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ASSIGNMENT OF ASSET MANAGEMENT AGREEMENT
AND SUBQORDINATION OF MANAGEMENT FEES

THIS ASSIGNMENT OF ~ASSET MANAGEMENT AGREEMENT AND
SUBORDINATION OF MANAGEME®T FEES (this "Assignment") executed to be effective
as of January 24, 2007, by GLENVIEW HOTEL PARTNERS, LLC, a Delaware limited
liability company ("Borrower"), having its prir<ipal place of business at 203 North LaSalle
Street, Suite 2300, Chicago, Illinois 60601, to COLUMN FINANCIAL, INC., a Delaware
corporation ("Lender"), having an address at 11“Madison Avenue, 9thFloor, New York,
New York 10010-3629, Attention: Edmund Taylor, and is consented and agreed to by MP
MANAGEMENT, LLC, an Illinois limited liability company ("Manager"), having its principal
place of business at 4949 Regent Blvd, Irving, Texas 75063, Atterition: Mr. Michael Dunkle II.

RECITALS:

A. Borrower, by its Promissory Note (as the same may be-atnended, restated,
renewed, replaced, supplemented, extended, increased or otherwise modified-ficin-time to time,
the "Note") of even date herewith given to Lender is indebted to Lender in the principal sum of
TWENTY-THREE MILLION SIX HUNDRED THIRTY THOUSAND ANY NO/100
DOLLARS ($23,630,000.00) (the "Loan") advanced pursuant to that certain Loan Agreement
(as the same may be amended, restated, renewed, replaced, supplemented or otherwise modified
from time to time, the "Loan Agreement") of even date herewith between Borrower and Lender.

B. The Loan is secured by, among other things, a Mortgage, Security Agreement and
Fixture Financing Statement (as the same may be amended, restated, renewed, replaced,
supplemented or otherwise modified from time to time, the "Mortgage"), of even date herewith,
which grants Lender a first lien on certain real property and improvements located in Cook
County, Illinois and more particularly described on Exhibit A attached hereto and incorporated
herein by reference, and known as Wyndham Glenview Suites (the "Property"). The Note, the
Loan Agreement, the Mortgage, this Assignment and any of the other documents evidencing or

ASSIGNMENT OF ASSET MANAGEMENT AGREEMENT - Page 1 Box 400-CTCC
3011-2373/Wyndham Glenview Suites 7

wonini NG I e i s o . . e et e b | e e el S i+ TSR




0703940090 Page: 2 of 24

UNOFFICIAL COPY

securing the Loan or executed or delivered in connection therewith are collectively referred to as
the "Loan Documents".

C. Pursuant to that certain Asset Management Agreement (as the same may be
amended, restated, renewed, replaced, supplemented or otherwise modified from time to time,
the "Management Agreement"), dated as of January 16, 2007, between Borrower and Manager (a
true and correct copy of which Management Agreement is attached hereto as Exhibit B),
Borrower employed Manager exclusively to perform the asset management services as described
therein and Manager is entitled to certain asset management fees (the "Management Fees")
thereunder.

D. Lender requires as a condition to the making of the Loan that Borrower assign the
Management” Agreement and that Manager subordinate its interest under the Management
Agreement in liexi and payment to the Loan Agreement and other Loan Documents as set forth
below.

AGREEMENT
For good and valuable consideration the parties hereto agree as follows:

1. Assignment of Managenient Agreement. As additional collateral security for the
Loan, Borrower hereby conditionally trazsiers, sets over and assigns to Lender all of Borrower's
right, title and interest in and to the Managesiiont Agreement, said transfer and assignment to
automatically become a present, unconditional-assignment, at Lender's option, upon an Event of
Default (as defined in the Loan Agreement) by Borrower under the Loan Agreement or any of
the other Loan Documents.

2. Subordination of Management Agreemeri. The-Management Agreement and any
and all liens, rights and interests (whether choate or inchoate and including, without limitation,
all mechanic's and materialmen's liens under applicable law) owea; claimed or held, by Manager
in and to the Property, are and shall be in all respects subordinate a=:d-inferior to the liens and
security interests created or to be created for the benefit of Lender, and securing the repayment
of the Note and the obligations under the Loan Agreement including, withsut limitation, those
created under the Mortgage covering, among other things, the Property, and 1ilzd 0r to be filed of
record in the public records maintained for the recording of mortgages in the juisdiction where
the Property is located, and all renewals, extensions, increases, supplements, ariendments,
modifications or replacements thereof.

3. Termination. At such time as the Loan is paid in full and the Mortgage is released
or assigned of record, this Assignment and all of Lender's right, title and interest hereunder with
respect to the Management Agreement shall terminate.

4, Estoppel. Manager represents and warrants that (a) the Management Agreement
is in full force and effect and has not been modified, amended or assigned other than pursuant to
this Assignment; (b) neither Manager nor Borrower is in default under any of the terms,
covenants or provisions of the Management Agreement and Manager knows of no event which,
but for the passage of time or the giving of notice or both, would constitute an event of default
under the Management Agreement; (c) neither Manager nor Borrower has commenced any
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action or given or received any notice for the purpose of terminating the Management
Agreement; and (d) the Management Fees and all other sums due and payable to the Manager
under the Management Agreement as of the date hereof have been paid in full.

