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MANAGEMENT AGREEMENT

{Short Form)

THIS AGREEMENT, dated effective the 4th day of January, 1386,
by and between the EMBASSY/SHAW ARBORLAKE CENTRE VENTURE, a joint
venture consisting of Embassy Suites, Inc., a Delaware corporation
with offices at Suite 1700, Xerox Centre, 222 Las Colinas Blvd.,
Irving, Texas 75039 and CHS Deerfield Associates, an Illinois
limited ~ partnership, with offices at 309 Sterling Road,
Kenilwortb, Illinois 60043 (hereinafter referred to as "Owner'"),
and EMBASSY SLITES, INC., (hereinafter referred to as both
"Manager" and "ESI")j;

WITNESSETH:
WHEREAS, Owner desiifs to have ESI operate Ownéﬁ‘s hotel as

an Embassy Suites hotel; and
WHEREAS, ESI desires to cprrate said hotel as an Embassy

Suites hotel;

NOW, THEREFORE, in consideration of the mutual promises and
covenants herein contained, Owner and Manager) agree as follows:

1. Definition. As used herein the term Authorized Mortgage
shall have the meaning indicated below: |

Authorized Mortgage. Any mortgage,‘pledge or’ encumbrance

of or other security interest in the Hotel or any part thereof or
interest therein, which has been approved in advance and in
writing by Manager, which approval shall not be withheld
unreasonably, provided that any such mortgage, pledge, encumbrance
or security interest in reasonable and customary in similar

transactions and does not provide that this Agreement shall be

subject to forfeiture or termination in the event of a default or
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foreclosure under such mortgage, pledge, encumbrance or security
interest. Notwithstanding the foregoing, the approval of Manager
shéll not be required so long as either (i) ESI or an Affiliate of
ESI is (or a partnership in which ESI or an Affiliate of ESI is a
Joint Venturer) a Joint Venturer of Owner and (ii) the lender to
whom such mortgage, pledge or encumbrance of or other security

interect in the Hotel is granted is an Institutional Lender (as

hereinafter defined). The provisions of this Section 1 shall

apply to brzih original financing and to any refinancing, For
purposes of this Section 1, an "Institutional Lénder“ means the
holder of a first priority secured loan which is a bank, aavingé
bank, savings and lcan association, trust company, insurance
company, university, one _of the foregoing acting as a trustee,
teacher's retirement or pension fund, pension or retirement fund

covering employees of a governmeut or governmental -authority or

subdivision or agency or public coiweration not engaged in hotel

or gaming businesses, or other invescirg entity having total
assets or endowment of not less than Five ‘Hundred Miliion Dollars
($500,000,00.00) and generally referred to and acknowledged in the
Illinois real estate industry to be an ‘institutiopal lehder' or
'institutional investor', provided that the involvewzint of any
such entity in this transaction would not directly or indirectly

cause cancellation or restriction of or otherwise jeopardize any

present or future gaming license or permit held by or applied for

by Holiday Corporation ("Holiday") or any of its affiliates, This
Section 1 is intended to have substantive, as well as definitional

meaning in this Agreement.

£99CTIr98
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2. Subject Matter, The subject matter of this Agreement is

the Embassy Suites hotel to be located in ArborLake Centre in

Deerfield, Illinois and to be known as the "Embéssy Suites =~

Arborlake Centre."

3. Grant to Manager. Owner hereby grants Manager the sole

and exclusive right to supervise and direct the'management and
operation of the Hotel for the account and at the expense of
Owner, ‘and Manager hereby accepts said grant and agrees that it
.will supervise and direct the management and operation of the
Hotel, all pursuant to the terms of this Agreement, Manager shall
have the right (to. determine operating policy, standards of
operation, quality «f 'service and any other matters affecting
customer relations or efficient management and operafion of the
Hotel; provided, however, that Manager from time to time will
consult with Owner with regard thereto. Owner agrees that it will
cooperate with Manager in every seosonable and proper way to
permit and assist Manager in carrying ovc its duties hereunder.

