects Operator’s cost reimbursement only, without mark-up or
profit to Operator. In the event the scope of the Accounting Services is materially increased
(including through use of reports other than Operator’s standard forms), the Accounting Services
Fee may be increased as mutually determined by the parties. Owner may elect at any time to
terminate the Accounting Services by delivery of seventy five (75) days’ prior written notice to
Operator, in which event the date of termination of the Accounting Services will be the last day of
the calendar quarter following the month in which Operator receives Owner’s written notice of
termination, and the Accounting Services Fee shall cease to be due from and after the date of such
termination.

ARTICLE 11
MANAGEMENT FEES AND OTHER PAYMENTS

11.1 Management Fee. For each Fiscal Year or portion thereof, Operator shall receive, by a
distribution made by Operator out of the Operating Account at the end of each Accounting Period,
subject to delivery of the monthly reports described in Section 10.2(a) (except with respect to the
Incentive Fee, which, if due, shall be paid at the end of each calendar quarter upon the submission
of the reports described in Section 10.2(b) with respect to such calendar quarter) in respect of its
management services hereunder, a management fee calculated as follows (collectively, the
“Management Fee”):

(a) a base fee (the “Base Fee”) in an amount equal to two and one half percent (2.5%) of Gross
Revenues in respect of any applicable period; plus

(b) an incentive fee (the “Incentive Fee”) in an amount equal to fifteen percent (15%) of
Adjusted GOP for such Fiscal Year. A sample calculation of the Incentive Fee is attached hereto
as Exhibit C.

(©) Notwithstanding the forgoing, the aggregate Management Fee payable in any given Fiscal
Year shall not exceed four percent (4%) of Gross Revenues for such Fiscal Year.

11.2 Payment of Management Fee. The Incentive Fee shall be computed separately for each
Fiscal Year and shall not be accumulated from Fiscal Year to Fiscal Year. The Incentive Fee
shall be prorated for any partial Fiscal Year (provided that in the event this Agreement is
terminated due to an Event of Default by Operator, no Incentive Fee shall be payable with respect
to the Fiscal Year in which such termination occurs). The Incentive Fee shall be adjusted, if
necessary, within sixty (60) days after receipt by Owner of the annual accounting for such Fiscal

21

111025559\V-2



Year or receipt by Operator of Owner’s documentation supporting the calculation of Owner’s
Priority Return. Upon request by Operator, Owner shall provide sufficient evidence and back up
documentation to support Owner’s calculation of Owner’s Priority Return, including without
limitation sufficient evidence and back up documentation to allow Operator to properly verify
Owner’s Invested Capital and Owner’s Additional Invested Capital. Owner or Operator shall be
entitled to audit the determination and calculation of the Management Fee. In the event that an
audit reflects an underpayment or overpayment of the Management Fee to Operator, Operator
shall correct same by a corrective payment to Owner or Operator, as appropriate, within ten (10)
days following notice of the results of such audit to the other party, subject to Owner’s and
Operator’s right to challenge the audit results in accordance with the provisions of ARTICLE 27
of this Agreement. The calculation and payment of the Incentive Fee shall survive the termination
of this Agreement.

11.3  Other Payments. Operator shall receive, by a distribution made by Operator out of the
Operating Account at the end of each Accounting Period, the Centralized Services Charges and
Accounting Services Fee for each Accounting Period concurrently with the payment of the Base
Fee at the end of each Accounting Period. Operator shall also receive reimbursement from Owner
for those reasonable out of pocket costs actually incurred by Operator which are or were directly
and exclusively related to transitional management services provided by Operator prior to the
Commencement Date, as outlined in the Transition Budget attached hereto as Exhibit D (the
“Transition Budget”). Additionally, Operator shall, in accordance with the Annual Plan, be
entitled to reimburse itself directly from the Operating Account for all Reimbursable Expenses
incurred by it in connection with the performance of this Agreement. If requested by Owner,
Operator shall provide a statement showing in reasonable detail the nature and amount of such
expenses, together with supporting documentation reasonably requested by Owner.

11.4 Treatment of Proceeds of Business Interruption Insurance and Condemnation
Awards. In the event of a casualty or condemnation for temporary use resulting in the payment
of business interruption insurance (with respect to such casualty) or a condemnation award (with
respect to such condemnation for temporary use), the amount of such proceeds shall be considered
a part of Gross Revenues for the purpose of computing Operator’s Management Fee, unless such
Management Fees are paid directly to Operator by way of receipt of business interruption
proceeds.

ARTICLE 12
INSURANCE

12.1 Insurance Requirements. Owner shall retain the right, upon written notice to Operator,
to procure and maintain, as an Operating Expense of the Hotel, the policies required in subsections
(a), (b), (), (d), (e), (f), (g) or (1) of this Section 12.1 given, however, that such policies shall be
placed with responsible and properly authorized companies, meet the minimum requirements as
contained in this ARTICLE 12, the coverage provisions provided shall apply to Operator’s benefit
as provided in this Agreement, and with respect to subsection (1) of this Section 12.1, if there is a
deficiency in the coverage of the Cyber Liability Insurance policy procured or maintained by
Owner, Operator shall have the right to elect to procure Cyber Liability Insurance coverage
addressing any such deficiency, as an Operating Expense of the Hotel. Operator will procure and
maintain, as an Operating Expense of the Hotel, the policy required in subsection (h) of this
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Section 12.1 with a responsible and properly authorized company that meets the minimum
standards contained in this ARTICLE 12. Operator will procure and maintain, at Operator’s sole
cost and not as an Operating Expense of the Hotel, the policies required in subsections (i), (j) and
(k) of this Section 12.1 with responsible and properly authorized companies that meet the
minimum standards contained in this ARTICLE 12; provided, however, Operator shall only be
responsible for the payment of the premiums for such policies as procured by Operator, and any
deductibles payable in connection with any claim or loss, any losses suffered under such policies,
or any other claims, costs or expenses associated with such policies, shall be borne by Owner.
Notwithstanding Operator’s agreement to pay the cost of the premiums associated with the
policies required in subsections (i), (j) and (k), in the event Owner elects to modify the deductibles
under such policies or otherwise adjust coverage under such policies and such modifications result
in an increase in premium, Owner shall be responsible for any increase in premium associated
with such modification. All policies evidencing such insurance in this ARTICLE 12 shall name
both Owner and Operator as named or additional insureds as their interests may appear, and may,
at Owner’s election, name any mortgagee, lien holder or other security interest holder of all or
any part of the Hotel as an additional insured thereunder, as its interest may appear. The party
which procures the insurance required under subsections (d) and (e) of this Section 12.1 will
procure such coverage on a primary and non-contributory basis to the other party.

(a) An “all risk” policy (including, at Owner’s option, Difference in Conditions coverage
which shall include earthquake, windstorm and flood) insuring all real and personal property, in
an amount Owner and Operator shall mutually deem advisable.

(b) Insurance on the Hotel against loss or damage from an accident to and/or caused by boilers,
heating apparatus, pressure vessels, pressure pipes, electrical or air conditioning equipment, in an
amount as Owner shall deem advisable.

(©) Business interruption and extra expense insurance, on a loss sustained basis, against the
perils enumerated in subsections (a) and (b) above, including Operator’s Management Fees and
the Centralized Services Charges as provided under this Agreement.

(d) Commercial General Liability Insurance, including coverage for bodily injury (including
coverage for death, mental anguish), full liquor liability, inn keepers legal liability (this coverage
can be provided through a 3™ party crime policy upon Owner consent), personal injury and
advertising liability including premises-operations, independent contractors’ protective, products-
completed operations, broad form property damage (including coverage for explosion, collapse
and underground hazards), and including cross liability and severability of interests, blanket
contractual liability for liability and claims occurring upon, in on or about the Hotel and, without
exclusion for assault, battery or sexual molestation. Coverage shall be extended to include liability
arising out of spas, treatments, massages as applicable, with the following minimum limits:

(i) $1,000,000 Each Occurrence;

(i1) $2,000,000 General Aggregate;

(1i1)$1,000,000 Personal and Advertising Injury; and
(iv)$2,000,000 Products-Completed Operations Aggregate.
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Such policy shall provide coverage on a on a per occurrence basis and be endorsed to have the
General Aggregate apply on a per location/ per project basis. The Contractual Liability Insurance
shall include coverage sufficient to meet the indemnity obligations in this Agreement.

(e) Umbrella/Excess Liability Insurance on a follow form basis with a per occurrence and
annual aggregate limit of $100,000,000 per location / project. Coverage shall be excess of
Commercial General Liability Insurance, Auto Liability and Employers Liability with such
coverage being concurrent with and not more restrictive than underlying insurance.

® Comprehensive Automobile Liability Insurance, including coverage for owned, non-
owned, leased and hired autos, in the minimum amount of $1,000,000 combined single limit for
Bodily Injury and Property Damage for automobiles used in the performance of Operator’s
obligations hereunder.

(2) Such additional insurance as may be required by any mortgagee or lessor of the Hotel or
any part thereof, together with insurance against such other risks as Owner deems necessary and
that is now, or hereafter is, customary to insure against in the operation of similar properties,
considering the nature of the business and the geographic and climatic nature of the Hotel’s
location.

(h) Worker’s Compensation coverage with statutory limits and employer’s liability with limits
not less $1,000,000 and similar insurance as may be required by law or as Operator shall deem
advisable.

(1) Employment Practices Liability Insurance in amounts not less than $2,000,000 covering
employee harassment, discrimination, retaliation, wrongful termination. Such policy shall contain
an endorsement to provide for coverage relating to claims from third parties, with coverage
including but not limited to third party discrimination.

) Fidelity or Crime insurance in such reasonable amounts as Owner and Operator shall deem
advisable but not less than $1,000,000, which policy shall specify that any loss involving funds of
Owner shall be payable to both Operator and Owner with Owner as primary loss payee. A
contracting services endorsement or other endorsement to provide for coverage of employees of
Operator taking money or property of Owner or guests shall be attached to said policy.

k) Professional Liability (Errors and Omissions) Insurance in amount not less than $2,000,000
covering the management, marketing, and hospitality services provided on behalf of the Hotel by
Corporate Personnel.

1)) Cyber Liability Insurance with limits of not less than $2,000,000 each claim and
$2,000,000 general aggregate covering liabilities for financial loss resulting or arising from
website media content liability, breaches of security, and damage, destruction or theft of data. If
Operator shall have access to personally identifiable information, such insurance shall also cover
liabilities for the failure to prevent unauthorized access to data containing such information
including violations of privacy laws and regulations. Furthermore, the insurance shall cover data
breach expenses, including but not limited to consumer notification, computer forensic
investigations, public relations and crisis management firm fees, credit file or identity monitoring
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or remediation services. The coverage shall be written on a claims made and reported basis.
Operator’s insurance shall be primary and required to respond to and pay prior to any other
available coverage of Owner.

Owner and Operator may agree for Operator to procure and maintain the policies required in
subsections (a), (b), (c), (d), (e), (f) or (g) of this Section 12.1, as an Operating Expense to the
Hotel, on Owner’s behalf and upon Owner’s approval. Operator shall cause each contractor
employed at the Hotel to maintain insurance coverages equivalent to those standard in the industry
but in no event less than the primary Commercial General Liability Insurance and Worker’s
Compensation limits required above. Operator shall cause each contractor to include the same
additional insured requirements and certificates of insurance as noted above for Operator.

