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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (the “Agreement™) is made as of October 1, 2014, but shall be offsctive
rettoactively as of Janvary 1, 2014 (the “Effective Date™), by and between HOUSTON FIRST HOLDINGS LLC, 1
Texas Hmited liability company (*Quwmer™), laving {ts principal office at 1001 Avenida de las Ameticas, Houston,
Texas 77010, Attentlon: President and General Commsel; and FILTON MANAGEMENT LLC, a Delaware limited
Linbility company (‘Manager”), having ils principal offices at 7930 Joues Branch Drive, McLean, Virginia 22102,

e D RELIMINARY STATEMENT ‘_'

A Priorfo the date ereof, Owner*s predecessor, Houston Convention Center Hotel Corpotation, a
Texas local government corporation (MCCHC) constructed, furnislied and equipped 4 Flest olass, full-service,
Fifton hotel, with approximately 1200 rentable guest rooms, on thie Land (as defined below) losated at 1600 West
Lamar, Houston, Texas 77010,

B, Maiager, together with its Affillates, Is engaged in the development, owneiship, management,
opetation and licensing of Hilton hotels, throughout the United States, and Manager is experfenced in the various
phases of hotel development, management and opstatios,

C Manager (or its predecessor-in-nterest) and HCCHC enfered Into the Terminated Management
Agreement, and such agrasment has been ferminated, as of the Effective Date, putsuant fo the Termination
Agresment,

D, Owner and Manager doesire to enter info this agreerient with respect fo management of the Hotel
from and after the Bffective Date upon the terms and conditions herelnafter et forth,

NOW, THEREFORRB, Owner and Manager agres as fhllows:
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The preamble and foregolng Preliminary Statement are true and cotrect and incorporated heresin by this roference,

ARTICLE 2 » TERM.

» 2.1 The Term. The term of this Agrsemem shall commence as of the Bffective Date and will continue
unless sooner ferininated in accordance with the terms heteof, untll 11:59P.M, loeal time, on December 31, 2028

(the *Lerm"),
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4.3 Centralized Services.

43,1  Offered Centralized Services, Matager and its Affiliates will furnish or cause to be
funished to the Hotef the benefits of all group services, including without llmitation, reservation services and
corporate sales and marketing services (as described in Subssction 3.2.2(b) ubove), that Manager and/or is

22

po— 1748022v.12 6052287/00005



Affitiates provide as the centralized services on a mandatory basis (e.g., not on a voluntary basis whers the payment
of an additional fee is requived In addition to the payment of 4 fee for centialized services) to sither (a) a majority of
the Other Hilton Hotels or (b) a majority of the Managed Hotels, which services provided by Manager and/or its
Affiliates on a mandatory basls as of the Effective Date are set forth an Bxhibit “1! attached hereto {as such services
may change from time to thue, the “Cenfralized Services?); provided, however, to the extont that any of such gtoup
services are voluntary (i.e., the owner of such othier hotels have the option fo elect to acoept or reject such services
including, without limitation, any optional programs relating to Elilton FFonots promotions) and only provided to
the hotols described In elause () or (b) above with the payment of an. additional fee (e., in addition {o the payment

of a fee for cenfralized services), fhen such growp selvicss shall nol be included a8 “Ceinitralized Services™ unless
Owner eleofs 1n writing (which Owner may of may not deliver to Manager n it sole disoretion and from time {o
time) to tecefve such voluntary group servies and pays the additional fee atirlbutable to the receipt of such ge oup
serviee(s). Withregard (o aty new group setvices adopled aftet the date ofthis Agreement and offered from time to
tlme wiich oonstitute *“Cenfralized Services™ (e.g., are offered to the lotels deseribed In either clause (a) or clause
(b) above and getierally not as & voluntary service (as desarfbed above) and are therefore offered to Owner
hereunder; for example, if accounting services ate in the futurs offered as & Contralized Sorviee), upon piesentation

- to Qwer by Manager of evidence of ow fhe same will materiaily benefit the Hotel, Owner agrees fo reasonably
consider (with Owner alse faking fito consideration any Centralized Sesvices that are no longer belng offered to
Owner despite the inclusion thereof on Exlibit “B”) Ineretsing the Continlived Services Fee payabls hereundst;
provided, however, with respect fo any additional service added as a Centralized Service after the dale of this
Agreoment that is merely af evolutiofi of a service offored as a Contralized Service ss sef forth on Exhibit *B7, such
additional sepvice shall be provided fo Ownet but without the requitement of consideration of payment of a higher
Centralized Services Roe; provided, farther, atiy servioe provided fom time to time as a Centralized Service shall be
paid for by Owuer solely by payment of the Centralized Services Fce, and Managet shall have o right to thereafler
re-characterize any Centealized Servies as a non-Cenitalized Service in an etfortto collest additfonal consideration
for providing the same, whether by decentralization, renaming the service or otherwise,

4372  Cenlralized Services Tae,

(&) The costs fo provide the Centralized Services ave the sole responsibility of Matager;
provided, however, that Owner shiall pay Managet a fixed antount for such Centralized Services in the amount equal
) $2;769 478 during the first Operating Yoat of the Term. Beginaing with Januasy 1, 2015, the Centralkzed
Services Foe shiall be adjusted annually, on January 1% of each Operating Year, 5o as to equal, for the folIowing
twvelve (12) month pariod, the sun of (i) the amount of the Centralized Setvices Fee in offect for the previous yeat,
plus (i) the produot of the amount of the Centralized Services Fee It effect for the previous year times the
percentags change in Matket RevPAR during the immediately precading twelve (12) month period, The
adjustients can result in the Centralized Services Fee Increasing, decrsasing or remaining the same for each
successive twelve (12) month parfod,

(b The payment of the Centralized Services Feo shall be made i equal monthly
installntents, each equal to 1/12th of applicable Coenttalized Setvices Fes, sach such Installment due concurrently
with the payment of the Bage Portion to Manager,
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4.6 Additional Responsibilities of Managet, Manager shall perform the following additional services,
or cause the same to be performed for the ¥otel subject fo the Inclusion of funding thersfor in the Budget, as
apptoved by Ownet in accordance with the provisions of this Agreement;

4,61 establish and revise, as necessary, administeative policies and procedures, including
policies and procedures for the control of revenne and expenditires, for the puschasing of supplies and services, for
the control of eredtt, and for the scheduling of maintevance, and verify that the foregoing procedures are opetating
{n a sound mannel;