4,01 Effective Date. The effective date of this Agreement

shall be the date first above written,

4,02 1Initial Term. This Agreement shall <zortinue for an

initial term commencing on the Commencement Date anrd-ending 20
years thereafter (the "Initial Term"), unless sooner terninated as

hereinafter provided.

4,03 Commencement Date. The commencement date of the

Initial Term hereunder shall be the date of Opening.

4.04 Renewal Terms. Manager shall have the option to renew

the term of this Agreement for three terms of 10 years (the

"Renewal Term"). The Renewal Terms shall run consecutively, with

EI9ETI98
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the first Renewal Term to be effective immediately following the
Initial Term. Manager shall be deemed to exercisé its bption for
a particular Renewal Term unless it delivers to Owner written
notice to the contrary at least 365 days prior to the date on
which such Renewal Term is to commence.

5., Ownership. Owner agrees that it has acguired full rights
to occupy the Site and construct the Hotel thereon, and has
or will acquire ownership of the Building and the'Fﬁinishings and
Equipment, %1l subject only to any Authorized Mortgage(s) and to
permitted title exceptions as mutually agreed between Owner and

Manager.

6. Right of First Refusal. 1If, at any time after the

Effective Date, Owner soli<its and/or receives from a third party
a bona fide offer acceptable o Owner to purchase the Hotel or any
part thereof or interest therein or any equity orlprofit sharing
interest in Owner (whether a ‘“wartnership, corporation or
otherwise), other than sales of interects =xpressly permitted in
Owner's Joint Venture Agreement and othex than transfers of
interests between the Joint Venturers, pursuant to any buy-out
provisions of Owner's Joint Venture Agreement 6r‘cthe:wise, Owner
shall give Manager an executed original copy of such ‘offer, all
financial information ({including, but not limited to, certified
balancé sheets and operating statements) involved and such other
information as may be reasonably requested by Maﬁager. Manager,
within 45 days of receiving such offer and finanéial data, may
contract to purchase such interest, on the terms of sﬁid offer;

provided, however, that this right of first refusal shall be

inoperative as to any offer as to which eithéf'VEnturer has a

£99LTV98
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right of first refusal pursuant to Owner's Joint Venture
Agreement. If this right of first refusal is in effect and
Manager fails to exercise it within said 45 déy period, Owner
shall be free to transfer such interest pursuant to such offer
provided that such transaction proceeds to closing on essentially
the terms contained in the offer, If the sale to such other -
person or entity is not consummated within 120 days after such 45

day right of first refusal period, or if the price to be paid by

surt othexz person or entity is less than the price offered to

Manager, then Cwner shall be obligated to repeat the entire right

of first refusal procedure, In the event of a disposition to a
third party in accordiance with the terms hereof, Mahager's rights
under this Agreement, inclading, without limitation, its rights
under this Article 6 as to any suhsequent proposed sale, shall not
lapse and shall be fully binding upon said transferee, its

successors and assigns.

7. Assigoment by Manager. Owner’'s  consent shall not be

required for Manager to assign any of its Tichts or interests as
Manager hereunder to Holiday or another wholly owned subsidiary of
Holiday, provided that any such assignee agrees to be bound by the
terms and conditions of this Agreement, Except as licreinabove
provided, Ménager shall not assign, sell or transfer any of its
rights and interests as Manager hereunder without the prior

written consent of Owner.

8. Assignment by Owner, Owner shall not assign or permit

the assignment of any of Owner's interest in this Agreemeht or
directly or indirectly partition or seek the partition of, sell,

assign or transfer any of its rights or interests in the Hotel or
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permit (except by testate or intestate succession) a change in
equity or profit sharing interest in Owner, except as permitted in
Owner's Joint Venture Agreement, without the prior written consent
of Manager which consent shall not be withheld unreasonably.