5. Agreement by Borrower and Manager. Borrower and Manager hereby agree that
upon the occurrence of an Event of Default under the Loan Documents during the term of this
Assignment or upon the occurrence of any event which would entitle Lender to terminate, or
cause the termination of, the Management Agreement in accordance with the terms of the Loan
Documents, (a) Manager shall, at the request of Lender, continue to perform all of Manager's
obligations under the terms of the Management Agreement with respect to the Property; or (b) at
the option #£ Lender exercised by written notice to Borrower and Manager, Borrower and
Manager shaii immediately terminate the Management Agreement and Manager shall transfer its
responsibility for the management of the Property to a Qualified Manager (as defined in the Loan
Agreement) selecec. by Lender.

6. Receipt ¢ 'Management Fees. Borrower and Manager hereby agree that Manager
shall not be entitled to teceive any Management Fees or other fee, commission or other amount
payable to Manager under tic Mianagement Agreement for and during any period of time that
any Event of Default has occurred and is continuing; provided, however, that notwithstanding
anything to the contrary, (a) Manage: vhall not be obligated to return or refund to Lender any
Management Fee or other fee, commissior er other amount already received by Manager prior to
the occurrence of the Event of Defauit, and to which Manager was entitled under this
Assignment; and (b) in the event Borrower Icses ‘possession of the Property in connection with
exercise by Lender of its rights or remedies pursuar: to this Assignment, the Note, the Mortgage,
the Loan Agreement or the other Loan Documernts; Manager shall be entitled to collect any
Management Fee or other fee, commission or other arount accrued but unpaid prior to the
occurrence of the Event of Default, and to which Manager “vas entitled under this Assignment.

7. Consent and Agreement by Manager. Manager hereby acknowledges and
consents to this Assignment and the terms and provisions of Section .5 of the Loan Agreement.
Manager agrees that it will act in conformity with the provisions Of this Assignment, such
provisions of the Loan Agreement and Lender's rights hereunder or ¢therwise related to the
Management Agreement. In the event that the responsibility for the manageiner: of the Property
is transferred from Manager in accordance with the provisions hereof, Manager shail; and hereby
agrees to, fully cooperate in transferring its responsibility to a new management Coinpany and
effectuate such transfer no later than thirty (30) days from the date the Management ‘Agreement
is terminated. Further, Manager hereby agrees (a) not to contest or impede the exercise by
Lender of any right it has under or in connection with this Assignment; and (b) that it shall, in the
manner provided for in this Assignment, give at least thirty (30) days prior written notice to
Lender of its intention to terminate the Management Agreement or otherwise discontinue its
management of the Property.

8. Lender's Agreement. So long as Borrower is not in default (continuing beyond
any applicable grace period) under this Assignment, the Note, the Loan Agreement, the
Mortgage or the other Loan Documents, Lender agrees to permit any sums due to Borrower
under the Management Agreement to be paid directly to Borrower.
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9. Further Assurances. Manager further agrees to (a) execute such affidavits and
certificates as Lender shall require to further evidence the agreements herein contained; (b) on
request from Lender, furnish Lender with copies of such information as Borrower is entitled to
receive under the Management Agreement; and (c) cooperate with Lender's representative in any
inspection of all or any portion of the Property. Manager hereby acknowledges that some, or all,
permits, licenses and authorizations necessary for the use, operation and maintenance of the
Property (the "Permits") may be held by, or on behalf of, the Manager. By executing this
Agreement, Manager (i) agrees that it is holding or providing all such Permits for the benefit of
Borrower; and (ii) hereby agrees that as security for the repayment of the Debt by Borrower in
accordance with the Loan Agreement, to the extent permitted by applicable law, Manager hereby
grants to Leader a security interest in and to the Permits. Moreover, Manager hereby agrees that,
upon an Event-of Default, it will assign the Permits to Lender if such Permits are assignable or
otherwise cont/nue to hold such Permits for the benefit of Lender until such time as Lender can
obtain such Perritein its own name or the name of a nominee.

10.  Assignmen. of Proceeds. Manager acknowledges that, as further security for the
Note, (i) Borrower has execrted and delivered to Lender an Assignment of Leases and Rents,
dated as of the date hereof {ih¢ "Assignment of Leases"), assigning to Lender, among other
things, all of Borrowet's right, titl: and interest in and to all of the revenues of the Property; and
(ii) Borrower and Lender, among othzrs, have entered into that certain Cash Management
Agreement (the "Cash Management /Agrezment"”) of even date herewith, pursuant to which
Borrower has agreed that any Rents (as defined in the Loan Agreement), and other income and
proceeds from the Property are to be deposited diiectly into an account of the Lender established
pursuant to the Cash Management Agreement.

11.  Manager Not Entitled to Rents. Manap<t acknowledges and agrees that it is
collecting and processing the Rents solely as the agent fo1 the Borrower and Manager has no
right to, or title in, the Rents. Notwithstanding anything t) the.contrary in the Management
Agreement, the Manager acknowledges and agrees that the Reots are the sole property of the
Borrower, encumbered by the lien of the Mortgage and other Loan’ Documents in favor of
Lender. In any bankruptcy, insolvency or similar proceeding the Manager, or any trustee acting
on behalf of the Manager, waives any claim to the Rents other than as such Rents may be used to
pay the fees and compensation of the Manager pursuant to the terms and conditions of the
Management Agreement.