4,62  subjeet to the prior writtenappreval of Qwier (inoludisig approval regarding the Identity
ofthe opetator and the terms and conditions of the leases with such operators) which shall not be unteasonably
withlield, consummato leases with respeot fo the commerolal, retail and office space tu the Hotel and concession or
other arrangements with respect fo other space ad Pacilitios fn the Fotel. Additionally, Manager shall, at the request
of Ownet, lease, lioense or hirs a third party to operate one of the restaurant spaces fo a local, thitd party opetator (as
opposed to Manager operating the restamant itsslf) so long us, subject to Owner’s approval rights set forth n this
Subsection 4.6.2 below, sucly opsrator and the proposed restaunnt ave commensurale with the chatacter of the Hotel,
Additlonally, If requested by Ownei, Manager agrees to engage a thisd patty to operate the spa faellities i the Hotel,
with the operator fo be of'a quallty commensurate with the Fotel: The selection of the third party restavrant and spa
facilities operators shiall be made by Manager; provided however, Owner sliall have the tight fo approve such
opstator aind fho terms and conditfons of the leases and operating agreaments, as applicable, with such operators,
Manager agress to vooperate with and assistOwner In establishing third parly refail operations at the Fotel that are
commensurate with the eharacter of the Hotel (suoh as, by way of example, a fine jowelry store),

4,63  enferinto any contracts for goods or services fo the Hotel; provided that Owner's prior
witltten approval shall be required for any contract having a non-terrninable term in excess of one (1) year, or if the
amount of the aggregate expenditures thereundoer would, or is reasonably anticipated to, exceed $125,000.00 (as
adjusted by percentage change in the CPT during the fnmediately preceding twelve (12) month peviod on January 1%
of gach year) in the aggregate per annum, Manager’s provision of the services sot forth In this Subsection 4.6.3 shall
be expressly subject to and shall be consistent with the Budgst, as appraved by Owmtet in ascordanee with the
provistons of this Apreenient:

46,4  establish & policy relating to the provision of complimentary rooms, which poliey of
Manager as the same exists on the Bifective Date has been provided to Ownet; provided, however, (1) all
complimentary rooms must have a stated benefit for the Hotel and must be approved by one of the Bxcoutive Staff,
and (i) Manager shall not permit any discounted gusstrooms or Hotel services to be supplied to any employees of
Manager ot its Affiliates other than In accardance with ifs wrltten policy applylng to all Managed Fotels, Manager
represents that such policy, as the same exists on the Bffective Date, has been delivered fo Owner on or prior to the
gxecutlon of this Agreement;

4.6.5  subject to compliance with the applicable Budget or Capital Replacethents Budget, malke
all repalrs, decorations, revisions, alterations and improvements to the Hotel as shall be reasonably necessary for the
proper maintehance thereof in good order, condition and repalr;

4.6.6  purchase such Operating Equipment and Opetating Supplies as shall be reasonably
necessary for the propet operation of the Hotel; provided, however, the purchasing program implemented by
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Managrer must be tfiat in the best interest of the Hotel without regard to wheather an alternative purchasing program
would be more profitable for Manager or s Aftiliate(s),

46,7 apply for, and use {ts best efforls to obtain and maintain, all Heenses and permits requived
of Owner or Manager in corection with the operation and management of the Hotel: Owner agress to execule and
deliver any and all applications and other documents as shall be reasonably required and fo ofherwlise cooperate, in
all reasonable respects, with Manager in applying for, obtaining and maintaining such licenses and permits. Unless
otherwise requested by Owner, the liquor loense will be held in the name of Owner of an affiliate of Ownety

provided, however, Manager agrees fo hold ilie fquor license i 1is tame {f Tequested By Cvilier and 1t Maiagertddes
go hold the liquor Hoenss in Manager®s siame, Managet covenants and agress, 1o the extent legally permitted, to
assign to Owner npon feemination ot expiration of this Agreement all suoh Hoenses and permits (inchiding any
liquor licenses) it has obfalned as of sucl time;

46.8  use ifs reagonable best efforts 1o do, or cause to be done, all such aets and things In and
about the Hotel as shall be reasonably necossary 1o comply with Legal Reguirements and the termg of aff Insurance
policles, and to discharge any len, encumbrance or charge on or with respsct to the Hotet and the opetation thereof
provided; however, that Manager shall nof discharge any stich e, eseumibrance or charge withoutthe ptiorwritten
approval or writter drection of Ownier;

46,9  pay all lmpositions and insorance premiums, when due;

4.6.11  pay, whet dus, the inistatluents of rental tider the Geound ease (if any) and, uitless
ofherwise dirested by Owner with respect fo any Finanelng Instrument and/or Mortgage provided by other thas an
Affillate of Owner, the lostallivents of prineipal and intetest under all Financlig Tnsfruments and/or Mortgages (if
any);
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4.6.14  Cooperate with Owner and any prospective purchaser, lessee, or lender under any
Financing Instrument and/or any Mortgagee in connection with any proposed sale, lease, financing or refinancing of,
or related fo, the Hotel or any portion thereof;

4.7 Cerlain Fees and Reimbursements to Manager. In addition to the Management Fee provided forin

Article 6, Manager and its Affiliates shall be entitled fo receive the additional fee described in clause 4.7.1 below
and, fo the extent the same are not part of Centralized Services for which the Centralized Services Pec is payable,
and be reimbursed for the costs and expenses described in clauses 4,7.2 firough 4.7.6 below incurred in rendering
services fo the Hotel:

4,7,1  the fixed Ceniralized Services Fee payable to Manager pursuant to Section 4.3 above;

4,72 the Compensation and business expense relmbursements paid by Manager or its
Affiliates fo Hotel Personnel; excluding, however, the Owner Special Employees. Owner acknowledges that (i)
Compensation of Owner Special Employees is to be peaid directly by the Owner and (ii) Manager has no
responsibility to fund Compensation for such Owner Special Employees;

4,73  the compensation payable to all officers and employees of Manager and its Affiliates
(other than vice-presidents, and higher ranking executive officers), who are not assigned to the Hotel (e.g.,
Corporate Personnel), while working on an assignment for the specific benefit of the Hotel, such compensation shall
be caleulated on an hourly or fixed basis and shall not exceed the fair market compensation such person would
receive in connection with the work being performed;

474  reasonable business, travel and entertainment expenses of all Corporate Personnel
incutred in performing its duties hereunder in connection with any phase of the operation of the Iofel in accordance
with the policies of Manager then in effect;

4.7.5  the compensation and expenses paid or reimbursed by Manager or its Affiliates to all
independent consultants rendering services o the Hotel if and fo the extent contemplated in the Budget or Capital
Replacements Budget for such Operating Year or as otherwise approved by Owner; provided, howevet, Manager
may nof utilize consultants reimbursable by Owner in place of providing the Centralized Services (for which
Manager is paid the Centralized Services Fee);