If at any time after the Effective Date hereof, without the
prior written consent of Manager, an unpermitted transfer,
assigrment, partition, mortgage, pledge, encumbrance or similar
security interest, other than an Authorized Mortgage, takes place,
Manager ity -elect to terminate this Agreement which termination
shall be effeCiive 10 days after Manager's having served Owner
with written notize %f its election to terminate.

9. Binding Effect. The provisions, agreements, obligations

and conditions of this Agreczment shall be binding upon and shall

inure to the benefit of the succeessors in interest and the assigns

of the parties with the same -effect as if mentioned in each

instance where the parties are named or referenced to, excépt that
no assignment, transfer, sale, pledgr, | encumbrance, mortgage,
lease or sublease by or through Manager or 'by-or through Owner, as
the case may be, in violation of the provisions(of this Agreement
shall vest any rights in the assignee, transfere2. purchaser,
secured party, mortgagee, pledgee, lessee, sublessee o1 occupant,
Upon any assignment or sale pursuant to this Agreement, the
assignor or seller shall be released from any future obligations
under this Agreement to the extent such future obligations'are

assumed by the assignee or buyer.

10, Additional Agreement. Owner and Manager have entered

into an unrecorded additional agreement of even date herewith

relative to the subject matter herein ("Additional Agreement") .

LDP13,
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This Short Form Management Agreement is not a complete
summary or statement of the terms of the Additional Agreement and
should not be used in interpreting the Additional Agreement., In
the event of a conflict between the terms of this Agreement and

the Additional Agreement, the unrecorded Additional Agreement

shall control.

IN/WITNESS WHEREOF, the parties hereto have duly executed and
delivered ibis Agreement effective the day and year first above

written,

OWNER: EMBASSY/SHAW ABRORLAKE
CENTRE VENTURE

Witness; y: CHS Deerfield A55001ates,
A{ e _ General//Partner
i /?Z

Chdrles H, Shaw, General
Partner

y: Embassy sSuites, Inc.,
General rarcner

% " |
MLLGM

Its:

MANAGER: EMBASSY SUITES, INC,

Witness:
. dames / \Van fLien
t ) / ‘ Its: L ean‘r.

LDP13.
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STATE OF /(. AOLS )

to wit:

I, DMMLL )f [d#_ a Notary Public in and for said
District, do hereby certify That CliasL = H. SHFN/
who is personally well known to me as the person executing the
foregoing Management Agreement, personally appeared before me in
said County and acknowledged the same to be the act and deed of
CHS Deerfield Associates, as general partner in ARBORLAKE CENTRE
VENTURE, party thereto,and delivered the se%? as such,
CIVEN under my hand and seal this 77 day of K%%ébﬁff- ,

Ditus )] L4

NOTARY PUBLIC

19864

My Commission Expirez:

At 1an

¥ Fommissing Exires Tl 27

COUNTY OF DALLAS
STATE OF TEXAS

to wit:

I, ;;ﬂ:§§;§2 ﬁgoﬂ é@h;' a Notary Public- in and for said
District, do hereéby certify that Thaies Van Oilen_.

who is personally well known to me as the person executing the
foregoing Management Agreement, personally appearea pefore me in
said County and acknowledged the same to be the act. 2nd deed of
Embassy Suites, Inc., as general partner in ARBORLAXE CENTRE

VENTURE, party thereto,and delivered the same as such. .
GIVEN under my hand and seal this 4.nd  day offsgpfgmiﬂer,

1986.

NOTARY PUB

Myhfommﬂhaip 30 BXRE €5 ¢
OTARY PUBLI- ST
COMMISSION Exataer o  EXAS

o,

LDP13,
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COUNTY OF DALLAS )8 6 4 Q
)

STATE OF TEXAS )

3

to wit:

I, ‘1nnp ESC) ﬁggrber , a Notary Public in and for said

District, do hereby certify that Tases Vaao  Rllen ,
who is personally well known to me as the person executing the
foregoing Management Agreement, personally appeared before me in
said County and acknowledged the same to be the act and deed of
EMBASSY SUITES, INC., party thereto, and delivered the same as

such.