12. Governing Law. This Assignment shall be governed, construed, <oplied and
enforced in accordance with Section 10.3 of the Loan Agreement.

13.  Notices. All notices, demands, requests or other communications to be sent by
one party to another hereunder or required by law shall be given and become effective as
provided in Section 10.6 of the Loan Agreement, provided that the address of Manager shall be
as follows:

If to Manager: MP Management, LLC
4949 Regent Blvd.
Irving, TX 75063
Attention: Mr. Michael W. Dunkle, II

ASSIGNMENT OF ASSET MANAGEMENT AGREEMENT - Page 4
3011-2373/Wyndham Glenview Suites




o R N A} s S bt s e ABebR A | s | ne . e

0703940090 Page: 5 of 24

UNOFFICIAL COPY

14.  No Oral Change. This Assignment, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of Borrower, Lender or Manager, but only by an agreement in writing
signed by the party against whom enforcement of any modification, amendment, waiver,
extension, change, discharge or termination is sought.

15.  Liability. This Assignment shall be binding upon and inure to the benefit of
Borrower and Lender and their respective successors and assigns forever.

16.  Inapplicable Provisions. If any term, covenant or condition of this Assignment is
held to be invalid, illegal or unenforceable in any respect, this Assignment shall be construed
without such-provision.

17.  Headings, etc. The headings and captions of various paragraphs of this
Assignment are for convenience of reference only and are not to be construed as defining or
limiting, in any way, tne scope or intent of the provisions hereof.

18.  Duplicate Originals; Counterparts. This Assignment may be executed in any
number of duplicate originals and sach duplicate original shall be deemed to be an original. This
Assignment may be executed in several counterparts, each of which shall be deemed an original
instrument and all of which together shii constitute a single Assignment. Any signature page to
any counterpart may be detached from suzi-counterpart without impairing the legal effect of the
signatures thereon and thereafter attached to znother counterpart identical thereto except having
attached to it additional signature pages. The failure of any party hereto to execute this
Agreement, or any counterpart hereof, shall nct relieve the other signatories from their
obligations hereunder.

19.  Number and Gender. Whenever the context-iiay require, any pronouns used
herein shall include the corresponding masculine, feminine ‘er zeuter forms, and the singular
form of nouns and pronouns shall include the plural and vice versa

20.  Miscellaneous. (a) Wherever pursuant to this Assignmen: (i) Lender exercises
any right given to it to approve or disapprove; (ii) any arrangement or term is'to be satisfactory to
Lender; or (iii) any other decision or determination is to be made by Lendei.ihe decision of
Lender to approve or disapprove, all decisions that arrangements or terms are sausi2ctory or not
satisfactory and all other decisions and determinations made by Lender, shall be ir-thc sole and
absolute discretion of Lender and shall be final and conclusive, except as may be otherwise
expressly and specifically provided herein.

(b)  Wherever pursuant to this Assignment it is provided that Borrower shall
pay any costs and expenses, such costs and expenses shall include, but not be limited to, legal
fees and disbursements of Lender, whether retained firms, the reimbursement for the expenses of
in-house staff or otherwise.

21.  Defined Terms. Any capitalized terms not otherwise defined herein shall be
defined as set forth in the Loan Agreement.

[No Further Text on this Page; Signature Page Follows]
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IN WITNESS WHEREQF, the parties, intending to be legally bound hereby, have duly
executed this Assignment (if in counterparts, each of which shall be deemed an original) to be
effective as of the date set forth in the first paragraph hereof

BORROWER:

GLENVIEW HOTEL PARTNERS, LLC,
a Delaware limited liability company

By: MP PARTNERS 2,LLC,

e\EQgene H. Dibble, IV
T1tle Co-Manager

By: GLENVIEW INVESTMENTS, LLC,
a Delaware limited liability company,

—

its Co-Manager U
\
By: G\"—/ W

Name: Nasser Tasooji 4
Trfle: Managing Member

ASSIGNMENT OF ASSET MANAGEMENT AGREEMENT — Signature Page
3011-2373/Wyndham Glenview Suites

AT e e it aslih. K e s e e . . . | e .



o 7 0703940090 Page: 7 of 24

UNOFFICIAL COPY

LENDER:

COLUMN FINANCIAL, INC.,
a Delaware corporation

By:

Name: Dolly Laubach
Title:  Vice President

ASSIGNMENT OF ASSET MANAGEMENT AGREEMENT ~ Signature Page
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MANAGER:

MP MANAGEMENT, LLC,
an Illinois limited liability company

By:
Name: Bill Deramus
Title: President

ASSIGNMENT OF ASSET MANAGEMENT AGREEMENT - Signature Page
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STATE OF HERNO1IS §
Los An gde s 7/ §
COUNTY OF €66K §

This instrument was ACKNOWLEDGED before me on January 23, 2007, by EUGENE
H. DIBBLE, IV, as Co-Manager of MP PARTNERS 2, LLC, a Delaware limited liability
company, as Manager of GLENVIEW HOTEL PARTNERS, LLC, a Delaware limited liability
company, on behalf of said limited liability company.

lsdiw b (sl

Notary Public, State of linbls A3 €/ Fo RA// 4 0%

Mn‘;ﬁ‘nc ,&se J&tKUS

Printed Name of Notary Public

CAC Freri A -
STATE OF ILLINOIS , 7, §
Los Anr jdz’ s §
COUNTY OF-€66K §

This instrument was ACKNOWI.ETGED before me on January2 2, 2007, by NASSER
TASOOJ], as Managing Member of GLENVIFW INVESTMENTS, LLC, a Delaware limited
liability company, as Co-Manager of MP FARTNERS 2, LLC, a Delaware limited liability
company, as Manager of GLENVIEW HOTEL ?ARTNERS, LLC, a Delaware limited liability
co idlimited Jiability compan.