4.7.6  the Optional Hilton Honors Program costs shall be payable to Manager in a manner
consistent with that utilized for Managed Hotels. Manager represents and wartants to the Owner the following
related to Optional Hilton Honors Program costs: (i) costs represent reimbursement of costs paid by Manager or its
Affiliates to unvelated third parties (including payments of salaries, wages, compensations and benefits payable to
Manager’s employees) for the actual costs of providing the Optional Hilton Honors Program to the Iotel and all
other hotels participating in the Optional Hilton Honors Programs, which system wide costs may be determined
using reasonable accounting procedures, applied on a consistent basis which may include carrying costs of facilities
of Manager or its Affiliates); (ii) the costs do not include any Direct or Indirect Profit to Manager or its Affiliates;
(iii) the allocation of the costs among Hotel and all other participating hotels will be based on fair, reascnable and
equitable allocations established in accordance with reasonable accounting procedures, consistently applied; and (iv)
without [imiting clause (iii) preceding, the Hotol’s allocated share and each participating hotels allocated share of
Optional Hilton Honors Program costs are and shall be determined using the same formula(s) (including fair,
reasonable and equitable variables consistently applied); and

47,7  all other expenditures which are authorized, permitted or required under the provisions of
this Agreement which have been paid or fanded by Manager on Owner’s behalf,

Notwithstanding the foregoing, (1) to the extent the entire amount of Compensation or other expense reimbursable
to Manager or its Affiliates under the provisions of this Section 4.7, or under any other provisions of this
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Agreement, is not incutred solsly for the benefit of the Hotel, then such amount or expense shall be appropriately
allocated in ¢ imanner reasonably acceptable to Owner, (2) all reimbursable items referred to fn Subsections 4,7,2
through 4.7.6 above must be part of the approved Budget to be reimbursable hereunder, and (3) all “off-property”
expenses shall not be reimbursable wltess such “off-property” expenses ate necessaty ot appropriate for the
opetation of the Flotel and sef forth i the approved Budget.
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{¢) lnfentionally onnifted;

512 INTENTIONALLY DELETED
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ARTICLE 6 -~ MANAGEMENT FEE

61  Management Fee. Tn addition to the reimbursements required under Seotion 4.7 for Manager's
services hereunder durlng the Operating Period, Owner shall pay Manager, in constderation of Managet’s services
during the Operating Period, 2 managstuent fes (the “Management Fee™ as follows:

(2) Base Portion.

(1)  Abase portion of the Management Fee (the “Base Portion™) of an
amount equal to §1,900,000 during the first Operaiing Vear of the Tetim, Beghnftg with Janvary 1, 2015, the Base
Portion shall be adjusted annually on Janvaty 1% of eacl Operating Yearso asto equal, for the following twelve (12)
month period, the sum of (i) the Base Portion fu effect for fhe previous Operating Year, plus (or minus, in the case
where the Market RevPar has decreased such that the amount described in the immediately following clavse (i) 1 a
negative munbery and (ify an amount equal to the product obtalned by multiplying the Base Portion in effect for the
previous Oporating Yoar fimes the percentage changs in Market RovPAR during the immediately preceding twelve
(12) month period. The adjustments can result in the Base Portlon increasing, decreasing or remalning the same for
each sucoessive twelve (12) month perfod. The Base Portion shall be pro-rated on a dafly basis for any Operating
Year of less than twelve full calendar months (for exaniple, as a result of a termination of this Agreement).

(2)  'The Base Portion of the Management Fee shall acerue on g daily
basis, but shall be payable in arrears in monthly installments on the date that Owner receives the Monthly Repost
pursuant to this Agreement for the calendar month following the month for which the Base Portion is being paid
(i.e., since it Is pald in arrears). The Base Pottion of the Management Fee will be patd out of the Worlking Capital
Account as a normal Operating Expense after payment of all other customary and recutring Operating Expenses,
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(b) Subordinate Management Fes,

; (1) Asubordinate fee (the “Subordinate Management Fee”) which
shall acerue and be payable pursuant to the provisions of this Seotion 6,1(b). The Subordinate Management Fee
shall be an amount equal to $850,000.00 for the first three Operating Yeats of the Totm, Beglnning with J anuary 1,
2017, the Subordinate Management Fee shall be adjusted anmmally on T anuaty 1% of each Operating Year 50 as fo
equal, fot the following twelve (12) month period, the sum of (1) the amount of the Subordinate Management Ree in
effect forthe previous Operating Year, plus (or minus, in the case where the Market RevPas has decreased such that

the amount desotlbed in the immediately Tollowlng clause (1) is a niegative aumber) (1) an amount cqual o the
product obtained by multiplying the Subordinate Management Fee in effoct for the provious Operating Year times
the percentage change in Market RevPAR during the immediately preceding twelve (12) month period, The
adjustments oan result in the Subordinate Management Fee increasing, decteasing or remaining the same for sach
suocessive twelve (12) month petiod, The Subordinate Management Fee shall be pro-rated on a daily basis for any

Opetating Year of less than twelve full calendar months (for example, as & result of a texmination of this
Agreement).

(2)  The Subordinate Management Fee shall accrue on a daily basis,
but shall be payable in arrears annually, with any payment being due and payable, for any Operating Year, by
January 31 of the following Operating Year; provided, that, no such Subordinate Management Fee shall be payable
in any Operating Year untess the Adjusted Net Operating Income for such Operating Year exceeds Thirty Million
($30,000,000,00), Any portion of the Subordinate Management Fee not payable by the-operation of the preceding
senfence (each hetein oalled a “Deforred Instaliment”) will accrue, without fnterest and will be paid tn the future
from avaftable cash to the extent Adjusied Net Operating Tncorme is in excess of $30,000,000 for the applicable
Opetating Year. When payments of the Subotdinate Management Fee are due and payable, the Subordinate
IManagement Fee will be pald out of the Working Capital Account as a normal Operating Expense afier payment of
all other eustomary and recurring Opetating Expenses or shall be required to be disbursed in accordance with
Section 9.4.3 below. The following are examples of the intended operation of the foregoing provisions of this
Section 6.1(b)(2):

i {0 Example One — assume that in the second Operating Year, the Adjusted Net Operating
Lo Income is $29,000,000. -Since Adjusted Net Operating Income is less than $30,000,000

o no Subordinate Management Fee would paid and the ehtire $850,000 of accrued
Subordinate Management Pee would constitute a Deferred Installment,

(D Example Two —now assume that in the third Operating Yeat, the Adjusted Net Operating
Income is $30,500,000, Since Adjusted Net Opetating Tncome is greater than
$30,000,000, then () $500,000 (being the exient that Adjusted Net- Operating Income is
in excess of $30,000,000) would be applied to the Deforred Installment from the second
Operating Year, and the remainder of such Deferred Installment (.6, $350,000) would
continue to be aeerued forward as a “Defetred Installment”, and (i) while the
Subordinate Management Fee for the third Operating Year would be acerned and earned
(because Adjusted Net Operating Income was greater than $30,000,000) o portion
would be payable (and all would be deferred as a “Deferred Installment”) since all of the
Adjusted Net Operating Income in excess of $30,000,000 was applied to the second
Operating Yeat’s Doferred Instatiment (and, consequently, the entire $850,000 acerued
Subordinate Management Fee for the third Operating Year would constitute a Deferred
Installment). In sum, therefore, the total amount of Deferred Instaliments temaining
unpaid at the beginning of the foutth Operating Year would be $1,200,000 (being the sum
of the $350,000 Deferred Installment carryover from the second Qpetating Year and the
entire $850,000 Deferred Installment from the third Operating Year),