12.2  General Insurance Requirements.

(a) Certificates of insurance, containing all conditions applying to the Hotel, shall be delivered
to Owner or Operator, as applicable, upon renewal of all policies of insurance that must be
maintained under the terms of this Agreement. All policies shall contain an endorsement providing
a thirty (30) day written notice of cancellation, material change, or non-renewal to Owner and
Operator.

(b) Each policy of insurance shall provide that the carrier shall have no right of subrogation
against either party hereto, their agents or employees by separate endorsement.

(©) No deductible or self-insured retention required by Operator hereunder shall exceed
$25,000 unless written consent is provided by Owner; provided, however, that:

(1) those policies associated with Sections 12.1(h) or (k) shall be excluded;

(i) with respect to the policy associated with Section 12.1(j), the deductible or self-
insured retention required by Operator hereunder shall not exceed $50,000 unless
written consent is provided by Owner;

(i11) with respect to the policy associated with Section 12.1(1), the deductible or self-
insured retention required by Operator hereunder shall not exceed $150,000 unless
written consent is provided by Owner;

(iv) with respect to the policy associated with Section 12.1(i), the deductible or self-
insured retention required by Operator hereunder shall not exceed $250,000 unless
written consent is provided by Owner; and

(v) 1in the event Owner elects to modify the deductibles of those policies associated with
Section 12.1(i), (j), or (1), or otherwise adjust the coverage under such policies, and
such modifications or adjustments result in an increase in the premium, Owner shall
be responsible for any increase in the premium associated with such modification or
adjustment.
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(d) All insurance shall be written with companies approved by Owner, licensed in the state in
which the Hotel is located and having a Best’s Rating of not less than A-XI, unless otherwise
approved by Owner.

(e) At Owner’s request, Operator shall provide information pertaining to Operator’s policies
and procedures governing claims, emergency preparedness, and loss prevention. This is to include
regular reports on claim and insurance litigation activity at the Hotel.

(f) Any insurance required to be provided pursuant to this ARTICLE 12 may be provided
under policies of blanket insurance which cover other properties and activities of Owner or
Operator, as applicable. The cost of any blanket coverage shall be equitably prorated among the
properties and activities covered, provided that the portion of such cost allocated to the Hotel shall
be no greater than if the same insurance coverage were written separately. Upon request, any such
proration by Owner or Operator of blanket coverage shall be subject to the reasonable approval of
the other party.

(2) The parties acknowledge that, as of the Effective Date, Operator will not provide the
policies required in Sections 12.1(a), (b) and/or (c) within Operator’s shared master property
insurance program; provided, however, that Owner may elect to have Operator provide such
insurance at any time during the Term, in which case the provisions of this Section 12.2(g) shall
apply. If at any time during the Term, Owner elects to have Operator provide the policies required
in Sections 12.1(a), (b) and/or (c) within Operator’s shared master property insurance program,
certain coverage limits will be shared with other properties owned and/or managed by Affiliates
of Operator. Owner agrees that if there is a loss at the Hotel that results in a reduction of the
amount of insurance coverage with respect to other properties covered by such master property
insurance program, all costs of reinstating the full amount of coverage with respect to such other
properties to the coverage that was available for such other properties under such master property
insurance program immediately prior to such loss at the Hotel shall be borne by Owner as an
expense of the Hotel. Conversely, if there is a loss at another property covered by such master
insurance program that results in a reduction of the amount of insurance coverage with respect to
the Hotel, all costs of reinstating the full amount of coverage with respect to the Hotel shall not be
borne by Owner as an expense of the Hotel, but shall be borne by Operator or the owner of the
applicable property that suffered such loss. The obligations of Owner and/or Operator pursuant to
this Section 12.2(g) shall survive (i) the expiration or termination of this Agreement or termination
of similar agreements, if any, related to Operator’s affiliated properties on the shared program; and
(1) any election of Owner or Operator to remove the Hotel from the master insurance program
and/or the removal of any of Operator’s affiliated properties from the shared master insurance
program. Owner and Operator agree to use commercially reasonable efforts in reinstating the
coverage limits to the amount of coverage available immediately prior to such loss; provided,
however, Owner and Operator shall be required, at a minimum, to reinstate the amounts of
coverage necessary to comply with the requirements of any third party mortgagee or franchisor of
the properties covered by the master insurance program. Notwithstanding the foregoing, (A) after
a loss the relevant party will only be required to reinstate coverage, if any, up to an amount that
results in a total amount of coverage that is sufficient for all properties under the program that are
also obligated to a reinstatement provision, if Owner and Operator mutually agree at their sole
discretion that the remaining amount of coverage is sufficient; provided if Owner and Operator do
not mutually agree, an independent third-party consultant (i.e., a consultant who has not had any
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direct relationship with either party in the preceding twenty-four (24) month period) selected by
Operator will make such determination, (B) the amount of coverage to be reinstated by the relevant
party will be limited to what is sufficient only for the properties in Operator’s master shared
insurance program that are obligated by the same reinstatement provisions per this Section 12.2(g)
and (C) the maximum amount of lost shared limit to be reinstated by the relevant party after a loss
will be equal to the amount of lost shared limit that was lost due to a loss at the relevant party’s
property. Owner also agrees that it shall bear as an expense of the Hotel all costs for any additional
limits or coverages that may be requested by Owner that are above the limits in such master
insurance program. Owner may elect to remove the Hotel from Operator’s master insurance
program upon thirty (30) days prior written notice (or upon three (3) business days prior written
notice if such termination is effective on the annual renewal date of such master insurance
program). Any premium prepaid by Owner for such terminated coverage shall be credited to
Owner in an amount calculated by the insurance carrier in its sole and absolute discretion.
Operator will use reasonable efforts to give written notice to Owner within ten (10) business days
after any property is added or removed from Operator’s shared master insurance program and will
confirm the same upon request by Owner.

ARTICLE 13
REAL AND PERSONAL PROPERTY TAXES; UTILITIES

13.1 Taxes. Operator shall pay, for and on behalf of Owner from funds of the Hotel, all real
estate taxes, all personal property taxes and all betterment assessments levied against the Hotel
or any of its component parts. Operator shall promptly deliver to Owner all notices of
assessments, valuations and similar documents to be filed by Owner, which are received from
taxing authorities by Operator.

13.2  Utilities, Etc. To the extent sufficient funds are available in the Operating Account or
otherwise made available in a timely manner by Owner, Operator shall promptly pay all fuel, gas,
light, power, water, sewage, garbage disposal, telephone and other utility bills currently as they
are incurred in connection with the Hotel from the Gross Revenues or Working Capital.

ARTICLE 14
DAMAGE OR DESTRUCTION; CONDEMNATION

14.1 Damage or Destruction.

(a) If the Hotel or any portion thereof shall be damaged or destroyed at any time or times
during the Term by fire, casualty or any other cause commonly covered by fire and extended
coverage insurance, to the extent required or permitted by any Lender and to the extent insurance
proceeds are made available by Lender for such purpose, Owner will at its own cost and expense
and with due diligence, repair and/or restore the Hotel so that after such repair and/or restoration,
the Hotel shall be in substantially the same condition as it was immediately prior to such damage
or destruction.

(b) Owner shall notify Operator within thirty (30) days after Owner determines whether or not
Lender will permit, and make insurance proceeds available to carry out, such repair and/or

27

111025559\V-2



restoration, in which case Owner shall complete such repair and/or restoration pursuant to the last
sentence of Section 14.1(a).

(©) If Owner advises Operator as provided in clause (b) above that Lender will not permit, and
make insurance proceeds available to carry out, such repair and/or restoration, or fails to advise
Operator as provided in clause (b) above, Operator may terminate this Agreement by written notice
to Owner, within one hundred fifty (150) days after such damage or destruction, in which case,
Owner shall pay to Operator the Termination Fee (provided Owner’s obligation to pay the
Termination Fee shall be limited to the extent of insurance proceeds which are made available to
pay such Termination Fee).

14.2 Condemnation. If the whole of the Hotel shall be taken or condemned in any eminent
domain, condemnation, compulsory acquisition or like proceeding by any competent authority or
if such a portion thereof shall be taken or condemned as to make it imprudent or unreasonable, in
the sole opinion of Owner, to use the remaining portion as a hotel of the type and class
immediately preceding such taking or condemnation, then this Agreement shall terminate as of
the date title vests in the condemning authority. Operator has no interest in any award paid to
Owner; however, Operator shall have the right, in the case of a condemnation that results in the
termination of this Agreement, to institute a separately available administrative proceeding or
judicial action intended to determine just compensation in connection with the condemnation, for
the purpose of representing Operator’s compensable interest in this Agreement. If only a part of
the Hotel shall be taken or condemned and the taking or condemnation of such part does not, in
the opinion of Owner, make it unreasonable or imprudent to operate the remainder as a hotel of
the type and class immediately preceding such taking or condemnation, this Agreement shall not
terminate, and so much of any award to Owner shall be made available as shall be reasonably
necessary for making alterations or modifications of the Hotel, or any part thereof, so as to make
it a satisfactory architectural unit as a hotel of similar type and class as prior to the taking or
condemnation.

143 Reinstatement. If within twelve (12) months following any termination of this
Agreement pursuant to Section 14.1 or 14.2, Owner or any of its Affiliates intends to commence
repair and/or restoration of the Hotel, Owner shall promptly give notice to Operator in writing of
such intention, and at Operator’s election (exercisable by giving written notice to Owner within
thirty (30) days of the date upon which Operator receives such notice from Owner), this
Agreement shall be deemed reinstated in accordance with all the terms and conditions hereof (and
Operator shall repay to Owner any Termination Fee received by Operator within ten (10) days
after the Hotel is substantially re-opened). Operator’s duties shall be suspended until the Hotel is
substantially reopened and the termination date (and Term) shall be extended to reflect the period
of time the Hotel is closed. The provisions of this Section 14.3 shall survive the expiration or
termination of this Agreement.

14.4 Mortgage Requirements. Actions as to damage or destruction and condemnation shall
be taken only in a manner that is consistent with the terms and conditions of any Mortgage and
any conflict between those terms and conditions and the provisions of this Agreement shall be
resolved in favor of such Mortgage.
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ARTICLE 15
EVENTS OF DEFAULT

15.1 Operator Defaults. Each of the following shall constitute an Event of Default by
Operator:

(a) The failure of Operator to perform, keep or fulfill any of the covenants, undertakings,
obligations or conditions to be kept, observed or performed by Operator and such failure shall
continue for a period of (1) ten (10) days after written notice from Owner to Operator with respect
to payment of any funds or delivery of any of the financial reports required under Section 10.2, or
(i1) thirty (30) days after written notice from Owner to Operator with respect to any other
obligations of Operator under this Agreement; provided that if such failure is incapable of cure
within such thirty (30) day period, then the cure period shall be extended provided that Operator
commenced the cure during such initial thirty (30) day period and thereafter diligently and
continuously pursues the cure thereof to completion, not to exceed in any event ninety (90) days
after Owner’s delivery of such notice.