CHRISHNE ROSE JAKUY l
.,— -
o /Z/ﬂlﬂf

Commission # 1626296
Notary Public, Staic o1 Mineis— @74'& FoLn/iA

mﬂr.‘ sTine ﬁ«:, ‘a/ﬂ/é vs

Du . j 9, 220 7 Printed Name of Notary Public

ASSIGNMENT OF ASSET MANAGEMENT AGREEMENT — Acknowledgment Page
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STATE OF GEORGIA §
§
COUNTY OF FULTON §

This instrument was ACKNOWLEDGED before me on January 2, 2007 by DOLLY
LAUBACH, as Vice President of COLUMN FINANCIAL, INC., a Delaware corporation, on
behalf of said corporation.

et Q SO,

Wity
[SE S0\ S 0
S 1}‘ A Notary Public, ététe of Georgia

g
,

R TR
SV ission 2 S
..igxﬁ%ls,‘o, ’E%\g.xr
2 JULY. e
130 ) %
3 o 2010
%y A
52000, 50
/,,,,0 ’;4 RY P\)%\'\\\‘\\

\
Lo

N

&

Hpay

Printed Name of Notary Public

Wiy,

y

.

s
.

o
‘,
iy

N
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| STATE OF TEXAS §
| §
? COUNTY OF DALLAS §

This instrument was ACKNOWLEDGED before me on January %5 2007 by BILL
DERAMUS, as President of MP MANAGEMENT, LLC, an Illinois limited liability company,
on behalf of said limited liability company.

[SEAL] @Q\h&g% . @)&'Q@@\

NotEfy Public
My Comniission Expires: Q&/\ . %\’\\A
eoy L. \Yavan
“Ap— A & Printed Name of Notary Public

N\ CHERI L A350TT
\ NOTARY PUBLC

sf STATE OF TEXAS
My Comm. Expires 6-6-20:a

ASSIGNMENT OF ASSET MANAGEMENT AGREEMENT - Acknowledgment Page
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EXHIBIT A

Legal Description

Address: 1400 Milwaukee Avenue, Glenview, Illinois 60025

Perm Tax #s: 04-32-100-020-0000
04-32-100-021-0000
04-32-100-022-0000

Lot 1 in Fark Central Subdivision in the Southwest % of Section 29 and the Northwest % of
Section 32, Torwnship 42 North, Range 12 East of the Third Principal Meridian, lying east of the
[llinois State To'i Highway and Southwesterly of Milwaukee Avenue, according to the Plat
thereof recorded Jarwsry 14, 1986 as Document 86017692 in Cook County, Illinois.

EXHIBIT A, Legal Description
3011-2373/Wyndham Glenview Suites
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EXHIBIT B

(Asset Management Agreement)

N

Dallas_114571662\2
3011-2373 1/9/2007

EXHIBIT B, Asset Management Agreement — Cover Page
3011-2373/Wyndham Glenview Suites
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ASSET MANAGEMENT AND CONSULTING AGREEMENT

This ASSET MANAGEMENT AND CONSULTING AGREEMENT (this
“Agreement”)! is entered into as of January 16, 2007 {(the “Effective Date"), by and
batween Glenview Hotel Partners, LLC, a Delawars Limited Liab_ility Company
(Owner’), snd MP Management, LLC, an MNlinois limited Liability Company
(“Consulter

RECITALS

A. Referenze is hereby made to that certain Hotel Management Agreement
(bstween Owner and Wydham Hotel Management, inc., effective as of January 18,
2007"), caovering the huiel property known as Glenview Wyndham Suites, 1400
Milwaukee Avenue, Glenview Mirois. (“Property”) :

B. Owner desites 'o engage Consultant, pursuant to the terms and
conditions of this Agreement, to provide to Owner certain business and financial advice,
asset mansgement, consultation, inforrastion and services, as more particulary
described and set forth on EXHIBIT A aitiached hereto (the ‘Services®), in connegtion
with the Property, the cbligations of Owner nder the Management Agreements, and
otherwise.

NOW THEREFORE, in consideration of t'e 2rvenants and agreements set
forth below and for other good and valuable consideratica, the receipt and sufficiency of
which are hereby acknowledged, Owner and Consultant, Interzing to be legally bound,
agree as follows:

ARTICLE |
ENGAGEMENT

SECTION 1.1 CONSULTANT'S ENGAGEMENT. Subject to the termsang
conditions of this Agreement, Manager hereby engages and retains Consuiiaric 4n a
non-exclusive basis as an independent contractor to perform the Services, 2nd
Con;ultant hereby agrees to accept and undertake such engagement, and to perior
the Services.