(3)  Nolwlthstanding any contrary provigion hereof, if this Agreement
is terminated for any reason or expires, all accrued amounts of the Subordinated Management Fee (including any
Deferred Installments) that have not been pald to Manager will be due and payable in full, less, in the case where

32

ot 1748022v.12 0052287/00005



this Agresment is terminated by the Owner for cause, damages fucurred by Ownet ag a consequence of Manager’s
breach of this Agreement,
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8.1.1.  Default, IFManager shall fail to keep, observe or perform any material covenant,
agreement, feim or provision of this Agreement to be kept, observed or performed by Manager, and such breach
shall continue for a period of thirty (30) days after (or ten (10) days with respect to monetary defauls), or such
longer period as may be permitted pursuant to Section 8.3.below (which shall not be applicable to monetary
defaults), written notice thereof by Owner to Manager; provided, however, notwithstanding the foregoing and
notwithstanding anything to the contrary set forth in Subsections §8.1,11 and Section 8.3, a breach caused by
Manager’s (including, without limitation, through imputed acis, as described in Subsection 12.3.3 below) gross
negligence or intentional misconduct shall constitute a default under this Agreement if such breach shall continue

for a period of five (5) days after written notice thereof by Owner to Manager, and this Agreement shall immediaicly
and aufomatically teriminate upon the expiration of such five (5) day petiod if Manager has not cured such breach
which cure may include, if applicable, indemnification pursuant to Section 12.3 .2, within such five (5) day period
(ie., without the application of fhe termination periods set forth in Subsections 8,1.11 and 8.3 unless Owner elects
ofherwise and sfafes the same in its writfen nofice to Manager, which election Owner may or may not make in its
sole discretion).

Notwithstanding anything to the confratry set forth in this Agreement, iFthe
monetary default involves an amount less than twenty-five thousand dollars ($25,000) then, in lieu of the ten (10)
day cure period noted above, the cure period shall be extended to thirty (30) days.

36
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82,1  Default. If Owner shall fail to keep, observe or perform any other material covenant,
agreethent, term or provision of'this Agreement to be kepf, observed or performed by Owner, and such breach shall
continue for a period of thirty (30) days (or ten (10) days with respect to moneftary defaults), or such longer period as
may be permitted pursuant to Section 8.3 below (which shall 1ot be applicable to monetary defaults), after written
notice thereof by Manager to Owner. Notwithstanding anything to the contrary set forth in this Agreement, 1f the
monetary default involves an amotnt less than twenty-five thousand dollars (§25,000) then, In Heu of the ten (10)
day cure period noted above, the cure period shall be extended to thirty (30) days.
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8.5 Remedies, Ifthis Agreement is terminated due to an event of default by Owner arising under
Subsection 8.2.1 ot an event of default by Manager arising under Subsection 8.1,1 which remains unoured after any
applicable cure period, and not otherwise, the non-defautting party shall (subject to the limitation on damages
against Owner set forth in this Section 8.5 below) be entitled to all damages incwmred by such non-defaulting party as
a vesult of such defanlt, including damages resulting from early termination of this Agreement, Neither the tight of
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terminatfon nor the right fo sve for damages nor any other remedy available to either patty hereunder shall be
exchusive of any other rentedy given hereunder or now or hereaffer existing at law or in equity, Notwithstanding
anything to the contravy in this Agreement, (i) without in any way relfeving Manager of its obligation to prove
damages in order to collect the same, Ownet shall not be subject to damages, relating to Owner's default under this
Agreement, in excess of the fesser of the amounts that would be payable wnder Subsection 8.1.7 of this Agreement if
either was available to be exercised by Owner af the thme of the defantt, and such limited damages shall serve as the
sole and exclusive remedy of Manager in the event of a fernination due to Owner’s default (Le,, breach without cure
in a timely manner) under Subsection 8.2.1; (i) Managet's recourse against Owner under this Agreement shall also

be Hmited as otherwise set forth in this Agreement fnehuding, but not Timited 16, i Section 7.3 above and Sectionr
12.16 below; and, futher, shall exclude actual damages for any fees, lost profits or other stroilar amounts that may
have become payable under this Agreement o Manager had this Agreenient not been tetminated by (1) Owner in
bad-faith breach of this Agreement, or (2) Manager as a. vesult of Owner’s default (confinuing aftex all applicable
cure periods) herennder buf only fo the extent fhiat Ownes Is shown (by at wn-appealable judgmettt rendered by a
court of competent jurfsdiction) to have intentionally defaulfed under thig Agreement for the purpose of fiusirating
Manager's iight fo receive the econotmic benefits that it had baygained for with the conenrrent fnfent to enter fato an
agreement with a competing management company upon materfally more Frvorable terms; provided, however, i no
gl Qe he: Linhl [, punitivi imi 505, v
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944  Infentionally Deleted.
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124 Arbfuation of Financial Matters,

12,41 Waiters fo be Submitted to Arbitration. In the case ofa dispute with respect to any of the
following matters only (le., exoept as ofhervise specifically sef forth in this Agteement, disputes regarding this
Agreemont shall not be resolved by atbitration), sither party may submit such matter o final (subject to any rights of
appeal permitted by law in conneotion therewith), binding arbitration pusuant fo this Seotion 12.4 which shalf be
conducted by the Arbitrator (as hereinafter defined in Subsection 12.4,2):

() Any dispute concerning a velmbursement to Managet;

(b Amy dispute concetning an adjustment to insurance coverages required o be
maintained;

» (e) amy dispute concerning the approval of a Budget or a Capifal Replacements Budget,
as set forth in Subsection 4.2,2 above;

(d) any dispute concerning the definition of a “major unanticipated event™, as sot forth in
Subsection 8.1.7 above: ’

(e) any dispute concerning the selection of the Competitive Set, as set forth in Sectlon
32,13 below; and

() intentionally delefed
(g) any dispute coneerning the Market Garage Mauagement Fee

{h)y Any dispute as to whether Owner shal] be requived fo perform upgrades as set forth
fn Subsection 3.1,3(d)