GIVEN under my hand and seal this glﬁg day offgé(ﬁenJoer,,

19864

NOTARY PUBRIC

My Comm’-%ér?l‘ ERRRSS
NOTAP'I" PUBLIC STAL F J TEXAS
ST

This Document prepared bv-and when recorded return to:

Wiley Johnson, Jr.
Embassy Suites, Inc,
Xerox Centre, Suite 1/00 7 T

222 Las Colinas Blvd, ”Wng - ',$

Irving, Texas 75039 A% %’ :a.is%ﬂﬂ
#“‘o‘{k ;f

The property is located at:
The southeast corner of the Tri-Stats

Tollway and Lake-Cook Road at Arborlakp
Centre in Deerfield, Illinois.

LDP13,
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EXHIBIT A
DESCRIPTION OF PROPERTY

PARCEL A;

LOT 4 IN ARBORLAKE CENTRE, BEING A SUBDIVISION IN SECTIONS 5 AND 6,
TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED MARCH 14, 1985 AS DOCUMENT
NUMBER 27475383, IN COOK COUNTY, ILLINOIS,

PARCEL B:

NON-EXCTLUSIVE EASEMENT APPURTENANT TO AND FOR THE BENEFIT OF PARCEL
1 FOR TNGRESS AND EGRESS AND ACCESS OVER AND ACROSS THE FOLLOWING
- DESCRIBLS 'REAL ESTATE AS CREATED BY GRANT OF EASEMENT DATED
FEBRUARY 7, 1984 AND RECORDED AS DOCUMENT NUMBER 27021045, AaS
AMENDED BY AMINDMENT TO GRANT OF EASEMENT RECORDED AS DOCUMENT

NUMBER 27419435

THE SOUTH 47 FELT OF THE NORTH 160 FEET OF THE NORTH 1/2 OF THE
SOUTH 1/2 OF LOT 2 (FXCEPT THE EAST 25.0 FEET THEREQF) OF THE NORTH
WEST 1/4 OF SECTION .5, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAY%: ALSO THE SOUTH 47 FEET OF THE NORTH 160
FEET OF THE EAST 5 ACRES (FEACEPT THEREFROM THE WEST 162 FEET OF THE
EAST 5 ACRES) OF THE NORTH 1/2 OF THE EAST 1/2 OF LOT 2 OF THE
NORTH EAST 1/4 OF SECTION 6, TOWNSHIP 42 NORTH, RANGE 12 EAST OF
THE THIRD PRINCIPAL MERIDIAN, I« COOK COUNTY, ILLINOIS

AND
A STRIP OF LAND 80 FEET WIDE, EXTZ«DING 63 FEET SOUTH FROM THE

SOUTH RIGHT OF WAY LINE OF COUNTY LINZ ROAD, THE CENTER LINE OF

SUCH 80 FOOT WIDE STRIP BEING A LINE'PA&ﬁLLEL TO AND 596.44 FEET
WEST OF THE BAST LINE OF THE WEST 1/2 OF LC7 2 OF THE NORTH WEST
1/4 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE- 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

AND

A STRIP OF LAND B0 FEET WIDE, EXTENDING 63 FEET SOUTH FROM THE
SOUTH RIGHT OF WAY OF COUNTY LINE ROAD, THE CENTER LINE OF SUCH 80
FOOT . STRIP BEING A LINE PARALLEL TO AND 103.62 FEET EAST OF THE
WEST LINE OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

AND

THAT PART OF LOT 2 IN THE NORTH EAST 1/4 OF SECTION 6, TOWNSHIP 42
NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, AS SAID LOT
IS REPRESENTED ON THE MAP OF GOVERNMENT SURVEY DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT IN THE SOUTH LINE OF THE NORTH 160 0 FEET OF
THE NORTE 1/2 OF THE EAST 1/2 OF LOT 2 OF THE NORTH EAST /4 OF