SECTION 1.2 TERM OF ENGAGEMENT. The terms of this Agreement (the
“Term”) shall be for an inifial term of three (3) years. The Owner shall have the right to

extend this Agraement for a period of an additional three years upon thirty (30) days
notice to Consultant.

Notwithstanding the above, Owner shall have the right to terminate this
Agresment at any time upon thirty (30) days written notice and upon payment to
Consultant of any outstanding fees of reimbursable owed to the date of termination.
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This Agreement shall automatically terminate upan the sale of the Property by
the Qwner.

SECTION 1.3 SCOPE OF AGREEMENT. During the Term of this
Agreement, Consultant shall provide its expertise and undertake the performance of the
Services as requested by Owner from time to time. Owner is not required to follow the
sdvice rendersd by Consultant. Natwithstanding the foregoing, it is expressly
acknowledged ‘anid agreed that Consultant shall have no responsibility for the
employment, surervision, training, compensation, promation or discharge of any
employees of Ownel. urd no employee hired for or with respect to the Properties shall
be ar shall be deemed to-02 an employee of Consultant.

ARTICLE Ul
DEFAULT AND TERMINATION

SECTION 2.1 EVENTS CF DEFAULT. The following shall constitute events
of default (each an "Evert of Default’).

. (a) The filing of a voluntary petitior in Yankrupicy or insolvency or a petition
for reorganization under arty bankruptey law by Ovinar or Consultant;

(b) The consent to any involuntary petiuri) in bankruptey or the failure to
vacate within ninety (90) days from the date of entry inzreof, any order approving an
involuntary pefition by Cwner or Consultant,

! (¢) The entering of an order, judgment or decree by ury court of competent
jurisdiction, on the application of a creditor, adjudicating Owner G- Gonsultant as
bankrupt: or insalvent, or approving a petition seeking reorganization or appoiniing a
receiver, trustee, or liquidator of all or a substantial part of such party’s asseis, and such

order, judgment or dacree continues unstayed and in effect for any period of "inety (90)
days or more; :

. (d) The appaintment of a receiver for all or any substantial portion of the
property of Owner or Consultant;

© () The failure of Owner or Consultant fo perform, keep or fulfill any of the
other covenants, undertakings, obligations or conditions set forth iri this Agreement, and
the continuance of such default for a period of thirty (30) days after written Rotice of said
failure; provided, however, if such default cannot be cured within such thirty (30) day
period and Owner or Consultant, as the case may be, commences fo cure such default
within such thirty (30) day period and thereafter diligently and expeditiously proceeds to
eure the same, such thirty (30) day period shall be extended so long as it shall require
Owner of Consultant, as the case may be, in the exercise of due diligence to cure such
default, it being agreed that no such extension shall be for a pericd in excess of one
hundred twenty (120) days; or
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() The failure of Owner to make any payment required to be made in
accordance with the terms of this Agreement within ten (10) days after receipt of notice
from Consultant specifying said default with reasonable specificity, when such payment
is due and payable.

S=CTION 2.2 CONSEQUENCE OF DEFAULT. Upon the accurrence of an Event
of Defauit - the non—defaulting party may give the defaulting: party written notice at
intention t¢ terminate this Agreement (after the expiration of any applicable grace or
cure period p;ovided in Section 2.1 above), and upon the expiration of thirty (30) days
from the date cf such notice, this Agreement shall terminate (the “Termination Date")
and the non~defaulting party shall be entitled to exercise any rights and remedies, at
law or in equity, unrizi this Agreement or under applicable |aw. In the event this
Agreement is terminated, then Consultant shall also be entitiedl to receive any and all
amounts due Consultant under this Agreement through anq. except for expense
reimbursements, prorated to the Termination Date. Any indemnification obligations
contained hersin shall survive ariy termination of this Agreement]

ART:GLE N
UNDERTAXINGS

SECTION 3.1 Owner. During the Term of-ais Agreemy:e:nt, Owner shall make
available to Consultant for its periodic review and irspection, aceess to the Property, as
well as such information as may be reasonably neceszary for Consultant to perform its
Services, such as the related operating statements, books, rm&,rds, personnel (subject
to the restrictions provided in Section 6.2 below), and suc 2aditional information, as
may be deemed necessary by Owner in its sole discretion.

SECTION 3.2 CONSULTANT. Dwing the Term of this !Agrem?ent, Consultant
shall perform the Services reasonably requested by Owrer in a-commercially
professional manner.

ARTICLE IV
COMPENSATION

SECTION 4.1 CONSULTING FEE. As compensation for all Services rendered
pursuant to this Agresment, Owner shall pay Consultant 2 cansulting fee (the
“Consulting Fee®), equal to ONE PERCENT (1%) of the Grc'|>ss Revenues (defined
below) payable to Owner under the Management Agreement, The Consuliing Fee shall
be payable by Owner to Consultant monthly within ten (10) days after the close of each
calendar month, beginning February 10, 2007, which fee shall be proTated for any
partial month during the Term. Consultant shall also be reimbursed for fravel and
related expenses.

= P DRI SRS Ve - et
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SECTION 4.2 ADVANCES TO CONSULTANT. U, upon termination of this
Agreement, money has been advanced to Consultant by Owner, whether for Expenses,
future Consulting Fees or otherwise, the advances shell immediately be returned and
paid to Owner. Owner shall have the right to offset any of the advances against any
Consulting Fees or Expenses earned by and payable to Consultant through the date of
termination of this Agreement.