(b) If Operator shall apply for or consent to the appointment of a receiver, trustee or liquidator
of Operator or of all or a substantial part of its assets, admit in writing its inability to pay its debts
as they come due, make a general assignment for the benefit of creditors, take advantage of any
insolvency law, or file an answer admitting the material allegations of a petition filed against
Operator in any bankruptcy, reorganization or judgment or decree shall be entered by any court of
competition jurisdiction, on the application of a creditor, adjudicating Operator bankrupt or
insolvent or approving a petition seeking reorganization of Operator or appointing a receiver,
trustee or liquidator of Operator or of all or a substantial part of its assets or a decree shall continue
unstayed and in effect for any period of ninety (90) consecutive days.

(©) The filing of a voluntary petition in bankruptcy or insolvency or a petition for liquidation
or reorganization under any bankruptcy law by Operator, or Operator shall consent to, acquiesce
in, or fail timely to controvert, an involuntary petition in bankruptcy, insolvency or an involuntary
petition for liquidation or reorganization filed against it.

(d) The filing against Operator of a petition seeking adjudication of Operator as insolvent or
seeking liquidation or reorganization or appointment of a receiver, trustee or liquidator of all or a
substantial part of Operator’s assets, if such petition is not dismissed within ninety (90) days.

(e) Failure of Operator to maintain at all times throughout the term hereof all of the insurance
required to be maintained by Operator under ARTICLE 12, if such failure is not cured within
fifteen (15) days after written notice specifying such failure is given by Owner to Operator.

15.2  Owner Defaults. Each of the following shall constitute an Event of Default by Owner:

(a) The failure of Owner to pay or furnish to Operator any money Owner is required to pay or
furnish to Operator in accordance with the terms hereof on the date the same is payable, if such
failure is not cured within ten (10) days after written notice specifying such failure is given by
Operator to Owner. If any sum of money is not paid within ten (10) days following the date the
same becomes due and payable under this Agreement, and Operator has advanced such sum on
behalf of Owner, such sum shall bear interest at the Default Rate from the date Operator advanced
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such sum on behalf of Owner until the date Owner actually pays such sum. If the failure to pay
relates to the Management Fee, such sum shall bear interest at the Default Rate from the date due
until the date actually paid.

(b) The failure of Owner to perform, keep or fulfill any of the other covenants, undertakings,
obligations or conditions set forth in this Agreement (other than a failure to pay or furnish to
Operator any money Owner is required to pay or furnish to Operator), including without limitation,
the failure of Owner to respond to written requests by Operator to approve expenditures or to
authorize procedures necessary to maintain the standards of the Hotel in accordance with the
Operating Standards, if such failure shall continue for a period of thirty (30) days after written
notice by Operator or Licensor to Owner specifying the matters or conditions which constitute the
basis for such Event of Default, provided that if such failure is incapable of cure within such thirty
(30) day period, then the cure period shall be extended provided that Owner commences the cure
during such initial thirty (30) day period and thereafter diligently and continuously pursues the
cure thereof to completion.

(©) If Owner shall apply for or consent to the appointment of a receiver, trustee or liquidator
of Owner of all or a substantial part of its assets, or admit in writing its inability to pay its debts as
they come due, make a general assignment for the benefit of creditors, take advantage of any
insolvency law, or file an answer admitting the material allegations of a petition filed against
Owner in any bankruptcy, reorganization or insolvency proceeding, or if an order, judgment or
decree shall be entered by any court of competent jurisdiction, on the application of a creditor,
adjudicating Owner a bankrupt or insolvent or approving a petition seeking reorganization of
Owner or appointing a receiver, trustee or liquidator of Owner or of all or a substantial part of its
assets, and such order, judgment or decree shall continue unstayed and in effect for any period of
ninety (90) consecutive days.

(d) The filing of a voluntary petition in bankruptcy or insolvency or a petition for liquidation
or reorganization under any bankruptcy law by Owner, or Owner shall consent to, acquiesce in, or
fail timely to controvert, an involuntary petition in bankruptcy, insolvency or an involuntary
petition for liquidation or reorganization filed against it.

(e) The filing against Owner of a petition seeking adjudication of Owner as insolvent or
seeking liquidation or reorganization or appointment of a receiver, trustee or liquidator of all or a
substantial part of Owner’s assets, if such petition is not dismissed within ninety (90) days.

) Failure of Owner to maintain at all times throughout the term hereof all of the insurance
required to be maintained by Owner under ARTICLE 12, if such failure is not cured within fifteen
(15) days after written notice specifying such failure is given by Operator to Owner.

ARTICLE 16
TERMINATION UPON EVENT OF DEFAULT; OTHER REMEDIES

16.1 Termination. Upon the occurrence of an Event of Default, in addition to and cumulative
of any and all rights and remedies available to the non-defaulting party under this Agreement, at
law or in equity, the non-defaulting party may: (a) terminate this Agreement without penalty,
effective upon receipt of written notice of termination by the defaulting party; and (b) pursue any
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and all other remedies available to the non-defaulting party at law or in equity. In addition to and
cumulative of the foregoing, upon the occurrence of any Event of Default on the part of Owner,
all Management Fees, Reimbursable Expenses, Accounting Services Fees and all other sums then
due and payable to Operator under this Agreement shall be immediately due and payable without
notice. In no event shall the provisions of this Agreement with respect to the payment of a
Termination Fee upon the termination of this Agreement under certain circumstances be
construed as defining or limiting the amount recoverable by Operator from Owner by reason of
any Event of Default on the part of Owner.

16.2  Operator’s Rights to Perform.

(a) If Owner shall fail to make any payment or to perform any act required of Owner pursuant
to this Agreement, Operator may (but shall not be obligated to), without further notice to, or
demand upon, Owner and without waiving or releasing Owner from any obligations under this
Agreement, make such payment (either with its own funds or with funds withdrawn for such
purpose from the Operating Accounts) or perform such act. All sums so paid by Operator from its
own funds, together with interest thereon at the Default Rate from the date of making such
expenditure by Operator, shall be payable to Operator on demand.

(b) Operator shall have the right to set-off against any payments to be made to Owner by
Operator under any provision of this Agreement and against all funds from time to time in the
Operating Accounts any and all liabilities of Owner to Operator. Operator may withdraw from the
Operating Accounts from time to time such amounts as Operator deems desirable in partial or full
payment of all or any portion of said liabilities, the amount of such withdrawals to be paid by
Owner to Operator on demand and to be replaced in the respective account and fund.

(©) Owner shall have the right to set-off against any payments to be made to Operator by
Owner any amounts owed by Operator to Owner under this Agreement.

ARTICLE 17
OWNER’S ADDITIONAL TERMINATION RIGHTS

17.1 Termination on Sale. If at any time during the Term, Owner sells, leases or otherwise
transfers or conveys (a) the Hotel, or (b) seventy-five percent (75%) or more of the direct or
indirect interests in Owner, in each case to a person or entity which is not an Affiliate of Owner
in a bona fide arm’s length transaction, Owner shall have the right to terminate this Agreement
by giving prior written notice (the “Sale Termination Notice”) to Operator; provided that if such
transfer shall occur at any time prior to the third (3rd) anniversary of the Commencement Date,
Owner shall pay to Operator, as a condition of such termination, the Termination Fee, subject to
Section 21.2. The Sale Termination Notice shall set forth an estimate of the effective termination
date of this Agreement, which date shall not be less than sixty (60) days subsequent to the date of
the Sale Termination Notice. The actual termination shall be effective as of the closing of the
sale, regardless of the estimate provided in the Sale Termination Notice. Accordingly, Owner
shall, upon reasonable notice, have the right to extend the effective date of such termination for a
reasonable period of time based on delays in the closing, provided that Owner shall pay all actual
costs reasonably incurred by Operator in postponing the effectiveness of such termination. As a
further condition of any termination of this Agreement by Owner under this Section 17.1, Owner
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shall pay to Operator, on or before the effective date of such termination all amounts due Operator
and its Affiliates under this Agreement for the period of time prior to the date of termination.

17.2 Performance Termination.

(a) Subject to the provisions of this Section 17.2, Owner may terminate this Agreement in
accordance with the procedure described below, if for any full Fiscal Year from and after the
expiration of Fiscal Year 2019 (i.e., commencing with Fiscal Year 2020) (each a “Measurement
Year”), subsections (i) and (ii) below are applicable for such Measurement Year (collectively, the
“Performance Test”):

1) the Gross Operating Profit for such Measurement Year is less than ninety percent
(90%) of the budgeted Gross Operating Profit set forth in the approved Annual Operating
Budget for such Measurement Year (the “GOP Test”); and

(i1) the RevPAR of the Hotel for such Measurement Year is less than the following
percentage of the annualized RevPAR for the Competitive Set (the “RevPAR Test”): (A)
for Fiscal Year 2020, one hundred and ten percent percent (110%); (B) for Fiscal Year
2021, one hundred and fifteen percent (115%); (C) for Fiscal Year 2022, and every Fiscal
Year thereafter for the remainder of the Term, one hundred and twenty percent (120%).

(b) If the Performance Test is not satisfied and Owner elects to exercise its right to terminate
this Agreement pursuant to this Section, (i) Owner shall give written notice to Operator of such
election within sixty (60) days after the receipt by Owner of the annual accounting (as set forth in
Section 10.2) for such Measurement Year; and (ii) the notice shall specify a termination date no
sooner than ninety (90) days after the giving of such notice. No Termination Fee shall be payable
upon any termination of this Agreement pursuant to this Section 17.2. Within sixty (60) days
following its receipt of Owner’s notice of termination, Operator may elect, which election may be
exercised only once during the Term, to pay to Owner an amount which, when added to the actual
aggregate amount of the Gross Operating Profit for the Measurement Year in question, equals the
amount of Gross Operating Profit that would have been necessary to satisfy the GOP Test for such
Measurement Year. Upon such payment, the Performance Test shall be deemed to have been
satisfied for such Measurement Year, Owner shall not have a right to terminate this Agreement
based upon such Measurement Year and Owner’s election to do so shall be of no further force and
effect.

(c) In the event that there is a Threshold Adjustment Event, Owner and Operator will
reasonably cooperate to equitably adjust the GOP Test and the RevPAR Test, as applicable. If the
parties cannot agree as to the equitable adjustment within thirty (30) days following written request
for adjustment by either party, the matter will be submitted to an Expert, as provided and in
accordance with the procedures set forth in Section 27.1.