1242  The Arlsitrator. The novtral srbitrator rendeting & declsion pursuant to this Seation 12.4
(the “Arbitrator™) shall be one of the Aceountants or PKE Congulting ot Hotel Valuation Services (HVS), ora
suceessor to any of the foregoing, The “Accountants® shall be one of the “Big Four” firms of certiffed pnblic
accountants of recognized national standing (i.e., PricewaterhonseCoopers, Brnst & Young, KPMG, and Deloltte
and Touche) notwithstanding any existing relationshi ps which may exdst between Owner and such accownting firms
or Manager and such accounting firms, The party desiring to submit any matter to arbifration undet Subsection
12.4.1 shall do so by written riotioe to the other party, which notice shail set forth the items to be atbitrated, The
patties shall each rank, in order of preference, the potential arbitrators from the aforementioned list, The arbitrator
with the highest combined ranking shall be the Arbitrator, The arbitration shall bo completed (i.e., all of the facts
regarding the dispite at issue shall have been presonted) within forty-five (45) days after the date that the Arbitrator
is selected by the parttes and the Arbiteator shall be required to render a decision in accordance with the procedutres
dosoribed in Subsection 12,4.3 within fificon (15) days after having been prosented with alt of the facts regarding the
dispute at issue, The fecs and expenses of the Arbltrator will be paid by the non-prevalling party. Ifa party bound
fo arbitrate pursnant to this Section 12,4 willfully continues to refuse to prooeed fo such atbitration in accordance
with this Section 12.4 within ten (10) days after receiving a conspienous written.notice warning that failure to
atbitrate will fead to a loss by the refusing party, then the patty so refusing to proceed to atbiteation shall be deemed
to have lost such arbitration procesding and the non-refusing patty shall be deemed to be the prevaling party and the
position of the non-refusing pacty shall be Implemented accordingly.
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1243  Procedures, Unless otherwise axpressly stated in this Agreement, in all arbltration
. proceedings submitted to the Atblirator pursant to this Section 12,4, the Arbitrator shall be requived to agtee upon
P and approve the substantive position advocated by Owner or Manager with tespect {o each disputed ffem, Any
decisfon rendeted by the Arbitrator that does not reflect the position advoeated by Owner or Manager shali be
beyond the seope of authorky granted fo the Arbitvator snd, consequently, may be overfurned by either party, All
procesdings by the Avbltrator pursuant to this Section 12.4 shall be condusled in acoordance with the Uniform
Arbliration Aet, except tothe extent the provisions of such act are modified by this Agreeuent or the mutial
reeinent of the parties, Unless ofherwise agreed, all arbitration procesdings pursuant to this Section 12.4 shall be

" conducted af the Hotel.
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12.16  Limifation on Owner’s Liability. Manager shall look solely and only to revenues derived,
received, or made available from the operation of the Hotel during the Operating Perfod of this Agreement and
Owner’s interest in the Hotel for the payiment and performance and observance of any amount, obligation or
provision to be paid, performed or observed under this Agreement, or any of the representations, warranties,
covehanis or othet undertakings of Owner hereunder, Upon fermination of this Agreement, Manager's sole recourse
against Owner and any successor to the interest of Owner, as applicable (with Qwner’s representatives, agents and
consultants having no liability or obligation hereunder or otherwise as a result of any action or inaction on the part
of Owner) with respect o obligations arising under this Agreement (including, without limitation, with respect fo
any obligations arising on or priot to tetmination of this Agreement) shall be fn Owner’s interests in this Agreement
and the Hotel and the revenues derived, received or made available from the operation of the Hotel, and, without
limiting the foregoing, Manager shall not have any right to satisfy any judgment that it may have against Owner or
any successor, from any (a) other assets of Owner, or any successor, or (b) fiom any partner, shareholder, member,
officer, director, employee or other owner of Owner or any successor of Owner, Neither Owner’s Affiliates
(including HFEC), nor any officer, director, employee or agent of the same, nor any of their respective heirs,
administrators, executors, personal representatives, suceessors and assigns, shall have any personal liability or other
personal obligation with respect to any payment, performance or observance of any amount, obligation, or liability
to be paid, petformed or observed under this Agreement or any of the representations, warranties, covenants,
indemnifications or other undertakings of Owner hereunder; and Manager agrees it shall nof to seek to obtain a
money judgment against Owner’s Affiliates (including HFC), or against any officer, director, employee or agent of
the same, or against any of their respective heirs, administrators, executors, personal representatives, successors or
assigns. By way of illusfration, and not limitation, the City, its public officials, officers, directors and employees, is
distinct from Owner and shall have absolutely no lability or obligation hereunder or otherwise as a result of any
action of inaction on the part of Owner. The limitation set forth in cfause (a) above in this Subsection 12,16 shall
not be applicable in the event that Manager is attempting satisfy a judgment resulting from a claim against Owner
that Manager has proven, in a court of competent jurisdiction, resulted from fraud or willful misconduct of Owner;
provided, however, notwithstanding anything to the contrary sef forth in this Agreement, in no event shall Manager
have any right whatsoever fo seek or obtain (y) any interest in the tax rebates that may be due to Owner from time to
time or (z) any judgment against any officer, director, employee or agent of Owner or Owner’s Affiliate, or against

any of their respective heirs, administrators, executors, petsonal representatives, successots or assigns based on any
act or omission of Owner,
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12.27  Confidentiglity and Texas Public Tuformation Act, Fxcept as provided below, all matters

disclosed in the negotiation of this Agresment and the matters set forth in this Agreement are strictly confidential,
Owner and Manager shall otherwise keep striotly confidential all informatlon of & propidetary or confidential nature
about or belonging to either party ot to any Affiliate of either party to which the other party gains or has access by
virtue of the relationship between Owner and Manager, Except as disclosure may be required to obtain the advice of
professionals or consultants, or financing for the Hotel from & lender, or in furtherance of a permitted or proposed
assignment of this Agreement ot a sale or other disposition of the Hotel or interests in Owner, or as may be required
by law er by the order of any government, regulatory authority or tribunal or otherwise to comply with Legal
Requitements (tncluding reporting requiroments applicable to public companies), Owner and Manager shall make
every effort to ensute that such information is not disclosed to the press or to any other third person without the prior
consent of the other party, The obligations set forth in this Section 12.27 shall survive any tetmination or expiration
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of this Agreement. Owner and Manager shall cooperate with one anotheron all public statements, whether written
) or otal aud no matter how disseminated, regaiding their confractual relationship as set forth in this Agreement ot the
t ’ "‘ porformance of their respeciive obligations under this Agreement. Notwithstanding anything to _the confrary sef
' forth herein or aty confidentiality or similar agreement that the parties may have entered into prior to the date of
execution of this Apreement, Manager acknowledges and agrees that Ovmer fs subject to the provisions of certain
applicable legal requitements, inchuding without limitation, the Texas Public Tnformatfon Act (as the same may be
modified or replaced from time to time), which may vequire Owner to disclose any part or all of this Agreement
e e o —.andfor other fnformation relating fo the transactions contemplated heteunder (hneluding any or all of the fnformation

described in this pavagraphy) and/or the operation of the Hotel, and Owner shalt have the right fo make such
disclosures as may be required thereby,

58

L K 1748022v.12 0052287/00005



1748022v.12 0052287/00005



L~

uuuuu

1748022v.12 0052287/00005

TEnd of Page; See Following Pages for Signatures]

60



N WITNESS WHEREOF, the parties hereto hove exoouted or entised this Agreement to be exacuted, all as
of'the day and year first above written.

