MINUTES
GEORGIA WORLD CONGRESS CENTER AUTHORITY
BOARD OF GOVERNORS MEETING
AUTHORITY BOARD ROOM
FEBRUARY 25, 2020
12:30 p.m.

The following thirteen out of fifteen Board members were present:

Steve Adams Bill Jones

David Allen Andrew MacCartney
Don Balfour Jeff Payne

Laura Boalch Brian Robinson

Stan Conway Doug Tollett

Brian Daniel Dexter Warrior
Glenn Hicks

Vice-Chair Hicks called the meeting to order at 12:30 p.m.

A motion to approve January 28, 2020 meeting minutes was made by Doug Tollett, seconded by Don

Balfour and unanimously approved.

JANUARY FINANCIAL REPORTS

Frank Poe, Executive Director, called on Janet Arsenault for the review of the January financial

reports.

GMP AGREEMENT

Scott Cannon, Executive VP/GM, Skanska, Theonie Alicandro, COO, and General Counsel, Drew Co.,
and David Jensen, Shareholder, Greenberg Traurig provided the Board with a detailed review of the

Guaranteed Maximum Price (GMP) Agreement which included the following components:
e Bid Package Strategy

Sub and Vendor Participation

Overview of Project Budget

Construction Contract

Pricing Terms

Schedule/Contract Time

Payment Terms

Completion Conditions

Indemnity, Insurance, and Bonds

Warranty

Termination/Suspension

EBO Update

A motion to approve the resolution, a copy of which is attached hereto as Exhibit A, was made by

Brian Daniel, seconded by Doug Tollett and unanimously approved.
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QMA AND RELATED AGREEMENTS
Pargen Robertson, Legal Counsel, GWCCA and Nicholas Palmer Legal Counsel, Greenberg Traurig
provided an in-depth review of the Qualified Management Agreement (QMA) with Signia Hotel
Management LLC which included the following components:

e Material items agreed to with Hilton

e Room Block Agreement

A motion to approve and execute the Resolution, a copy of which is attached hereto as Exhibit B,
was made by Andrew MacCartney, seconded by Stan Conway and unanimously approved.

FINANCING PLAN UPDATE
William Corrado, Director, Head of Real Estate Group Public Finance Department, Citi, presented the
Board with a brief financial update. Items discussed were as follows:

e Standard and Poors Rating

e Key Financing Assumption

e Development Budget and Drawdown Schedule

e Financial Projections

SCHEDULE TO BOND CLOSING
Theonie Alicandro, COO and General Counsel of Drew Co., reviewed the schedule to bond closing.

FALCONS/AMBSE BROKERAGE AGREEMENT UPDATE

Mace Aluia, VP, Corporate Partnership Sales AMB Sports and Entertainment presented to the Board
the Team’s Annual Advertising Rates and Projected Budget for FY21.

The next meeting is on Tuesday, March 31, 2020.

With no further business to discuss, a motion to adjourn was made by Stan Conway, seconded by
Don Balfour, and unanimously approved.

RESPECTFULLY SUBMITTED: APPROVED:

DEBORAH WADDY BRIAN DANIEL
ASSISTANT SECRETARY SECRETARY



Exhibit A

RESOLUTION
OF
GEO. L. SMITH Il GEORGIA WORLD CONGRESS CENTER AUTHORITY
AUTHORIZING EXECUTION OF
GUARANTEED MAXIMUM PRICE CONSTRUCTION AGREEMENT WITH
SKANSKA/SG, A GEORGIA JOINT VENTURE
FOR HOTEL PROJECT

WHEREAS, the Geo. L. Smith Il Georgia World Congress Center Authority (the
“Authority””) operates the convention and tradeshow facility known as the Geo. L. Smith Il
Georgia World Congress Center, Centennial Olympic Park, and other facilities; and

WHEREAS, pursuant to O.C.G.A. § 10-9-4(a), the general purpose of the Authority is to
acquire, construct, equip, maintain, and operate the project, including but not limited to the
Georgia World Congress Center, Centennial Olympic Park, and other facilities, in whole or in
part, directly or under contract with the Department of Economic Development or others, and to
engage in such other activities as the Authority deems appropriate to promote trade shows,
conventions, and political, musical, educational, entertainment, recreational, athletic, or other
events and related tourism within the state so as to promote the use of the project and the use of
the industrial, agricultural, educational, historical, cultural, recreational, commercial, and natural
resources of the State of Georgia by those using the project or visiting the state or who may use
the project or visit this state; and