ARTICLE 18
TRANSFER AND REMITTANCE TO OWNER UPON TERMINATION

18.1 Transfer to Owner. Upon any termination of this Agreement, whether due to the
occurrence of an Event of Default or otherwise, Operator shall cooperate with Owner and shall
execute all documents or instruments requested by Owner in connection with the transfer to
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Owner or its nominee of the Permits and the License Agreement used or useful in connection with
the operation of the Hotel (including without limitation executing any interim beverage agreement
or similar agreement reasonably required to allow alcoholic beverages to continue to be sold at
the Hotel after such termination in accordance with Legal Requirements pending issuance of
temporary or new Permits with respect to such sales to Owner or its designee, so long as such
successor Owner provides Operator with an indemnity, in form and substance reasonably
acceptable to Operator, indemnifying Operator from any and all claims and liability associated
with such interim agreements and continued use of such Permits); provided, however, if such
termination is due to a reason other than a default by Operator under this Agreement, Owner will
reimburse Operator for Operator’s reasonable expenses to effect such transfer, or the imposition
of liability by Operator. Without limiting the generality of the foregoing, Operator shall cause its
officials to execute any necessary documents to effectuate the orderly transfer to Owner or its
designee of the Permits and the License Agreement or the renewal thereof to Owner or Owner’s
designee if appropriate. In the event that this Agreement terminates for any reason, a sufficient
number of Hotel Employees will be hired by Owner or its successor, assign or designee, so as not
to cause a “mass layoff” or “plant closing”, as defined in the Workers Adjustment and Retraining
Act, 29 USC, sec 2101 et seq. (the “WARN Act”). Owner hereby agrees to indemnify, defend
and hold Operator harmless from and against any and all claims asserted against or incurred by
Operator related to: (a) hiring, discharging, offering to hire or failing to hire any of the Hotel
Employees; (b) termination of the Hotel Employees by reason of the termination of this
Agreement; or (c) Owner’s failure to take, or cause to be taken, the action necessary with respect
to Hotel Employees so that Operator will not be required to comply with the WARN Act or any
other similar Legal Requirements.

18.2 Remittance to Owner. Upon the expiration or termination of this Agreement, after
payment of all Operating Expenses for which bills were received to such date, Operator’s
Management Fee, Reimbursable Expenses, Accounting Services Fee, any Termination Fee and
any other amounts then due and payable to Operator, and after withholding a reasonable amount
determined by Operator to be necessary to pay for any continuing liabilities or payables that may
become due following such termination, all remaining amounts in: (a) the Reserve and (b) the
Operating Account, shall be transferred by Operator to Owner.

ARTICLE 19
NOTICES

All notices, elections, acceptances, demands, consents and reports (collectively “notice”)
provided for in this Agreement shall be in writing and shall be given to the other party at the
address set forth below or at such other address as any of the parties hereto may hereafter specify
in writing.

To Owner:  c/o Wheelock Street Capital LLC
660 Steamboat Road, 3™ Floor
Greenwich, CT 06830
Attention: Lawrence Settanni
Email: settanni@wheelockst.com
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With a copy to:
Goodwin Procter LLP
601 S. Figueroa Street, 41 Floor
Los Angeles, CA 90017
Attention: Chauncey Swalwell
Email: cswalwell @ goodwinprocter.com

To Operator: Merritt Hospitality, LLC
101 Merritt 7 Corporate Park
1st Floor
Norwalk, Connecticut 06851
Attention: Clark W. Hanrattie
Email: chanrattie @heihotels.com

With a copy to:
Dentons LLP
2398 East Camelback Road, Suite 850
Phoenix, Arizona 85016
Attn: Rick Ross and Meghan Cocci
Phone: (602) 508-3900
Email: rick.ross @dentons.com and meghan.cocci@dentons.com

Such notice or other communication may be given by personal delivery, by Federal Express or
other nationally recognized overnight carrier, by electronic mail, or by United States registered or
certified mail, return receipt requested, postage prepaid, deposited in a United States post office or
a depository for the receipt of mail regularly maintained by the post office. All notices, demands,
consents and reports shall be deemed received upon acceptance or rejection of delivery.

ARTICLE 20
CONSENT AND APPROVAL

Except as herein otherwise provided, whenever in this Agreement the consent or approval
of Operator or Owner is required, such consent or approval shall not be unreasonably withheld or
delayed. Such consent or approval shall also be in writing only and shall be executed only by an
authorized officer or agent of the party granting such consent or approval.

ARTICLE 21
TRANSFERS

21.1 Transfers. Except as herein otherwise provided, neither party may cause or permit a
Transfer without the prior written consent of the other party (which consent may be withheld or
conditioned in such other party’s sole discretion); provided however, that either party shall be
entitled to assign this Agreement (a) to an Affiliate of such party and (b) in connection with a
corporate transaction involving such party in which all or substantially all of such party’s assets
are transferred to an Affiliate of such party. Operator shall have the right to assign its economic
rights to receive payments under this Agreement (as opposed to a pledge of the ownership
interests in Operator) as security for indebtedness or other obligations. Additionally, Operator
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may transfer this Agreement and its rights hereunder to a successor by merger, sale of all or
substantially all of its assets or interest in Operator, as applicable, or otherwise by operation of
law.

21.2  Assignability upon Sale. Notwithstanding anything to the contrary in Section 21.1, if
Owner decides to enter into a Sale of the Hotel with a third party, then at such time as Owner
enters into a firm commitment for the Sale of the Hotel, Owner shall deliver a written notice (the
“Notice of Proposed Sale”) of the proposed Sale of the Hotel to Operator stating the name of the
prospective purchaser or tenant, as the case may be, and, thereafter shall provide all other
information concerning the proposed purchaser or tenant reasonably requested by Operator and
which such purchaser or tenant has provided to Owner or Owner’s Affiliates. Within fifteen (15)
days of Operator’s receipt of the Notice of Proposed Sale, Operator shall notify Owner of its
election to either: (a) continue operating the Hotel following such Sale of the Hotel, or (b)
terminate this Agreement. In the event Operator enters into an agreement to operate the Hotel
following such Sale of the Hotel, Operator shall not have the right to receive the Termination Fee
in connection with such Sale of the Hotel. In the event Operator does not enter into an agreement
to operate the Hotel following the closing of the Sale of the Hotel Operator shall have the right to
receive the Termination Fee.

21.3 Prohibited Sale. Notwithstanding anything to the contrary in Section 21.2, Owner may
not cause or permit a Transfer to any Prohibited Person.

ARTICLE 22
INDEMNITY

22.1 Indemnity by Owner. Owner shall indemnify, defend and hold Operator, its Affiliates
and their respective directors, trustees, officers, employees, agents and assigns (collectively the
“Operator Indemnified Parties”) harmless for, from and against any and all third-party
liabilities, claims, demands, actions, causes of action, judgments, orders, damages, costs,
expenses, and losses (including reasonable attorney’s fees and costs) (collectively, “Claims”)
which Operator Indemnified Parties might incur, become responsible for, or pay out for any
reason, directly or indirectly arising out of, relating to or resulting from: (a) this Agreement,
including the negotiation of or entering into this Agreement; (b) the development, construction,
ownership and/or operation of the Hotel from and after the Effective Date, (c) any reporting to
the IRS, Owner’s lenders or any party relying on Owner’s books and records by Owner or by
Operator (on behalf of and as directed by Owner, in connection with Operator’s provision of the
Accounting Services pursuant to Section 10.4 of this Agreement); and (d) other activities relating
to the Hotel, except to the extent caused by Operator’s Grossly Negligent or Willful Acts.

22.2  Indemnity by Operator. Operator shall indemnify, defend and hold Owner, its Affiliates
and their respective directors, trustees, officers, employees, agents and assigns (collectively the
“Owner Indemnified Parties”’) harmless for, from and against any and all Claims which Owner
Indemnified Parties might incur, become responsible for, or pay out for any reason, directly or
indirectly arising out of, relating to or resulting from this Agreement, to the extent caused by
Operator’s Grossly Negligent or Willful Acts.
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22.3 Indemnification Procedure. Any Indemnified Party shall be entitled, upon written
notice to the Indemnifying Party, to the timely appointment of counsel by the Indemnifying Party
for the defense of any claim, which counsel shall be subject to the approval of the Indemnified
Party. If, in the Indemnified Party’s reasonable judgment, a material conflict of interest exists
between the Indemnified Party and the Indemnifying Party at any time during the defense of the
Indemnified Party, the Indemnified Party may appoint independent counsel of its choice for the
defense of the Indemnified Party as to such claim. Additionally, regardless of whether the
Indemnified Party is appointed counsel or selects independent counsel (a) the Indemnified Party
shall have the right to participate in the defense of any claim and approve any proposed settlement
of such claim, such approval to be in such party’s sole and absolute discretion, and (b) all costs,
expenses and attorneys’ fees of the Indemnified Party shall be borne by the Indemnifying Party.
If the Indemnifying Party fails to timely pay such costs, expenses and reasonable attorneys’ fees,
the Indemnified Party may, but shall not be obligated to, pay such amounts and be reimbursed by
the Indemnifying Party for the same, which amounts shall bear interest at the Default Rate until
paid in full. The parties hereby acknowledge that it shall not be a defense to a demand for
indemnity that less than all claims asserted against the Indemnified Party are subject to
indemnification. If a claim is covered by the Indemnifying Party’s liability insurance, the
Indemnified Party shall not take or omit to take any action that would cause the insurer not to
defend such claim or to disclaim liability in respect thereof. Further, the Indemnified Party shall
cooperate with the Indemnifying Party in the defense of the claim (at the Indemnifying Party’s
cost), shall not settle the claim without the consent of the Indemnifying Party, and shall not take
any action which prejudices the defense of the claim.

22.4  Survival/Miscellaneous. The provisions of this ARTICLE 22 shall survive the expiration
or earlier termination of this Agreement. Owner and Operator mutually agree for the benefit of
each other to look first to the appropriate insurance coverages in effect pursuant to this Agreement
in the event any claim or liability occurs as a result of injury to person or damage to property,
regardless of the cause of such claim or liability. In no event shall the settlement by either party
of any claim brought by a third party (including Hotel Employees) in connection with the
ownership or operation of the Hotel be deemed to create any presumption of the validity of the
claim, nor shall any such settlement be deemed to create any presumption that the acts or
omissions giving rise to such claim constituted Operator’s Grossly Negligent or Willful Acts.

ARTICLE 23
MISCELLANEQOUS

23.1 Further Assurances. Owner and Operator shall execute and deliver all other appropriate
supplemental agreements and other instruments, and take any other action necessary to make this
Agreement fully and legally effective, binding and enforceable as between them and as against
third parties.

23.2  Waiver. The waiver of any of the terms and conditions of this Agreement on any occasion
or occasions shall not be deemed a waiver of such terms and conditions on any future occasion.

23.3  Successors and Assigns. Subject to and limited by ARTICLE 21, this Agreement shall
be binding upon and inure to the benefit of Owner, its successors and permitted assigns, and shall
be binding upon and inure to the benefit of Operator, its successors and permitted assigns.
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23.4 Governing Law. This Agreement shall be construed, both as to its validity and as to the
performance of the parties, in accordance with the laws of the State of New York.

23.5 Compliance with Mortgage and License Agreement. In carrying out their respective
duties and obligations under the terms of this Agreement, Owner and Operator shall take no action
that could reasonably be expected to constitute a material default under any Mortgage or the
License Agreement and will take such actions as are reasonably necessary to comply therewith.
Owner shall be responsible for making all payments under any Mortgage.

23.6  Amendments. This Agreement may not be modified, amended, surrendered or changed,
except by a written document signed by Owner and Operator agreeing to be bound thereby.