Signaturs Page

OWNER;

HOUSTON FIRST HOLDINGS LLC, & Tegns mited Habllity
company

Byr Houston F st Corporation, Hissole membey
Do asAAALA LR,
Names \) OKM}V‘&, g\) 1 V I, L/[;\
s Q/ (—Q{, g e QKL_W

By,

1

APPROVED A8 TG FORM:

.Connsﬂ 1o Houston I”u#ﬁoldmgs LLC
MANAGER:

HILTON MANAGEMENT L1.C,
a Delawara mited Hability sompany
By: Hilton Worldwide, Ino,, as *Operator®

By

Name:

Tsy




INWITNESS WHEREOE, the purties herefo have exceuted. or caused this Agreement o be executed, all as

of the day and year first above written.

&,,x

Signature Page
1748022v,12 0052287/00005

OWNER:

HOUSTON FIRST HOLDINGS LLC, a Texas Hmited Hability
—COHIpANY - — -

By;  Houston Fixst Corporation, its sole member

By:

Name:

jicH

APPROVED A8 TO FORM:

Coungel o Houston First Holdlngs LLC -
MANAGER;

HILTON MANAGEMENT LLC,

a Delaware Hmited Hability company

By: Hilton Worldwide, Ine., s¢ “Operator”

; 3
By: ﬁf.ﬁ; ’73’27‘7}?-’?"‘\"-«”'
Namel: ﬂf/ F'af f‘?w

Tts: S VE "Dfﬁ/wzéépmetf“*-
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Description of Hotel and Garage Sites

All of Unrestricted Reserve “A”, in Block One (1) and all of Unrestricied Reserve “B”, in Block Two (2),
HOUSTON CONVENTION CENTER HOTEL, & sybdivision in the City of Houston, Hartis County, Texas,
according to the plat thereof recorded under Fitm Code 534169 of the Map Records of Harris County, Texas.
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o)
e)

f)

g)r

h)

Exhibit B
Centralized Servicss

advettising, promotion, publieity, public relations, matket research, and other marketing programs
customarily provided to Other Hilton Hotels and/or Managed Flolels as outlined in Subsection 4.3.1,
ingluding group sales leads and brand level marketing; specifically excluding on-property sales and
matketing expenses and optional programs, including regional marketing pregrams, sales and marketing
tralning courses, vacation station, meetings and convertion co-op advertising, special events matlings,
medin billables, non-affilisted travel agent commissions and payment costs, electronic marketing value
tates, elsotronio gift card redemptions and travel agericy suppoil, Also exclndes guest relmbursements;
developing and mamtammg divectories and Internet sites for the Hotel;
developing and matniaining the centralized reservation systems and related support o the Hotely excluding
employes tralning, on-property persotnel that may provide related services or non-afﬁhated travel agency
commissions or third patty resetvation charges;

quality assurance programs;
the basle program fees assessed under the guest loyalty prograt on.any stay for which a guest (s) eatns
Hitionots polnts, (b) earns afrline mileage credit or (¢} earns both HHonots points and airline mileage
oredit;
foes assocated with the malntenanes of Managers OnQ system, PeopleSoft and the Delphi Menthly
Properly Expense (DMPE) and similar software; specifically exeluding the costs ofthe equipment required
to uso the systemsb software, softwars upgvad?es, licenses and non—mandatory technologles and! software

—-and; -

adlmnistlatWe costs and ovexhead related to the admflms’u ation ot direction ofthese plojects and programs;
cosis off centralized payrolf processing. Specifically excludes the labor cogts and related expenses of of-
properly personnel performing accounting related functions, and internal audits (except as provided for in
Section4.2.3 of the Management Agresment), Doss not inelude cluster or reglonal accounting functions
beyond paywll processing,

all other services provided during the on-golng operations of a hotel that are In the then-most cutrent
franchise disclosure document and listed as required, mandatory, non-voluntary or the like (exceptto the
extent othetwise specifically addressed in the Management Agteemeni{ (1.e. insurance and Compensation)),
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Exbibit B
Neutrality Agresment

(See Following Pages)
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" HAR~14-2001 NED 05500 P CORPORATE DEVELOMMENT i M0, 13102054082 oo

s, .

TIETON FIGOSTON DONVENFION YOTBL ~ ool 10723100
MEMORANDUM OF ACRIESAENT

TLHY AGREEMRT s viade and enterod bt by andl betwoer Fitior Hotels Cptrttion
(herclnallar the " Emphayer™l, syl the Fow] Bivsdoyess & Ruwaisot Bmplogses Tnomattonal
Dalown, ARG &the "Unbon™,

L Vhle Apresraont shall cover ol emphoysed vployadte shssiflontions Bated 4n
Hahil A oxIn etiasHleations saflak Wy A1 fecent nomes whers porforming sinitar dutes,
{reformad 1o homdialis. as "aployess™y o o how copvention hobsl to be Toonred ot o naar 1t
Ciuorpe R, Brogen Conyition Uealor S Houator, Texns swmeally pronossd o by swigd Ty
Thouston Crventa Sontar Flotel Gorpasstinn thereinafes refovro to ng the “FHoisl™) which
durnige v e of this Agroencal b operited by orsubistominly weder i oonbrel of the
Tirpstoyer, The toent *Mmployer® Shall b dearned to include sy poeson, fhom, prinersily,
carpurasion, foint ventins av othe: leyad antily subetastially vy the seatead af the Bmpleyer
coverad by s Apraement, ur ot or o pincipal(sy of the Bmployer aovsrod by s
Sgeaimant o n sulfislliagy ofthio Bmploger soversd by this Agvarnent, of sty pixson, frm,
poetnersidp, corporetion, jolat i orothey least patity which substantially eantiols the
Lreeployer covered by Iats Agresmant, Thonploaysr shafl put iochnds te Houston Qumvenion
Conter Flote! Cotgoealing, now stlt it nelidn s ity of Howston, nov iy stbyeavest awusy o
Forol zachuding s ourrent uperator of the Hatal,

2. Vs poviles hieehy establish tha Bellowlng procedure for (he parposs of snsuring
Wy wrorly eovirommont for e exeolye by the Mrloyess of thels pights nnder Saetlne 7 of the
Natfoanl Lobor Relativng Agt anth to-avold plekeling mVor other scanomic ution diveesad n he
Employor tn tha eveit e Unfon deridles b conditer on ovgenising eampaten among BEmployess,