WHEREAS, pursuant to O.C.G.A. 810-9-4(b)(6), the Authority has the power to make all
contracts and to execute all instruments necessary or convenient to its purposes; and

WHEREAS, pursuant to O.C.G.A. 810-9-7 the management of the business and affairs of
the Authority shall be vested in the Board of Governors; and

WHEREAS, pursuant to O.C.G.A. § 10-9-15(a), the Authority is required to operate the
project so as to ensure its maximum use, and in connection with and incident to the operation of
the project the Authority may engage in such activities as it deems appropriate to promote trade
shows, conventions, and tourism within the state so as to promote the use of the project and the
use of the industrial, agricultural, educational, historical, cultural, recreational, and natural
resources of the State of Georgia by those using or visiting the project; and

WHEREAS, on February 8, 2019, the Authority and Skanska/SG A Georgia Joint
Venture (“Skanska”) previously entered into a Pre-Construction Services Agreement, pursuant to
which Skanska agreed to provide and did provide those certain pre-construction services in
respect of the development of a new, full-service, upper-upscale to luxury convention center
hotel and related infrastructure and facilities (the “Hotel”); and

WHEREAS, Skanska is experienced in the construction of hotels and related support
facilities and is familiar with and knowledgeable regarding the components that are properly and
customarily included within such a project in order to produce a project in accordance with the
appropriate standard of care and LEED Gold status; and

WHEREAS, pursuant to Section 5 of Article VII of the Authority’s Bylaws, the
Executive Director (as that term is defined in the Bylaws, Article VI, Section 5) is authorized to

GWCCA Resolution — Skanska GMP Agreement
February 25, 2020
Page [1]



conduct, supervise, and manage the operation and maintenance of all facilities of the Authority,
and to execute contracts related to the operation, in the ordinary course of business, of the
project, including contracts for the use of the Authority’s facilities, equipment, and services, but
subject to the Bylaws and any policies, forms, and schedules as may be adopted or approved by
the Board or Executive Director governing such contracts, and also to sign and execute other
contracts in the name of the Authority when authorized to do so by resolution of the Board and to
sign and execute contracts in the name of the Authority which are authorized by the Board when
no other officer is designated by the Board, and to exercise such other powers and perform such
other duties as may be incident to the office of the Executive Director or as may be delegated or
prescribed from time to time by the Board, by the Executive Committee, or by the Chair, to the
extent such delegation or prescription is consistent with the Authority’s Bylaws and to the extent
such delegation or prescription is within the authority of that body or officer to direct; and

WHEREAS, pursuant to Section 14 of Article VII of the Authority’s Bylaws, except to
the extent such authority is conferred upon the Executive Director or other officers of the
Authority under or pursuant to the Bylaws, no officer or employee of the Authority is authorized
to enter into any written or oral agreement binding upon the Authority.

NOW THEREFORE BE IT RESOLVED by the Board of Governors of the Geo. L.
Smith Il Georgia World Congress Center Authority that the Executive Director expressly is
authorized to continue to negotiate with Skanska regarding the terms and conditions of a
proposed Contract Between Owner and Contractor for the Hotel Project (*Agreement”) and, in
case those negotiations with Skanska are successful, then the Executive Director is authorized,
though not required, to take such actions and to execute and deliver such documents as may be
necessary or appropriate to affect the execution of the proposed Agreement (which proposed
Agreement substantially would be in the form attached hereto as Exhibit A), but only so long as
such proposed Agreement complies with applicable law and, in the judgment of the Executive
Director, is consistent with the corporate purposes and mission of the Authority and the
Authority’s sound business practices.

ADOPTED this 25" day of February, 2020.

Bill Russell, Chair, Board of Governors
Geo. L. Smith 1l Georgia World Congress Center Authority

Attest:
Dale Aiken, Assistant Secretary

{Authority Seal}

GWCCA Resolution — Skanska GMP Agreement Resolution
February 25, 2020
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EXHIBIT A

A draft of the GMP Agreement with Skanska follows this page.
( 68 Pages)
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Exhibit A

DRAFT 2/20/20
Exhibit F
Insurance Requirements

Owner and Contractor have elected to insure the Project under the CCIP as detailed pursuant to
Addendum F-1 hereto. In addition to the CCIP, the Contractor and Subcontractors shall provide
and be subject to the insurance requirements as set forth below.

The Contractor shall maintain coverage as outlined below.