23.7 Estoppel Certificates. Owner and Operator agree, at any time and from time to time, as
requested by the other party, upon not less than ten (10) days’ prior written notice, to execute and
deliver to the other a written statement (a) certifying that this Agreement is unmodified and in
full force and effect (or if there have been modifications, that the same are in full force and effect
as modified and stating the modifications), (b) certifying the dates to which required payments
have been paid, and (c) stating whether or not, to the best knowledge of the signer, the other party
is in default in performance of any of its obligations under this Agreement, and if so, specifying
each such default of which the signer may have knowledge, it being intended that such statement
delivered pursuant hereto may be relied upon by others with whom the party requesting such
certificate may be dealing.

23.8 Inspection Rights. Owner shall have the right to inspect the Hotel and examine the books
and records of Operator pertaining to the Hotel at all reasonable times during the Term upon
reasonable notice to Operator, and Owner and the holder of any Mortgage shall have access to
the Hotel and the books and records pertaining thereto at all times during the Term to the extent
necessary to comply with the terms of any Mortgage, all to the extent consistent with applicable
Legal Requirements and the rights of guests, tenants and concessionaires of the Hotel, and all to
the extent the same will not interfere with the operation and management of the Hotel.

23.9 Subordination. This Agreement, any extension hereof and any modification hereof shall
be subject and subordinate to a Mortgage as provided therein. The provisions of this Section shall
be self-operative and no further instrument of subordination shall be required; however, Operator
will execute and return to Owner (or to Lender, as designated by Owner) such documentation as
Owner or Lender may reasonably request to evidence the subordination of this Agreement to the
Mortgage (and, if required by a Lender, the assignment of this Agreement to such Lender as
additional security in connection with such Mortgage).

23.10 Effect of Approval of Plans and Specifications. Owner and Operator agree that in each
instance in this Agreement or elsewhere wherein Operator is required to give its approval of plans,
specifications, budgets and/or financing, no such approval shall imply or be deemed to constitute
an opinion by Operator, nor impose upon Operator any responsibility for the design or
construction of additions to or improvements of the Hotel, including but not limited to structural
integrity or life/safety requirements or adequacy of budgets and/or financing. The scope of
Operator’s review and approval of plans and specifications is limited solely to the adequacy and
relationship of spaces and aesthetics of the Hotel in order to comply with the Operating Standards.
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23.11 Entire Agreement. This Agreement constitutes the entire agreement between the parties
relating to the subject matter hereof, superseding all prior agreements or undertakings, oral or
written.

23.12 Time is of the Essence. Time is of the essence in this Agreement.

23.13 Interpretation. No provision of this Agreement shall be construed against or interpreted
to the disadvantage of any party hereto by any court or other governmental or judicial authority
by reason of such party having or being deemed to have structured or dictated such provision.

23.14 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original and need not be signed by more than one of the parties
hereto and all of which shall constitute one and the same agreement. Counterparts of this
Agreement received by electronic transmission shall be deemed originals for all purposes.

23.15 Partial Invalidity. In the event that any one or more of the phrases, sentences, clauses or
paragraphs contained in this Agreement shall be declared invalid by the final and unappealable
order, decree or judgment of any court, this Agreement shall be construed as if such phrases,
sentences, clauses or paragraphs had not been inserted, unless such construction would
substantially destroy the benefit of the bargain of this Agreement to either of the parties hereto.

23.16 Confidentiality. The parties agree that the terms, conditions and provisions set forth in
this Agreement are strictly confidential and the parties agree to keep strictly confidential any
information of a confidential nature about or belonging to a party or to any Affiliate of a party to
which the other party gains or has access by virtue of the relationship between the parties
(collectively, “Privileged Information”). Except as disclosure may be required to obtain the
advice of professionals or consultants, or financing for the Hotel from a Lender, or in furtherance
of a permitted assignment of this Agreement, or as may be required to comply with Legal
Requirements (including reporting requirements applicable to public companies), each party shall
make commercially reasonable efforts to ensure that Privileged Information is not disclosed to
the press or to any other third party without the prior consent of the other party. Notwithstanding
the foregoing, the parties hereby acknowledge that Operator shall have the authority to release
information regarding the Hotel to STR, Inc. (or a similar organization mutually agreed upon by
the parties). The obligations set forth in this Section shall survive any termination or expiration
of this Agreement. The parties shall cooperate with one another on all public statements, whether
written or oral and no matter how disseminated, regarding their contractual relationship as set
forth in this Agreement or the performance of their respective obligations under this Agreement.

23.17 No Third Party Rights. This Agreement shall inure solely to the parties hereto.
Notwithstanding any other provision of this Agreement, no third party shall have any rights
pursuant to the terms of this Agreement.

ARTICLE 24
NO REPRESENTATIONS AS TO INCOME OR FINANCIAL SUCCESS OF HOTEL

In entering into this Agreement, Operator and Owner acknowledge that neither Owner nor
Operator has made any representation to the other regarding projected earnings, the possibility of
future success or any other similar matter respecting the Hotel, and that Operator and Owner
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understand that no guarantee is made to the other as to any specific amount of income to be
received by Operator or Owner or as to the future financial success of the Hotel.

ARTICLE 25
REPRESENTATIONS OF OPERATOR

In order to induce Owner to enter into this Agreement, Operator does hereby make the
following representations and warranties:

(a) this Agreement has been duly authorized, executed and delivered and constitutes the legal,
valid and binding obligation of Operator enforceable in accordance with the terms hereof;

(b) there is no claim, litigation, proceeding or governmental investigation pending, or as far as
is known to Operator, threatened, against or relating to Operator, the properties or business of
Operator or the transactions contemplated by this Agreement which does, or may reasonably be
expected to, materially and adversely affect the ability of Operator to enter into this Agreement or
to carry out its obligations hereunder, and there is no basis for any such claim, litigation,
proceedings or governmental investigation, except as has been fully disclosed in writing to Owner;

(c) neither the consummation of the transactions contemplated by this Agreement on the part
of Operator or to be performed, nor the fulfillment of the terms, conditions and provisions of this
Agreement, conflicts with or will result in the breach of any of the terms, conditions or provisions
of, or constitute a default under, any agreement, indenture, instrument or undertaking to which
Operator is a party or by which it is bound; and

(d) Operator is not, and shall not become, a person or entity with whom U. S. persons or entities
are restricted from doing business under regulations of the Office of Foreign Asset Control
(“OFAC”) of the Department of the Treasury (including those named in OFAC’s Specially
Designated and Blocked Person’s List) or under any statute, executive order (including the
September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions With
Persons Who Commit, or Support Terrorism), or other governmental action (such persons and
entities being “Prohibited Persons”).

ARTICLE 26
REPRESENTATIONS OF OWNER

In order to induce Operator to enter into this Agreement, Owner does hereby make the
following representations and warranties:

(a) this Agreement has been duly authorized, executed and delivered and constitutes the legal,
valid and binding obligation of Owner enforceable in accordance with the terms hereof;

(b) there is no claim, litigation, proceeding or governmental investigation pending, or as far as
is known to Owner, threatened, against or relating to Owner, the properties or business of Owner
or the transactions contemplated by this Agreement which does, or may reasonably be expected
to, materially and adversely affect the ability of Owner to enter into this Agreement or to carry out
its obligations hereunder, and there is no basis for any such claim, litigation, proceedings or
governmental investigation, except as has been fully disclosed in writing to Operator;
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(c) neither the consummation of the transactions contemplated by this Agreement by this
Agreement on the part of Owner to be performed nor the fulfillment of the terms, conditions and
provisions of this Agreement, conflicts with or will result in the breach of any of the terms,
conditions or provisions of, or constitute a default under, any agreement, indenture, instrument or
undertaking to which Owner is a party or by which it is bound; and

(d) Owner is not, and shall not become, a person or entity with whom U. S. persons or entities
are restricted from doing business under regulations of OFAC of the Department of the Treasury
(including those named in OFAC’s Specially Designated and Blocked Person’s List) or under any
statute, executive order (including the September 24, 2001, Executive Order Blocking Property
and Prohibiting Transactions With Persons Who Commit, or Support Terrorism), or other
governmental action.

ARTICLE 27
DISPUTE RESOLUTION

27.1 Expert Determination. Notwithstanding anything to the contrary in Section 27.2, any
dispute, claim or issue arising under this Agreement with respect to: (a) the proper inclusion or
exclusion of items in revenues, expenses and other financial computations contemplated herein,
(b) the proper computation of the Base Fee, Incentive Fee, charges for Centralized Services,
Accounting Services or Reimbursable Expenses, (c¢) disputes relating to the Annual Plan,
including expenses related to satisfying Operating Standards, (d) disputes as to the Performance
Test or changes in the Competitive Set, or (e) other matters as to which this Agreement expressly
provides for dispute resolution by an Expert, shall be resolved in accordance with this Section by
one Expert. Notwithstanding the foregoing, the parties shall have the right to commence litigation
or other Legal Proceedings with respect to any Litigation Claims. The decision of the Expert
shall be final and binding on the parties and shall not be capable of challenge, whether by
arbitration, in court or otherwise, except to the extent of any manifest error in such Expert’s
determination. The costs of the Expert and the proceedings shall be borne as directed by the
Expert unless otherwise provided for herein. In the event the parties are unable to agree on an
Expert or otherwise disagree as to whether the disputed matter qualifies for Expert determination,
either party shall have the right, prior to submitting such matter to an Expert, to initiate the
mediation and arbitration procedures contemplated below.

27.2 Mediation/Arbitration. Except with respect to the matters described in Section 27.1
above, if any claim, dispute or difference of any kind whatsoever (a “Dispute”) shall arise out of
or in connection with or in relation to this Agreement whether in contract, tort, statutory, or
otherwise, and including any questions regarding the existence, scope, validity, breach or
termination of this Agreement, the following procedures shall apply:

(a) The parties shall first attempt to settle such Dispute by participating in at least ten (10)
hours of mediation, which mediation shall be administered by JAMS (or if JAMS no longer exists,
another mutually acceptable alternative dispute resolution provider) (the “ADR Provider”). A
designated individual mediator who is a member in good standing of the ADR Provider will then
be mutually selected by the parties to conduct the mediation; provided that such mediator must
have at least ten (10) years’ experience as a mediator and must not have any conflict of interest
with either party (the “Mediator”). If the parties are unable to agree upon the identity of the
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Mediator within five (5) days after the complaining party has notified the other party that a Dispute
exists, then, subject to the requirements of this Section, the ADR Provider shall select a qualified
Mediator of its choosing who shall act as the Mediator of the Dispute. The mediation will be a
nonbinding conference between the parties conducted in accordance with the applicable rules and
procedures of the ADR Provider. The mediation shall take place in New York, New York. Neither
party may initiate litigation or arbitration proceedings with respect to any Dispute until the
mediation of such Dispute is complete; provided, however, the parties shall have the right to
commence litigation or other Legal Proceedings with respect to any claims solely relating to: (i)
preserving or protecting proprietary information, (ii) emergency or injunctive relief, (iii)
enforcement of the dispute resolution provisions of this Agreement, or (iv) enforcement of the
decision and/or award by any Expert or Arbitrator hereunder (“Litigation Claims”). Any
mediation will be considered complete: (a) if the parties enter into an agreement to resolve the
Dispute; or (b) if the Dispute is not resolved after completion of ten (10) hours of such mediation.
The parties shall share equally in the cost of the mediation.