4 Theparlies mutuatlymeounize tat nalionat batoy Tay gersplaeg smplayess The
Tight to formor solest nny Wihor organization 10 ast ay (bale sxpdunivs sxprsgentutive Sorthe
porpost of voltecrve turgaliieg with dile wpleyee, or toyefudn from xuch netivity,

4. The Bmployer selll ke s spproaeh of putet rnitrality to fhe untendvation of
Fraplayens. Tie Erploymr witl not ke ty acon wor sda sary stutenent (ans will disslly or
Pnelivantly staiee rvp frviple nmy appositlon by the Boployer to (he salostion by suh Mmploysos of &
wolteutlve Unsgnlaing agent, o prefarense For pr apporitn Lo any partioularunion ne g
burgaining went, Union’s cormunieations (o wmployess will be srathivl, Seployar may vore
mafsstaliments of fitel,

[,

S, Tho tinion mid s representatives Wikt noteoeies o thventen iy Bmplogiss i an
offort 4o shinin sabordendon opmls.

o, Wienover the Employer finds 11 necessary to Mre naw Bmypleyacs fov vacanulos fn
job olosalfiestions vovansd by thix Agleeriunt ai tha Hotel, the Ruspbagor shat uotily the Holon to
spuost anphicanes (e sush vevsisles, Wi veguesing applicants, e Buployar shal] ste tha
guatifientions appioents arsespected 1o possess. The Uplon may fusi appicanty for the job
viwrengier spociffed by the Hmbloysy whon ihe Braployer may bt 5 sen negtiived b aonstder for

Hitgon Houstun £ 116t 1
R
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cmployment, ‘Fhe Unton's safeerion of sppiivants T relerml shal, b on » peon-disedmmatory
Tuxia e strlt nat b brsed upon or I eny way affsted by membership i ths Urdan or the
Unlon's byloss, rubss, ropuledl ong, contitudanal provislons, ot aoy other dpaats o dbHgntm af
Unlon membersiip polteles o requivamens, or upon pasnn] dhecnclostios of my opplivam
whave dseritndpackn Fored wasn sueh elsese tcrl?sﬂos.ﬁs prohiblied by lnw, The B loger agrees
ik iy Dmseost stomonsisatad by an apphiveat In foloin fr the Uhfon ghall not constitste gronnds
Tordiscrlinafory e chsparale realwens nogaffvesssly Smpack e appiisans’s sHify @ by b,
by L Henplower. The Ewaploger shall e tha sl pdye of s wpplicdnt’s sullabilizy, compotone
sl epunTiendons tor parfiors The swork of sy Job ks e Hiled,

¥ It Unfon provides verifiin woutos to the Bmplnyss o7 s Infont 1 prgantzs
Homploynos suvered by ks Agseoment; Ko Dmployershath not Interfors with acoess o Motwl
presnisey fo-such Ernpluyeos by s Uiidor to the sxtear saely aeness 1§ parobisd by Los
Ynaplayor's Tavefubanifeltotiom niles, providid thar now-empliyis Uitton seprassntalivis bal
Ty the sano.gihes us Brployoes under suekomes, wad peovided i, ata st e Upion
way wogie e avpardanng lTons o vwon-working soss of the Hatel (g, Bmploves cefirerias,
bercksar rocs, svployoo posking avens, and venr the vraployes autrance) during Employesy' uem-
WOIRTRE Aimesy: (hafory wwork, aftor work, Wil duving motts snd beeaky), ‘Phess provisiuns shud]
Aty chiebng dves Soven 0 the: Agreinent sesiated fo Parsgraph 13, The Brplover will ot
clieurirminots agabist the Lrton with rogard to tocasy o Ui wony i the Hotol med to oPfaite
lovalions wher the Hmpioyer condusts Jygs-soato.ctents at which Hre Bmployer tecelves.
upplisntians far ermployment a1 he Hotel, fstervlews appthoets Tor pasitions 2t the Hatl, or
weithils widentatiend for Bmployees Wik to work at the 1ote), med the Urdon wil be sniitud to
&of up 4 wlble-arsueh svents, The prevlovssentenss shall apply to Hsllorsafh [isted fntsls only
uring sioh frgraseale eventa.

H & Boployee information shall haprovided to theTilon under tha following
L proendures:

(o Withy ben U0 dags fofowing ils revelyt f willlen noties of Snten B orgenize Eroptoyees
from Mo Liiton, the Bmployer will Tureleh tha Unbon with a comphute Ratof weh Emplayees
vl 10 Faragraph 7, facluding botl fult and pamvaims Brployess, showhig thaferurs,
fob gkestileainas and departeents. Thareafier, the Enployer will gravids the Unfon with
wpdated Hsts of all Dmplayeos” nemas, Job elassifications, med depastments vonsly

() Lndon sl noutry Braployear i weithng when it 5 proplres b Sulifate the prasess For
oltaintng Rnprayes ndidresses nudined 1 this ssotion, Unfan will provide (o Employsr
FOUE propld poriags rasponue cardds wlressed 1o the Einkon wn described 1n (633 belows

() Vrilhin sovern {7 digs Tolfowing Bmploysr's ecuipt of e respuonse cuds Trom Ualen,
Banplnger sliall ok 1o each Employes st Ris or Loy howe address (1) a commutioation
from. e Brploywr i the R pontatned fn Bxniblt B, which il e Brplayess showt
this agrzimon aird of how they gan eontast the Union to rovids thelr sditresses 3t they sa
ehoosey and {2) o fivsl-elass, postapa pald rosnenso eped addvassed tr the Tndon po whish,
Dhingloyees ea send the Untos tobe rddrosses 1 they 5¢ shiovss, "The comumnteniion from
Usa Bromlnger shall e sabtten inall e Innguages commonty spoken by gt feast 105 o¥ o
Foruployess (3l o solahmn bn Beglish wnd Spanish.) The Urdon shall vy the eosty of (e
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rosiling, and shull iiake acmhpenents Wity Bopsiayer S relbuTRENENT YOCH GusLs 1t e
thivie Unfon provides fe welten request far addrasing,

() Whes Smploger sends the wofllig, Braployer shall shntdtaseously provids o the Drilon 4.
alphabérival fsl ok the mames of the Rmployess wio Bive been muled the Infual
simmagaontion fram Unlay,

{6} Afior e fnltind suntfing, o1 the ond of sash paycol! paviod theegh the term of die
Agresaienl, Employor shatl matl the inioin) sntsmunteatlon: tnd rosponse oard 1o sy e
Bmpldyess who have it yaLrecelved the, and shall shoulianenasly prisvide w te Palon
un itphabuent Wt uf de Binplay oos who are hetg sunt the mafling

{0y “The-Buiployer shall not advise or enecnrage Toplayess to deelink o provide thely
adddresiat o Walon, wov shalf Pioploger ool maing my D ividial ohe reensicdes: i oy
Iy ddhemss, Elie Wdow slalt not etaliate sgadngt wap dudbvlingl dosliniog (6 provide iy
or hov sddress.