SECTION 6 AFORESAID WHICH IS 162 FEET EAST OF THE ‘WEST LINE OF THE
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EAST 5 ACRES OF THE NORTH 1/2 OF THE EAST 1/2 OF LOT 2 IN THE NORTH
EAST 1/4 OF SECTION 6 AFCRESAID; THENCE SOUTH 00 DEGREES, 27
MINUTES, 47 SECONDS WEST, PARALLEL WITH THE WEST LINE OF SAID EAST
5 ACRES 25.0 FEET; THENCE NORTH 72 DEGREES, 59 MINUTES, 48 SECONDS
EAST, 87.0 FEET TO THE SOUTH LINE OF THE NORTH 160.0 FEET
AFORESAID; THENCE SOUTH 89 DEGREES, 41 MINUTES, 39 SECONDS WEST,
83.0 FEET TO THE POINT OF BEGINNING,; IN COOK COUNTY, ILLINOIS

PARCEL C:

NON-EXCLUSIVE EASEMENT APPURTENANT TO AND FOR THE BENEFIT OF PARCEL
1 FOI )INGRESS AND EGRESS AND ACCESS AND FOR CONSTRUCTION AND
INSTALLZTION OF THE HUEHL ROAD EXTENSION OVER, ACROSS AND UPON THE
FOLLOWING DESCRIBED REAL ESTATE AS CREATED BY DECLARATION AND GRANT
OF EASEMFNT DATED FEBRUARY 11, 1984 AND RECORDED FEBRUARY 13, 1985
AS DOCUMENT 'NUMBER 27441713 MADE BY AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED
MAY 15, 1983 AND KNOWN AS TRUST NUMBER 57661:

THE WEST 25 FEET (LYiNG SOUTH OF THE NORTH LINE OF THE SOUTH 1/2 OF
GOVERNMENT LOT 2 IN Tix NORTH WEST 1/4 OF THE HEREINAFTER DESCRIBED
SECTION 5) OF LOT 1 1N LAKE COOK OFFICE CENTER, BEING A RESUBDIVI-
SION OF LOT 3 IN LAKE Cn0K ROAD INDUSTRIAL PARK, BEING A SUBDIVI-
SION IN THE NORTH EAST !/4 AND THE NORTH WEST 1/4 OF SECTION 5,
TOWNSHIP 42 NORTH, RANGE i? EAST OF THE THIRD PRINCIPAL MERIDIAN,

IN COOK' COUNTY, ILLINOIS.
T 301 —c
PARCEL D: % d35 ¢

NON-EXCLUSIVE EASEMENT FOR THE BENEF.T OF PARCEL 1 FOR PARKING,
INGRESS AND EGRESS, UTILITY FACILITIES, TANDSCAPING, TENNIS COURTS
AND SIGNAGE OVER AND ACROSS THE FOLLOWIIG DESCRIBED REAL ESTATE AS
CREATED BY THE DECLARATION AND GRANT Or RECIPROCAL RIGHTS DATED
JANUARY 31, 1985 AND RECORDED FEBRUARY 6, 19dC AS DOCUMENT 27435249
MADE BY AMERICAN NATIONAL BANK AND TRUST CC.irANY OF CHICAGO, AS
TRUSTEE UNDER TRUST NUMBERS 61840, 63290, 63291 /WD 63292:

£99CTY 98

LOTS 1, 2 AND 3 IN ARBORLAKE CENTRE, BEING A SUBDIVISION IN
SECTIONS 5 AND 6, TOWNSHIP 42 NORTH, RANGE 12 EAST C¥ THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THERLCr, RECORDED
MARCH 14, 1985 AS DOCUMENT NUMBER 27475383, 1IN CGCs) COUNTY,

ILLINOIS,

'Cch 3w Y CROCTY
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