(b) If any Dispute remains between the parties after the mediation is complete, then the Dispute
shall be submitted to final and binding arbitration pursuant to the procedures set forth in this
Section; provided, however, the parties shall have the right to commence litigation or other Legal
Proceedings with respect to any Litigation Claims. The parties agree that the Arbitrator shall have
the power to order equitable remedies, including specific performance and injunctive relief.

(©) An arbitral tribunal of one arbitrator (the “Arbitrator”) shall be established in conformity
with the Comprehensive Arbitration Rules and Procedures of JAMS or such other rules of a
successor ADR Provider mutually agreed upon by the parties (the “Rules”) in effect at the time
such arbitration is commenced; provided, however, the parties agree that such Arbitrator shall have
not less than ten (10) years’ experience in or for the hospitality industry in the area of expertise on
which the dispute is based (e.g. with respect to operational matters, experience in the management
and operation of hotels of a similar nature as the Hotel or, with respect to financial matters,
experience in the financial or economic evaluation or appraisal of hotels). Each party shall appoint
a person to appoint the Arbitrator within five (5) days of the date of a request to initiate arbitration,
and the two appointed persons will then jointly appoint the Arbitrator (provided that the Arbitrator
shall not be the same person as the Mediator) within ten (10) days thereafter. If the appointed
persons or the Arbitrator is not appointed within the time limits set forth in the preceding sentence,
such person(s) or Arbitrator shall be appointed by the ADR Provider (subject to the hospitality
qualification standards set forth above). In rendering a decision hereunder, the Arbitrator shall
take into account the Operating Standards of the Hotel and other applicable provisions of this
Agreement.

(d) The arbitration, regardless of the amount in dispute, shall be conducted in accordance with
the Rules. Any arbitration shall take place in New York, New York. The Arbitrator shall apply
the substantive law of the State of New York. No party to any Dispute shall be required to join
any other party as a party to the Dispute pursuant to the arbitration provisions set forth in
this ARTICLE 27.

(e) The Arbitrator’s monetary awards may include a requirement that the losing party bear
reasonable attorneys’ fees and costs of the arbitration proceeding, but, in no event shall award
punitive or exemplary damages of any kind. Unless the Arbitrator determines otherwise, each

41

111025559\V-2



party to an arbitration proceeding shall be responsible for all fees and expenses of such party’s
attorneys, witnesses, and other representatives, and one-half of the other fees and expenses of the
Arbitrator, and the other costs of the arbitration shall be allocated to and paid by (a) the party or
parties initiating the respective arbitration proceeding, and (b) the party or parties against whom
the respective arbitration proceeding is brought. The award rendered in any arbitration
commenced hereunder shall be final and binding upon the parties, and each party hereby waives
any claim or appeal whatsoever against it or any defense against its enforcement.

) The obligation to arbitrate under this Section is binding on the parties and their respective
successors and assigns.

Until such time as a final determination of any Dispute is obtained pursuant to this Section
and, notwithstanding any termination of or default under, or alleged termination of or default
under, this Agreement, all parties to this Agreement involved in such Dispute shall remain liable
for, and shall be required to continue to satisfy, their respective obligations under this Agreement.

27.3  Survival. This Section shall survive the expiration or termination of this Agreement.

ARTICLE 28
TERMINATION OF THE LICENSE AGREEMENT

Owner reserves and shall have the right in its sole discretion, at any time and without the
consent or approval of (but with notice to) Operator, to terminate the License Agreement, provided,
however, that Owner shall have no such right in order to establish its own independent operations,
such as an operation without a franchise or license or in its own hotel name.

ARTICLE 29
RELATIONSHIP OF PARTIES

29.1 Owner and Operator acknowledge and agree that in operating the Hotel, entering into
contracts, accepting reservations, and conducting financial transactions for the Hotel, Operator
acts on behalf of and as agent for Owner with respect to the rights and obligations contemplated
by this Agreement and assumes no independent contractual liability nor shall Operator be obligated
to extend its own credit with respect to any obligation incurred in operating the Hotel or performing
its obligations under this Agreement.

29.2  The relationship between the parties hereto shall be that of principal, in the case of Owner,
and agent, in the case of Operator, with respect to the rights and obligations contemplated by this
Agreement. Nothing contained in this Agreement shall constitute, or be construed to constitute or
create, a partnership, joint venture or lease between Owner and Operator with respect to the Hotel.
This Agreement is for the benefit of Owner and Operator and shall not create third-party
beneficiary rights.

29.3 This Agreement shall be interpreted in accordance with general principles of contract
interpretation without regard to the common law principles of agency (except as expressly
provided for in this Agreement), and any liability between the parties shall be based solely on
principles of contract law and the express provisions of this Agreement. To the extent any duties,
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fiduciary or otherwise, that exist or may be implied for any reason whatsoever, including without
limitation those resulting from the relationship between the parties, and including without
limitation all duties of loyalty, good faith, fair dealing, care, full disclosure, or any other duty
deemed to exist under the common law principles of agency or otherwise (collectively, the
“Implied Fiduciary Duties”), are inconsistent with, or would have the effect of modifying,
limiting or restricting the express provisions of this Agreement, the terms of this Agreement shall
prevail.

29.4  For purposes of assessing Operator’s duties and obligations under this Agreement, the
parties acknowledge that the terms and provisions of this Agreement and the duties and obligations
set forth herein are intended to satisfy any fiduciary duties which may exist between the parties.
The parties also hereby unconditionally and irrevocably waive and release any right, power or
privilege either may have to claim or receive from the other party any punitive, exemplary,
statutory, or treble damages or any incidental or consequential damages with respect to any breach
of the Implied Fiduciary Duties. Furthermore, Owner specifically consents to all transactions and
conduct by Operator and its Affiliates described in this Agreement, including those set forth below,
and waives any Implied Fiduciary Duties which Operator may owe to Owner now, or which may
arise in the future, in connection with such transactions or conduct. Owner acknowledges and
agrees that its consent to the transactions and conduct by Operator described in this Agreement,
and its waiver of any Implied Fiduciary Duties otherwise owed by Operator: (a) has been obtained
by Operator in good faith; (b) is made knowingly by Owner based on its adequate informed
judgment as a sophisticated party after seeking the advice of competent and informed counsel; and
(c) arises from Owner’s knowledge and understanding of the specific transactions and actions or
inactions of operators that are normal, customary, and reasonably expected in the hotel industry
generally for this segment of the hotel industry.

The rest of this page is intentionally left blank.
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of
the Effective Date.

OWNER:

WS HAA Owner, LLC a Delaware limited liability
company

Name:
Title:

OPERATOR:

MERRITT HOSPITALITY, LLC, a Delaware limited
liability company

By:
Name:
Title:

Signature Page to Management Agreement



SCHEDULE 1

HOTEL COMPONENTS

1. Total Guest Rooms - approximately 507

2. Meeting Space - approximately 34,000 square feet and 11,000 square feet of pre-
function space across 16 meeting rooms, including the 10,000 square foot grand
ballroom and a 7,200 square foot junior ballroom

3. Food and Beverage Facilities - four (4) food and beverage outlets, which are, as of
the Effective Date, known as Andiamo, Finish Line Sports Bar, Herb N’ Kitchen,
and Magnolia Grill, and in-room dining

4. Other Facilities - indoor and outdoor pools, fitness center, business center, private
club level lounge

5. Parking - valet and paid self-parking

Schedule 1 - Page 1
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EXHIBIT A

DESCRIPTION OF PREMISES

[Attached]

Exhibit A - Page 1
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EXHIBIT B

CENTRALIZED SERVICES

[Attached]

Exhibit B - Page 1
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EXHIBIT C

SAMPLE INCENTIVE FEE CALCULATION

Exhibit C - Page 1
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EXHIBIT D

TRANSITION BUDGET

Exhibit D - Page 1

111025559\V-2



J0pP°35I7 AMOLNIANI

‘Auedwod Judwaeurw [9}0Y Y) Se

DT ‘Keindsoy HILISIA Jo 10A093e) uodn papiaoid aq [[IM

(esex /00 °STS ‘sse1B/00'2s o))
2oLy

A0
23ep JO SB RIOIS UJ IO HI0IS
Ul SI[AI0E /SSSED JO J2QLUNN

WNPoid JO BUER

1obeuep /isumQ Jo asmeub|s pue ajeg

PSEOE VD IR ‘anUaAY BIUISIIA [€0] — HodIly ey uoiiH &/q/p JTT ‘Aufendsoy nuopy  -SSSPPY 78 SLIBN SSauisng

‘papoeu JI sabed jeUORIPPE LDENY

3517 AJOJUBSAUT 003§




oop-isi] asAoldwy

A

redwod juawege]

rew (9301 Ay se )T ‘ANTendsoH NI JO

IoA093e} uodn papraoid o9 [[Ipm

uogysod

ejeq
juswiojdwsg

NSS

a0d

auoyd/ssaippy

awen

JaumQ Jo aimeubis pue ajeq

7SE0E VO ‘BIUB[Y ONUAAY RIUISTIA [€01 — Hodiry eiuepy uoiiH e/q/p O ‘AnfendsoH N

"papaau JI sobed [euonippe yoeny ‘(S|eniul oN) soweu 239jdwod |jny asn “seskojdws TV 81

3517 @akojdw3

1$59.ppY 1} SWEeN ssaulsng




WESTERN SURETY COMPANY ® ONE OF AMERICA'S OLDEST BONDING COMPANIES

N

Effective Date: May 14th, 2019

Western Surety Company

LICENSE AND PERMIT BOND

(=]

o0

00000

KNOW ALL PERSONS BY THESE PRESENTS: Bond No. 64642660

DOECee0C00600000CO0000

That we, Merritt Hospitality, LLC dba Hilton Atlanta Airport

g Ty T o
DOO0CO0O000SSOCICIOGEE
St -

| of Atlanta , State of Georgia , as Principal,
‘t and WESTERN SURETY COMPANY, a corporation duly licensed to do surety business in the State of
|

|

Zamdoms :l:::uucn:\:ccc:::ucc:«:\:\::\:’?cu\:n:n::a::E

“this bond: 220 the number of premiums which shall be payable or paid, the Surety's total limit of
i-zbility Qhad not be ¢i:mulative from year to year or period to pericd, and in no event shall the Surety's total
: ;{;lalmb ‘exceed the amount set forth above. Any revision of the bond amount shall not be

OSOEIOE:

Georgia , as Surety, are held and firmly bound unto the

City of Hapeville , State of Georgia , as Obligee, in the penal &l

sum of Five Thousand and 00/100 DOLLARS ($5,000.00 ), ;;

lawful money of the United States, to be paid to the Obligee, for which payment well and truly to be made, TS_i

we bind ourselves and our legal representatives, firmly by these presents. g

THE CONDITION OF THE ABOVE OBLIGATION IS SUCH, That whereas, the Principal has been

licensed Retail Malt Beverage, Wine & Distilled Spirits Consumption on Premises City o E}

i by the Obligee. o

v B

124 NOW THEREFORE, if the Principal shall faithfully perform the duties and in all things comply o

with the laws and ordinances, including all amendments thereto, pertaining to the license or permit ke

j- appiied for, then this obligation to be void, otherwise to remain in full force and effect until o