S "The Bilon ey mspast veeagrtion as Ge sveluster colivative bargrhidng ngon
fur syl Braplogees The Aditator o flod in Parageaply 12, vr aovthor poratn yutually agred
t by Braployer mnd Wntow, wil] ceduct g yovd i'ﬁ' npluyeest sethinrzation curds ame
- s borshifp dntformution subimitied by e Enon di suppost of Herclm W rapmaent nifajary &7
steit Hmployaes. I tiat teviow extablistus ol o oty of suoh Eniployoss tus disignnted the
Uident s tedr exslostye colloetive bargalning repvesontiilve of folnod fheUinfan, the Smplayer
wlt-renogilzothe Unlon s yudh reprossutative of such Bmpleyeos. Thislofumth wifl be
ehieked dpaiter the Bmpinysr's st of barghtalg wast emplose, inldin dusaments 2eel n
RS P W-ds which have signatum semplars, to verify atthe slmatores ob s
nuthiorzation sards e gosuine, The persars oordusting triord sheck thall not considdor the
cant ol dgloyes why hay revokoer tie casd by ghving writion nores fothe Urmployer i (e
? Lton, “The Bmplayerwilk ant fife x petltion with (e Kublanel Labor Relntfons Beard for ny
sl iy posnestion with any denriric for rosopnition provided for b thi Agresment, Thy
L ek the Bimployer Wikl not Mo o1y ohtges with the Naiiors) Labor Relmions Bosed in
connection-with any et opomiysion orenrdng within thereoniaxe wf this Apreement; arhbtracon
Undler Parngraph X2 shall betle sashosd g pnedy,

10 During the Jife of thiy Agrentpent, the Einton will not engiye b pitkoring o ither
pebpwma ke autivity st e Hotedy et the Bnployer will ot sngsza T o Tosiout of the Braplayosa,
This Agreement may bo sorminated by the Union sith respact to ouy geovp of Hrployses o uny
tina eflev wseopaltion off b Unlon 66 the xeprosentative of sush Bmployees pursuant o
paagraph 9, npn 90 days wiilon notles from the Urilon et Binployet, Nowithstnding the
temnintsion pedsinn dhove, 1 the Bmgloyer speomndzes nuy tnlon bogides Unbon ag the
sishidvo sollective bargatnivg wepresurtativaof inployesr, or sy of them, Lhis paeagragh sl
{ermingts vmadately and without netle.

1, TheBmployer sholl incorporuts the antively of pamgraphe 4, 6, 9, 89, and 11} of
Hus of Agrostnent In any eontet, subgantract, lonse, sabiense; apsrating agreament, franchize
fresiitot riedny nibier ngreament or instrument (horebrafier roferted to alloctively s .
“grectmant”’) vxeoutnd hy Employer piving o tlght o sty pevion lo aparbls sty etberprisein the
Hotel smployiag employees s cinestoaions ated in xbibit A, or I ehsalfoations oulled ty
diffront niamos when porforming shodlee dietlas, sned 2lmlF aldligate sny poasrn iking sl

ik Haiston CQ Frott <]
HV ST '
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‘(xhh, 2,

interost, and any and il sueresion: and sstiph OF Sosh porson, o By e Lo said
puragroplis T vy fuethes ngranmeanr piving o 3ight oy duseribed shove, Tho Emplover ghalt
uiinee sl prisvlslons, or 2t s eption, asslge s rights o 40 49 to the Unfon, The Boplayer
shatl plve tie Unvion wrstton woticrrof the sxooutivn of sush-ageeermen and Heniny the: priee
praty(ios) to e numanceton within 15 deyseafbnr the aprosrnent s signed. Thatarms “Brployer”
and "Hotel™ shad b modied ol ugeemee! i amfon G e wurnimitony fit sueh,
upenamonl Dub rcaln the-sume meuning 45 jo s Agresment, sud G lerms “Employer and
“Thuplogera® as pied haestn shat bo modifled to yelor, respoatively, io th RO O) pRrsomy
peCalving . rlihs 10 ppetuce i nterprss B i Fotel ik e vinployis of such posson ar
persons, Tiids parsgraph does ot apply, andthe deor Bwplovens doss ot apply b for LR
worklag n ov for oas herme or govstnet rstouzmt b e hotel or ti smployoos of frvy heafth

© wlufb, T aling, Dushioss eoiter, paring Toiliny, oF norefood servies Mk outel., T .
prrmingh stea dhesnat applye comtralzed Yesoovations fuallitles or sentedimd btncley factfiren
or eentratized HYAC, dleordont; or telaphane Toolli e B ihey sveTaoka oitaie,

8. Thepurtiss ajgrés that any disputas over the ftdraresifion oF npplinncan af this
Apreatiiptd stialk by sulapdived to vy pedited and Wding arbitation, with Jofin Kool serving ny
the rbitrmeor. 1€ e By waeatleblp fo sere witltin Fourtesn G148 enfenday deys of solifieation they,

* Gesnld MeKng, ar anotier nutually acsnptalle porsan, shol{ba the ssbiwstor, 1 naltharis
vasflulblis 10 sueve witisle irey (30) unleada) days, nned i pristlos ase nor able (o agves Ui 8
ety Aecepiable porson (o sbrve pg aebitrator, iy Shall regiiedt from it Bederal Mechation
i Clonglibitton Survies g Hst sFsoven abitratops who sre mendergof the Nadonal Senduey of
Aabitiyarses uid Wit roside i Tesus or wiipbunl sins, The patis sl withie s ¢40) doys of
fertving the st seleot the abitentor by akemmntely stdking namen thonu the tat, The prrty e
stelke firstabiall Yo dorombned by oofn lown, The wext todusknom stdckes ey S tal shall b
the selitrator, snd e secondao-dnst e sirlcker SRaT) be Uhe ahormate, The sdloemor sl
hava the anrhacity 1o detovmive the avbitetion prosedures 1o be followed. The nbivrator shall
nlaey hatie e nuthority fo ordie the nan-cormpt ane picy to epmply with this Agreemint, The
parkes herto dere o onuply witly ony order oF the athitrator, which shall beHant and binding, _

""" ~ ndl fcthy o avder or Judpmie of the

and fuctharmaors consant Gl asry af any ordaeaf the abibtor as th v
Usilisd Btotes Distifet Coet for the Souwlnen District of Toxas, withowt entey of findings of faut
md sonclusiung of law, .

3. Thds Agroormum shelt byl Ll} e b ulfecl from o date it 1 atly ensented

un belmif of the iployer and the Udos unill sighicen maniis afterthe fulk public opentag of
the Flotel,
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