SECTION 4.3 INDEPENDENT CONTRACTOR. Nothing contained in this
Agreement shvill be deemed or construed to create a parinership, joint venture or
agency relatici#hio betwsen Consultant and Owner. Consultant shall perform the
Searvicas hereunder only as an independent contractor, The parties hereto acknowledge
and agree that under ro circumstances shall Consuitant or its employees, agents or
representatives be costrued to be employees of Owner, nor shall the employee,
agents or representatives of Cwner be construed to be employees of Consuitant by
virtue of this Agreement or the Services performed hereunder. The parties herato
acknowledge that Consultant has and will continue to have various business activities
and will pecform services in the husritality industry other than and in addition to those
set forth in this Agreement. '

ARTICLE 'V
REPRESENTATIONS, WARRANTIES AND
COVENANTS

] SECTION 5.1 OWNER. Owner, in order & indue2 Consultant to enter into
this Agresment, hereby warrants, represents and covenants to Consultant as follows:

(a) The execution of this Agresment is permitted iy the Articles of
Incorporation and Bylaws of Owner and this Agreement has been duly authorized,
executed and delivered on behalf of Owner and constitutes the legal, ‘#1Iid and binding
obligation of Owner anforceable in accordance with the terms hereof.

(b) There is no claim, litigation, proceeding or govemmental investastion
pending, or, to the bast knowledge and belief of Owner, threaterned against or relatiry: to
Owner or the Properties which does, or may reasonably be expected to, materially- or
adversely affect the ability of Owner to enter into this Agreement or to cany out its
obligations hereunder.

(c) Neither the consummation of the fransactions contemplated by this
Agreement, 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, including without limitation, the
underlying Management Agreements.

doos
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(d) No approval of any third party (including any party to the Manage_ment
Agreements or the holder of any lien, mortgage, deed of trust or other security in the
Properties in effect as of the Effective Date of this Agreement) is required for Ownef’s
execution, delivery and performance of this Agreement that has not been obtained prior
to the exscution hereof.

(e) As of the Effective Date of this Agreement there are no defauits (or
avents wirch with the passage of time might become a default) under any of the
Managerheiit Agreements, and the Management Agreements are in full force and effect.

(t) Gwner will timely exercise all renewal or extension periods contained in
the Management Agrsements pursuant to the terms of such Management Agreements,
provided said exercist is then commercially reasonable.

SECTION 5.2 GONSULTANT. Consultant, in arder to induce Owner to
enter into this Agreement, her:by represents and warrants as follows:

(a) The execution or this. Agreement is permitted by tha Articles of
Incorporation and Bylaws af Consuli2:#t-and this Agreement has been duly authorized,
executed and delivered on behalf of Corsultant and constitutes the legal, valid and
binding obligation of Consultant enforceabie ip-accordance with the terms hereof.

(b) There is no claim, litigation, praceading or governmental investigation
pending, or, to the best knowledge and belief of Consultant; threatened against or
relating to Consultant which does, or may reasonat!y be expected to, materially or
adversely affect the abilitylof Consuitant to enter into this Agreement or to carry out its
obligations hereunder.

(c) Neither the consummation of the transactions Ssnt2mplated by this
Agreement, nor the fulfiliment of the terms, conditions and provisions (W this Agreement,
conflicts with or will result in the breach of any of the terms, conditions o7 provisions of,
or constitute a default under, any agresment, indenture, instrument or unuertaking to
which Consuitant is a party or by which it is bound. '

SECTION 5.3 No approval of any third parly is required for Consuaant's
exacution, delivery and performance of this Agreement that has not been obtained prior
to the execution hereof.

ARTICLE VI
COVENANTS

SECTION 6.1 OWNER. Owner covenants to Consultant as follows:
(a) Owner shall not cause or take any action or omit to take any action to

terminate, or otherwise agree or permit the termination, in contravention of, directly or
indirectly, the terms of the Management Agreement without the prior written consent of
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Consultant, which consent may be provided or withheld within the sole discretion of
Consultant, provided howsver, Owner shall provide prompt natice to Consuttant of ary
notice of & tarmination o of the intent to tenminate pursuant to-and in accordance with
the terms of the Management Agresment in effect as of the Effective Date.

(b) There shall be no modification or amendment of, or waivers or
adjustment= 1¢, the Management Agreement that could, In the reasonable discretion of
Consultant, {8} have a negative economic impact on the Total Management Fee or the
Consulling Fee, nr (b) materially increase the Services or the cost of providing the
Services, withow? he, prior written consent of Consultant.

(c) Ownei #iall not pledge or otherwise encumber that part of the Total
Management Fee represcrited by the Consulting Fee payable under the Management
Agreements.

SECTION 6.2 CONSULTAINT. Consultant covenants to Owner that, except with
the prior approval of Owner, Consultznt shall not communicate with the representatives,
employees or personnel of the investment partner or partners of Owner in the
Properties who are not otherwise affilizias of Owner, other than the employees,
personnel or represantatives of Owner.