: ; . . . 5]

E : __May 14th , 2020 unless renewed by Continuation Certificate. 0

£}

T‘ '.

g This bond may be terminated at any time by the Surety upon sending notice in writing, by First Class ;E‘;_

! U.S. Mail, to the Obligee and to the Principal at the address last known to the Surety, and at the expiration i

i“ of tuurty five (35} days from the mailing of said notice, this bond shall ipso facto terminate and the Surety s

e 's‘-hah”r“"“ ULt bé velieved from any liability for any acts or omissions of the Principal subsequent to said g

; Reg ardlers of the number of years this bond shall continue in force, the number of claims made b
%,
i

Dated this Sth_ day of May ., __ 2019

e et entd
S ICOEIEIOG

e
BRSSO
(e

=

Merritt Hosplt@llty, LLC DBA Hilton Atlanta F’
Airport u}

/ ﬁ‘M Prin(;ripal i

Bl géi

WESTE SURET COMPANY |
B

By ;

Paul T. Brﬂlat Vice President i

Form 532-12-2015 é
.
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Western Surety Company

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That WESTERN SURETY COMPANY, a corporatjon organized and existing under the laws of the State of South Dakota, and
authorized and licensed to do business in the States of Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut,
Delaware, District of Columbia, Florida, Georgia, Hawaii, ldaho, lllinois, Indiana, lowa, Kansas, Kentucky, Louisiana, Maine,
Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New Jersey,
New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina,
South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia, Wisconsin, Wyoming, and the United
States of America, does hereby make, constitute and appoint

Paul T. Bruflat of Sioux Falls

State of South Dakota , its regularly elected Vice President
as Attorney-in-Fact, with full power and authority hereby conferred upon him to sign, execute, acknowledge and deliver for and on
its behalf as Surety and as its act and deed, the following bond:

1

One Retail Malt Beveradge, Wine & Distilled Spirits Consumption on Premises City of Hapeville

bond with bond number _ 64642660

for Merritt Hospitality, LILC dba Hilton Atlanta Airport
as Principal in the penalty amount not to exceed: $_5,000.00

Western Surety Company further certifies that the following is a true and exact copy of Section 7 of the by-laws of Western Surety Company
duly adopted and now in force, to-wit:

Section 7. All bonds, policies, undertakings, Powers of Attorney, or other obligations of the corporation shall be executed in the corporate
name of the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the
Board of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoint
Attorneys-in-Fact or agents who shall have authority to issue bords, policies, or undertakings in the name of the Company. The corporate seal is
not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The signature of any
su:ch officer and the corporate seal may be printed by facsimile.

in Witness Whereof, the said WESTERN SURETY COMPANY has caused these presents to be executed by its
Vice President with the corporate seal affixed this _ 15th  day of May

201

9

ATTEST WESTE URET COMPANY

F

™ L. Nelson, Assistant Secretary Paul T/Brufiat, Vice President

STATE OF SOUTH DAKOTA |
SS
COUNTY OF MINNEHAHA  §

On this 15th day of May , 2019 , before me, a Notary Public, personzlly appeared

o Paul T. Bruflat and L. Nelson
who, being by me duly sworn, acknowledged that they signed the above Power of Attorney as Vice President

and Assistant Secretary, respectively, of the said WESTERN SURETY COMPANY, and acknowledged said instrument to be the
voluntary act and deed of said Corporation.

L DN

J. MOHR

s

&

5 NOTARY PUBLIC /2o
§@ SOUTH DAKOTASEAL

Fonhunanhhatbhuhahbushas ¢ MY Commission Expires June 28, 2021

GhbhGGs

CUZWM/U

To validate bond authenticity, go to www.cnasurety.com > Owner/Obligee Services > Validate Bond Coverage.

Form F1975-1-2016 '::

Notary Public




\ ACKNOWLEDGMENT OF SURETY
STATE OF SOUTH DAKOTA | _ (Corporate Officer)
COUNTY OF MINNEHAHA

Onthis __ 15th day of May 5 2019 , before me, the undersigned officer,
personally appeared Paul T. Bruflat , who acknowledged himself to be the aforesaid
officer of WESTERN SURETY COMPANY, a corporation, and that he as such officer, being authorized so to do, executed
the foregoing instrument for the purposes therein contained, by signing the name of the corporation by himself as such

officer.
IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

tonnhnnananhaanhhhhhhhhths ¢

s s
§ M. BENT §
8 NOTARY PUBLIC /Z.\¢ .
%'@ SOUTH DAKOTA@% Notary Public — South Dakota
L N N DO 3
My Commission Expires March 2, 2020 ACKNOWLEDGMENT OF PRINCIPAL
A s i (Individual or Partners)
sratsor CO NeCt| C/(_;'\;r Lo
county oF _Frurheld J
7 f’\(’ ﬁ\ = r | G
On this _;{i/ oy dayof o A"L‘V\)/‘ g ; 2”(“ ! , before me personally appeared
o Ny RuZdae ,
known to me to be the individual  described in and who executed the foregoing instrument a knowledged to me
that __he ____ executed the same.
o . 9]
My comanission expires = -
_WL,E‘ T "iﬁ 2 -:('_“, =0l [({&Q{,m § =
/ /" Notary Public

Melanie EW Collier
Notary Public, State of Connecticut

My Commission Expires Sept 30, 2021 |\ X NOWLEDGMENT OF PRINCIPAL

STATE OF " (Corporate Officer)
W 5 » i S S, e s
COUNTYOF f °
Onthis .~ dayof ; , before me personally appeared

>

Vv;'?ho acknowledged himself/herself to be the
of . , a corporation, and that he/she as

such officer being authorized so to do, executed the foregoing instrument for the purposes therein contained by signing
the name of the corporation by himself/herself as such officer.

Niv commission expires

Notary Public

As

BOND
Address

AV 4

Western Surety Company

Name of Applicant

LICENSE AND PERMIT

License or Permit No.

of

State of

Filed
Approved this
day of



Control No. 11028875

STATE OF GEORGIA

Secretary of State
Corporations Division
315 West Tower
#2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE
OF
AUTHORITY

1, Brian P, Kemp, the Secretary of State and the Corporations Commissioner of the
State of Georgia, hereby certify under the seal of my office that

MERRITT HOSPITALITY, LL.C
a Foreign Limited Liability Company

has been duly formed under the laws of Delaware and has filed an apblication meeting
the requirements of Georgia law to transact business as a foreign Limited Liability -
Company in this state.

WHEREFORE, by the authority vested in me as Secretary of State, the above Limited
Liability Company is hereby granted, on 04/08/2011, a certificate of authority to
transact business in the State of Georgia as provided by Title 14 of the Official Code
of Georgia Annotated. Attached hereto is a true and correct copy of said application.

WITNESS my hand and official seal in the City of Atlanta
and the State of Georgia on April 8, 2011

L
L

Brian P, Kemp
Secretary of State




e&ware s

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF'AMENDMENT OF "SMILEZZZZ, LLC",
CHANGING ITS NAME FROM "SMILEZZZZ, LLC" TO "MERRITT HOSPITALITY,

LLC", FILED IN THIS OFFICE ON THE TWELFTH DAY OF FEBRUARY, -A.D.

2004, AT 4:23 O/CLOCK P.M.

Harrlet Smith Windsor, Secratary of State

AUTHENTICATION: 2929713
DATE: 02-13-04

3448162 8100
040101165




P.a3

FEB-12-20084 14:36 . g
FEE-11-2804 17:27 HE[ HOSPITALITY LLC® . .1203 P.02/84

CERTIFICATE OF AMENDMENT
. LoF -
CERTIFICATE, OF FORMATION
SO
SMILEZ222, LLC _
Smilezzzz, LLC (the “LLC") is 8 limited Bability company orguniz‘?d.w}dwtha .

Dalsware Limited Liabllity Conpany Aot, 6 Del, C, §818+101 et geq. (the Act") on .
October 15, 2001, This Cartificate of Amendmont to the Cextificate of Formation of the
LLC, daved as of February 13y, 2004, Is duly executed and filed by the undersigned, as 8

duly avthorized person, for the pusposs of aniending the Cectificate of Formution of the
LLC pursusnt to Section 18-202 of this At :

PIRST, the name of the LLC as set forth an the first Certificate of
Amendmen of the Centifisete of Formation of the LLC {s “Smilezzzz, LLC”

SECOND, the Certificate of Formation of the LLC it hereby amendad 10
reflect that the name of the t.C shall now be "Mexitt Hospleality, LLC."

TN WITNESS WHEREOF, the undessigned hag exosuted this Certificate of
Amendment as of tha date first wyitten above,

David McCasiin,
Authorized Pesson

LiBcszsanna " State of Dalavare
Segratary of State
Diviaion of Corporations
Delivered 04:34 PM 02/12/2004
FILED 04:23 BN 02/12/2004
SRV 040102165 - 3448162 FILE




TIMES JOURNAL, INC.

Printed 05/15/19 13:35 P.O0. BOX 1633 PHONE: 770-428-9411
ROME GA 30161-1633 FAX: 1888

Advertising Payment Receipt

Account number: 200382 Credit Card #: FpRRRRRE 6000

Account name: SARD & LEFF LLC Approval Code: 180878[264451343]
ATLANTA GA 30342 Credit Holder Name:

Phone number: 770-644-0800

Payment number: 184457

Payment date: 05/15/19

Amount: 240.24

Payment description: CREDIT CARD PAYMENTS

Ad Number: 171911 Class Code: A
Ad Taker: jdoll Salesperson: M208
First Words: MERRITT



Legal Advertisement
On Premise Consumption

Applications have been made by Merritt
Hospitality, LLC at 1031 Virginia Avenue,
Atlanta, GA 30354 for the issuance of 2019
Alcohol Beverage On-Premise Consumption
of Beer, Wine and Liquor. WS HAA Owner,
LLC (hotel owner) and Edward M. Walls
(hotel manager).

[0 PROOF O.K. BY: [0 0.K. WITH CORRECTIONS BY:

PLEASE READ CAREFULLY ¢ SUBMIT CORRECTIONS ONLINE

MA-171911 (100%)

ADVERTISER: SARD & LEFF LLC PROOF CREATED AT: 5/16/2019 12:59:37 PM
SALES PERSON: MAM208 NEXT RUN DATE: 05/22/19
SIZE: 2X2 PROOF DUE: 05/22/19 19:00:00

PUBLICATION: MA-SOUTH FULTON




Inspection No: |AL 19 -007
Inspection Date: 5/23/2019 Inspection Report

Inspection Time:

Inspector: Brian Eskew

Inspection and Compliance Orders

Facility: |Hilton Hotel 1031 Virginia AVE
Address:
Phone: (404) 767-9000
Fax: City: Hapeville
Email: State: GA Postal Code: |30354
Contact: |Mindy Thompson Work:
Email: mthompson@sardandjeff.com Cell: (770) 644-0800

Inspection Type: |[Inspection General

Violation Code Days to Correct * Violation/Notes Location

Inspection Notes

Approved For Alcohol License

Owner/Representative:

Inspector: < ﬂ é/
N’
-

A variance procedure is available. Please contact the inspector named for further assistance with this
or any other matter.