ARTICLE Vii
MISCELLANEOUS

SECTION 7.1 ENTIRE AGREEMENT. THIS AGRIEMFENT SETS FORTH ALL
OF THE PROMISES, AGREEMENTS, CONDITICNS,UNDERSTANDINGS,
WARRANTIES AND REPRESENTATIONS AMONG THE PARTIZS WITH RESPECT
TO THE SERVICES AND TRANSACTIONS CONTEMPLATE[R HEREBY, AND
SUPERCEDES ALL PRIOR AGREEMENTS, ARRANGEMENTS AND
UNDERSTANDINGS BETWEEN THE PARTIES HERETO, WHETHER WRITTEN,
ORAL OR OTHERWISE. THERE ARE NO PROMISES, AGREEMENTS,
CONDITIONS, UNDERSTANDING, WARRANTIES OR REPRESENTATIONS, TRAL
OR WRITTEN, EXPRESS OR IMPLIED, AMONG THE PARTIES CONCERNING THE
SUBJECT HEREOF EXCEPT AS SET FORTH HEREIN.

SECTION 7.2 NO ASSIGNMENT. This Agreement may not be assigned by

doot
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Owner or Consultant without the prior written consent of the other party, except that if

this Agreement is assigned by Consultant to Ashford Hospitality Trust, Inc., & Maryland
corporation (the "REIT) or any subsidiary of the REIT, and such assignment is
consented to by Qwner, then the REIT (or its assignee) may, without prior consent,
further assign this Agresment to any of its wholly-owned subsidiaries that is a taxable
real estate investment trust subsidiary or if, necessary to satisfy REIT requirements and
to maintain its REIT status, any other entity. :

~ SECTION 7.3 CONFIDENTIALITY. Consultant will not, either during the Term of
this Agreement or thereafter, disclose, use or make known forits or another's benefit,

e S e e St e L N e e o .. 1
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any confidential information, knowledge, or data of Owner in any way acquired or used
by Consultant during Its engagement by Owner. Confidential information, knowledge or
data of Owner shall not include any information that is or becomes generally available to
the public other than as a result of a disclosure by Consultant.

SECTION 7.4 RIGHTS OF CONSULTANT TO STAY AT PROPERTIES. The
executivzs, officers, directors and principals of Consultant shall be permitted the right to
stay ai the hotels located on the Properties on a “space available” besis. Charges for
each sucn siay shall be consistent and in accordance with the policy under the
Managemerii “;greement.

SECTION 7:2 YALIDITY.

(a) In the eveiit any of the provisions of this Agreement are held to be in
conflict with any rule of iav., statutory provision or policy, or otherwise unenforceable
under the laws or regulations of any applicable jurisdiction within the United States of
America, or any govemmental susdivision or agency thereof, such provisions shall be
deemed stricken from this Agreeniziit,

(b) Any invalidity or unemoresahility described in subsection (a) of this
Section 8.5 shall not invalidate any of the ather provisions of this Agreement, and this
Agreement shall continue in full force and effect.

SECTION 7.6 BINDING EFFECT. This Agrezrient shall inure 1o the benefit of
and be binding upon Owner and Consitant and their raspective heirs, administrators,
exscutors, successors and permitted assigns. This Agresment shall not become
effective until it has been executed by ail parties hereto.

SECTION 7.7 MODIFICATION AND WAIVER,

(a) Subject to the spedific exceptions set out in this Agreeivent-any waiver,
modification or amendment of any provision of this Agreement shall be cffer.five only if
in written form signed by the party or parties affected by such mocisiraton or
agreement,

(b) Each waiver shall be a waiver only with respect to the specific instance
involved and shall in no way impair the rights of the waiving party or the obligations of
the other party in any other respect at any other time.

(c) No delay or omission or failure to exercise any right or remedy provided for in
this Agreement shall be deemed ta be a waiver of the right or remedy or acquiescence
to the event giving rise to such right or remedy.

(d) Every right and remedy provided for in this Agreement may be exercised from
time to time and so ofton as may be deemed expedient by the party exercising the
right or remedy.

ittt ek - . S WL SO i s D Ll i
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SECTION 7.8 NO THIRD PARTY RIGHTS. This Agresment is entered into for
the sole benefit of the parties hereto, their successors and permitted assigns. Nothing in
this Agreement shall be deemed to create any right in any other persan or entity not a
party hereto and this Agreement shall not be construed in any respect to be a contract
in whole or in part for the benefit of any third party.

SELTION 7.9 NO ASSUMPTION/INDEMNIFICATION. It is expressly understood
and agread that Consultant does not, with the undertaking of this engagement and
performancs ¢/ the Services hareunder, assume any of the obligations of Owner under
the Managemor: Agreement. Owner does hereby indemnify and hold Consultant
harmless from and acainst the following (the *Indemnified Claims®) (j) all claims, costs,
liahilities or losses in 2ny manner incurred in connection with the performance by
Consultant of the Services hereunder, unless such Indemnified Claims arise solely by
reason of Consultant's gi0s3 negligence or williul misconduct, (i) all claims, costs,
liabilities or losses incurred ir cunnection with the employment of any employees by
Owner, and (iii) all claims, cocts,iabilities or losses attributable to the operation or
management of the Properties, whether pursuant to the Management Agresment of
otherwiss. '

SECTION 7.10 HEADINGS AND REFERENCES, The headings of Articles and
Saections in this Agresment are for convenier.ce enly and shall not be desmed to affect
in any way the scope intent or meaning of tlie provisions to which they refer. The
references made in this Agreement to Articles 2 Sections refer to Articles and
Sections of this Agreement.