* Number of days to correct from date inspected.

Printed Date: 5/23/2019 12:16:37 PM Page 1 of 1




Alcohol License Establishment Planning & Zoning Form

Date: May 28, 2019

Business Name: Merritt Hospitality, LLC DBA Hilton Atlanta Airport (In-Room Service)
Business Address: 1031 Virginia Avenue

Business Owner: Anthony R. Rutledge

Business Owner Address: 530 Main Street North, Southbury, CT 06488

Contact: Mindy L. Thompson, Esq. (Sard & Leff, LLC)
Contact Phone (770) 644-0800 Contact Email: mthompson@sardandleff.com
Building Square Footage: 505,000 SF Square footage of Business Unit: Not provided

Will the establishment provide patio/outdoor dining? No

Number of Parking Spaces Provided: 526




A Community with a Heart

Zoning Compliance
Zoning Classification: C-2, General Commercial. The business is a hotel in-room service which previously had an

approved occupational tax permit in the C-2 district under the prior owner.

Alcoholic Beverage Ordinance Compliance

Sec. 5-3-4. — Standards for approval, denial, renewal, suspension or revocation.
(1) The nature of the neighborhood immediately adjacent to the proposed location, that is, whether

the same is predominantly residential, industrial or business.
Property is located in a commercial district.

Sec. 5-6-3. - On-premises consumption regulations generally.

(2)

(3)

(4)

The following regulations shall apply to licensed on-premises consumption establishments:
(b)No licensee shall advertise or promote in any way, whether within or without the licensed
premises, any of the practices prohibited under this article. (b) No pouring of liquor, malt
beverages, or wine, or any other on-premises alcohol service shall be permitted between the hours
of 12:00 a.m. and 8:00 a.m. for licensed establishments whose property lines abut an area zoned
residential, and 2:00 a.m. and 8 :00 a.m. for all others. Except for bed and breakfasts and hotels, all
patrons shall vacate such licensed establishments whose property lines abut an area zoned
residential no later than 12:45 a.m., and 2:45 a.m. for all others. For purposes of this subsection,
"residential" shall mean any parcel of land designated for use as a single or multifamily dwelling
and duplexes.
There are no residential properties abutting the proposed location.
The proximity of churches, school buildings, school grounds, college campuses, and alcoholic
treatment centers owned and operated by the state or any county or municipal government
therein.
There is no minimum distance required for on-site premises consumption from the nearest
school/school grounds.
Whether the proposed location has adequate off-street parking facilities or other parking
available for its patrons.

Adequate parking exists.
Whether the location would tend to increase and promote traffic congestion and resulting hazards

therefrom.
There is no anticipated increase in traffic or concerns regarding congestion.



Ph: 404-669-2111
Fax 404-669-2140

700 Doug Davis Drive
Hapeville, GA 30354

s T GEORGIA
. . » A Community with a Heart .
Police, Code Enforcement, & Traffic Alcohol Estaiails ment Inspection Report

bate: May 29, 2019

Business Name: Aflanta Airport Hilton In-rcom Service
Address: 1155 Virginia Avenue, Ste F, Atlanta, GA 30054

e

Exterior Observations:
Condition of Signage: _Satisfactory

Window Signage & Visibility: Satisfactory

Condition of Property: Satlsfactory

Exterior lHumination: Low Level V/ Moderate Level High Level

Employee ID Badges: V/ In Compliance Non-Compliant N/A

Interior Observations

Interior lllumination: Low Level v/ Moderate Level High Level
| Unknown

Cameras: In Compliance Non-Compliant / N/A

Broken Packages: | In Compliance 1 | Non-Compliant IV L N/A

Traffic Considerations:

Private Property Accidents 0 Notes:

COMPLIANCE: To resolve this issue please N/A from premises within N/A days from
receipt of this notice to be considered for an Alcohol License.

RIGHT TO APPEAL: Appeals are made thru the ARB, City of Hapeville Mayor and Council by
contacting City Hall at 404-669-2100. Non-compliance may result in a Court Citation.

Additional Violations Noted:

History:
Law Enforcement: 33 calls Code Enforcement: | calls

Inspector’s Signature

=
T 05/29/18



Administrative Services Department
3468 North Fulton Avenue

Hapeville, GA 30354
Phone: (404) 766-3004
Fax: (404) 669-3302

Alcohol Beverage License Application

Instructions: This application must be typed or printed legibly and executed under oath. Each question must
be fully answered. If space provided is not sufficient to answer the question please use a separate sheet of

paper.
Holding an alcohol beverage license with the City of Hapeville is a privilege.

o New x Amended
Date: 05/22/2019

Mindy L. Thompson, Esq.
Contact Name: Sard & Leff, LLC Phone: (770) 644-0800

Business/Trade Name: Merritt Hospitality, LLC

D/B/A: Hilton Atlanta Airport (Magnolia Grill)

Email: mthompson@sardandleff.com

Emergency Contact Name: Edward M. Walls Phone: (678) 425-6091

Business Address: 1031 Virginia Avenue, Atlanta, GA 30354

TYPE OF BUSINESS

00 Convenience Store o Specialty Beverage Store

O Grocery Store o Restaurant

= Hotel/Motel o Restaurant under 2,000 Sq. Ft.

0 Package Store o Wholesale

] Manufacturer o Other:
TYPE OF LICENSE AND FEES

Retail On-Premise Consumption Wholesale/Manufacturer

[] Beer/Wine $3,150.00 O Beer/Wine $3,150.00 [0 Beer/Wine $3,150.00
I Package $5,000.00 Beer/Wine/Liquor  $5,000.00 O Beer/Wine/Liquor $5,000.00

On-Premise Consumption below
2.000 Sq. Ft.

O Beer $750.00
O Wine $750.00
O Liquor $1600.00

APPLICANT INFORMATION
Please submit a passport photograph of owner(s) with completed application.

Anthony R. Rutledge
Full Name: on behalf of Merritt Hospitality, LLC Date of Birth: -1971

Revised March 2018 1




Current Address: 530 Main Street North, Southbury, CT 06488

Spouse Name: _Valerie T. Rutledge

Address of Applicant (if different for the past 5 years):
N/A

Name and Location of Employers for the last five years: _05/2005 - Present: Merritt Hospitality, LLC - Norwalk, CT

Have you been arrested in the last five years? O Yes ® No (If yes, explain)
N/A

Has your spouse been arrested in the last five years? [0 Yes Kl No (If yes, explain)
N/A

BUSINESS INFORMATION
Type of business entity: O Sole Proprietorship O Partnership O Corporation Other
Limited Liability Company
Has an Occupational Tax Certificate been obtained and paid for said business? [ Yes No (If not issued
by the City of Hapeville please include a copy with application.) Applied for.

Federal Tax ID Number: 52-2353526 State Tax ID Number:  Applied for

Do you own the property? [ Yes & No (If no, please provide name, address, and contact number for the
landlord. A copy of the Lease must be attached to this application.) _ WS HAA Owner, LLC

Name each person(s) having a financial interest in the Establishment.

Full Name Position Social Security Address % of Interest
Number
Merritt Hospitality, LLC¥ Hotel Management 52-2353526 101 Merritt - 7 Corporate
Company Park, Norwalk, CT 06851
WS HAA Owner, LLC* 100%

Have you or anyone with interest in the establishment ever or do you currently hold an alcohol beverage license
with any other municipality, county, or state? K] Yes I No

If so, have you or anyone holding interest in the establishment ever been placed on probation or had your
license revoked? O Yes &kl No (If yes, please explain on separate sheet of paper and attach hereto.)

*At time of closing, scheduled for 06/21/2019

Revised March 2018 2



Provide name, address, Social Security Number, and phone number for each Manager if different from owner.
A passport photograph, Personnel Statement, and Background Check must be submitted for each manager.

Full Name Social Security | Address Phone Number
Number
Edward M. Walls xxx—m 2605 Shumard Oak Drive, Braselton, GA 30517 | (678) 425-6091

BUSINESS SPECIFIC INFORMATION On File.

County Tax Parcel ID Zoning District

Nearest Intersection:

Building Square Footage: Business Square Footage (if not using entire building):

Patio/Outdoor Dining Square Footage (if applicable):

Number of Parking Spaces for business? (Attach site plan showing designated, striped parking and lighting)

If shared parking, detail of how many are dedicated to the business and details of other businesses sharing

parking (addresses).

Hours/days of operation:

Description of adjacent properties (residential/commercial)

If application is for Retail Sale, attach a surveyor’s certificate containing the following information:

a

a

A scale drawing of the building and/or proposed building

The proposed off-street parking facilities available to the building and all outdoor lighting on the
premises

The exact location of the business, including street address, ward, and county tax map number
Current zoning classification of the location

The distance from the business to each of the following: the nearest school, church building, and
the nearest alcoholic treatment center owned and operated by state, county or municipality.

VERIFICATION OF APPLICATION

| hereby make application for an Alcohol Beverage License for the City of Hapeville. I understand that holding
this license is a privilege. Ido hereby affirm and swear that the information provided herein is true, complete
and accurate, and I understand that any inaccuracies may be considered just case for invalidation of this
application and any action taken on this application. I understand the City of Hapeville reserves the right to
enforce any and all ordinances regardless of payment of license fee and further that it is my/our responsibility to
conform with said ordinances in full. I hereby acknowledge that all requirements shall be adhered to. I can

Revised March 2018 3



read the English language and I freely and voluntarily have completed this application. I understand that it is a
felony to make alfé statj\ﬂents or writings to the City of Hapeville pursuant to O.C.G.A. §16-10-20.

Signature of A\Epfi/l\.a{it or Agent

Anthony R. Rutledge
Print or Type Name

I certify that _ Anthony R. Rutledge (name of applicant) personally appeared before me, and
that he signed his name to the foregoing statements and answers made therein, and under oath, has sworn that
said statements and answers are true.

This 7Lj day o (\JL[( : 20(_6_.
Melanie EW Collier

m,LM [ A ( Q //v»'/ ‘ Notary Public, State of Connecticut
I\}étaly Public / My Commission Expires Sept 30, 2021

112> D a5y
My commission expires on: C//)LI/ O/

Revised March 2018



Alcoholic Beverage Personnel Statement

For Official Use Only ) o
Type of License: __ Beer/Wine/Liquor . Business: __Merritt Hospitality, LLC

Address:_1031 Virginia Avenue, Hapeville

Telephone:

Instructions: This personnel statement must be executed under oath or affirmation by every person
having any ownership or profit sharing interest in, or managing any place of business applying for
license from the City of Hapeville, Georgia to sell or deal in alcoholic beverages or liquors. Please
type or print clearly in ink. If not legible, Statement will not be accepted. Each question must be
fully answered. If the space provided is not sufficient, answer the question on a separate sheet and
indicate in the space provided that such separate sheet is attached. A personnel statement,
including two (2) passport-size photographs and two (2) fingerprint cards are required by Questions
35 and 36, for all owners<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>