SECTION 7.11 NOTICE.

(a) Any written notice given under this Agreement Ly “nmer or Consuitant
shall be given by prepaid Certified Mail, Retum Receipt Requested, ory any nationally
recognized overnight courier or by personal delivery or facsimile transmiseion, sent to
the party to whom it is given at the address set out in below, or such other /.ddress as
either party may direct by notice given in accordance with the provisions of this Gection,
to the attention of the following persons (or any subsequently’ duly de#gnated
substitutes): '

TO Owner: Glenview Hotel Partrers, LLC
203 N. LaSalle St. Suite 2300
Chicago, lllinois 60614
800-366-3600 (0)
312-641-5137 ()
Attn:  Mr. Eugene H. Dibble IV
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TO CONSULTANT:

MP Management, LLC

4949 Regent Bivd

Irving, TX 75063
972-929-4004 ext, 601
972-870-68222

Attn: Mr. Michael W. Dunkle Il

(b) Uriass otherwise provided in this Agreement, any: notice or approval shall
be deemed to havs baen given on the date of its actual receipt by the addressee, or on
the third day following e date of its dispatch (if sent by United States first class mail),
whichever occurs earlier,

(c) Evidence that ‘e notice or approval was duly {)osted or received shall
be sufficient proof that the noise-cr approval was given, providing the requirements of
this Section have been fully compiiar with.

(d) In the event notice is nct givan in accordance with the provisions of this
Section, notice shall be deemed received by the addressee on the date of its actual
receipt.

SECTION 7.12 GENDER. Reference in this Agreement to the male gender
shall be deemed to include the female and neuter geriders, unfess otherwise stated or
unless the circumatances eliminate such inclusion.

SECTION 7.3 FURTHER DOCUMENTS. The iirties. hersto agree to
execute any and all documents, and to perform any and all ot «r acls, reasonably
necessary to accomplish the purposes of this Agreement.

SECTION 7.14 GOVERNING LAW. THIS AGREEMENT ~AND ITS
INTERPRETATION, VALIDITY AND PERFORMANCE SHALL BE GOVERED BY
THE LAWS OF THE STATE OF ILLINOIS. IN THE EVENT ANY COURT OF AW OF
APPROPRIATE JUDICIAL AUTHORITY SHALL HOLD OR DECLARE THAT Th 1AW
OF ANOTHER JURISDICTION IS APPLICABLE, THIS AGREEMENT SHALL
REMAIN ENFORCEABLE UNDER THE LAWS OF THE APPROPRIATE
JURISDICTION. THE PARTIES HERETO AGREE THAT VENUE FOR ANY ACTION
IN CONNECTION HEREWITH SHALL BE PROPER IN COOK COUNTY, ILLINOIS.
EACH PARTY HERETO CONSENTS TO THE JURISDICTION OF ANY LOCAL,
STATE OR FEDERAL CQURT SITUATED IN ANY OF SUCH LOCATIONS AND
WAIVES ANY OBJECTION WHICH IT MAY HAVE PERTAINING TO IMPROPER
VENUE OR FORUM NON CONVENIENS TO THE CONDUCT OF ANY PROCEEDING
IN ANY SUCH COURT.
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SECTION 7.15 COUNTERPARTS. This Agreement may be signed in several
counterparnts, and each counterpart shall be deemed an original of this Agreement.

THIS AGREEMENT IS EXECUTED by the parties heretb as of the date first set
forth above,

OWNER: ', GLENVIEW HOTEL PARTNERS, LLC, A DELAWARE LIMITED

LIABILITY COMPANY
(y. Mprrg”

By: ne 1 Dibble, IV, Mamagerand-Chiof Exceutive-Offieet

CONSULTANT: MP MANAGEMENT, LLC, AN ILLINOIS LIMITED LIABILITY
COMPANY

By:
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EXHIBIT A
Scope of Consultant Services

Scope of Services:

do12

P.012/012

a rscist Owner in analysis of any confracts, leases, or other agreements and

provide feadback where applicable. ,

b. Hardle communications between Wyndham Management, In¢., and Owner.

Respr1d to manager and owner requests.

Qo

Assist Wvivdham Management, Inc., with feedback on all hotel related matters

that include bt not specific to PEL, Annual budget, Capital Expenditure Budget,
Sales & Marketing initiatives, General Clean Preventative Maintenance Program.

bt 4]

Perfarm scheduled manthly review of P & L with Wyridham Management, Inc.
Complets quarterly on_property review with Hotel Team and Wyndham

Management, Inc.. (Juererly P & L, Annual Budget, Capita) Expenditure
Budget, Sales & Marketing Plans, Sale & Marketing initiatives, General Clean
Preventative Maintenance  Program, Engineering, Design Improvements,

Renovation Plans, etc...)

g.  Attend meetings and Yraining classes as requested by Wyndham Management,

In¢., and/or Owner.

h.  comply with all requirements set fortiv-in'the Lender Agreement, Management

Agresment, and Asset Management Agrecment

i. Provide fesdback where applicable during design improvements and/er

renovalions.