L Commercial General Liability (for off-site activities only)

A. Contractor shall maintain the following minimum commercial general liability insurance for
all off-site operations written on the ISO form CG 00 01 or equivalent, including products
and completed operations, on an occurrence basis. The form must state that the general
aggregate limit applies on a per-location/per-project basis. The policy shall provide no less
than the following minimum limits:

i. General Aggregate-per project $4,000,000 general aggregate
ii. Products & Completed Operations $4,000,000 annual aggregate
iii. Personal & Advertising Injury $2,000,000 each occurrence
iv. Each Occurrence $2,000,000 each occurrence
v. Fire Damage Legal Liability $1,000,000 each occurrence
vi. Medical Expense S 10,000 any one person

B. The policy shall include contractual liability coverage.

A. This insurance policy shall include the Owner, together with Drew Company Atlanta, LLC,
and the Project lenders, together with their respective, directors, officers, members,
trustees, employees, agents and representatives, successors and assigns as Additional
Insured.

C. as an additional insured with endorsements equivalent to ISO CG 20 10 for ongoing
operations and to ISO CG 20 37 for completed operations. This policy shall be primary and
non-contributory with respect to any other insurance available to an additional insured.

D. The policy shall include a Waiver of Subrogation in favor of the Owner, Drew Company
Atlanta, LLC, and the Project lenders, together with their respective, directors, officers,
members, trustees, employees, agents and representatives, successors and assigns.

E. The commercial general liability insurance policy, inclusive of products-completed
operations coverage, shall be renewed annually for the period of time after final completion
and acceptance of the Project by the Owner equal to the statute of repose in the jurisdiction
where the project is located. Evidence of coverage shall be provided upon request to the
Owner annually upon renewal in accordance with the provisions of Section Xl of this
Exhibit.

Il.  Automobile Liability Insurance

ADMIN 34746865v5



DRAFT 2/20/20
B. Automobile liability insurance with respect to the operations of any owned, leased, hired
and non-owned, vehicles including trailers used in the performance of the work with a
minimum $1,000,000 combined single limit for Bodily Injury & Property Damage.

C. Policy shall include Owner, together with Drew Company Atlanta, LLC, and the Project
lenders, together with their respective, directors, officers, members, trustees, employees,
agents and representatives, successors and assigns as Additional Insured.

D. If hauling contaminants and/or pollutants, the policy shall include a CA 99 48 Broadened
Pollution Endorsement or its equivalent. The Contractor must adhere to Sections 29 and 30
of the Motor Carrier Act of 1980, which shall contain coverage Form MCS-90.

lll. [OMIT IF COVERED BY CCIP] Worker's Compensation and Employer’s Liability Insurance
The Contractor shall maintain:

A. Workers’ Compensation coverage in compliance with the statutory provisions of the
Project’s jurisdiction, and

B. Employers Liability Insurance” to include Stop-Gap Employers’ Liability with minimum
limits of $1,000,000 (i) each accident, Bodily Injury by accident; (ii) each employee, Bodily
Injury by disease; (iii) policy limit, Bodily Injury by disease

IV. Umbrella Liability Insurance

A. Contractor shall provide Umbrella / Excess Liability insurance that follows form of the
primary general liability, automobile liability, and employer’s liability required herein with
limits of liability no less than the following minimum amounts on a per-project basis:

$5,000,000 per occurrence
$5,000,000 general aggregate

B. Umbrella / Excess policy shall follow form of the primary.

V. Professional Liability

A. Professional Liability — providing coverage for bodily injury, property damage, and/or
financial damages as a result of wrongful acts arising out of the performance or failure to
perform professional services in the following minimum amounts:

Each Claim: $5,000,000
Aggregate: $5,000,000

B. Definition of professional services appropriate to include services provided to Owner,
including its affiliated or subsidiary companies, by or on behalf of the Contractors
including services in their capacity as a Contractor, project manager, owner’s
representative, and Contractor.

C. If written on a claims-made policy form, the policy retroactive date is to be on or before
the first date of professional services provided by Contractor to Owner

D. Named insured Contractor is required to maintain professional liability coverage for the
duration of the project and maintain coverage (or purchase an extended reporting period
if coverage is not renewed) for at least 3 years post Project completion.

ADMIN 34746865V5



DRAFT 2/20/20
Pollution Liability

VI.

VII.

VIII.

IX.

X.

Xl.

Pollution Liability Insurance for any and all claims for damages due to pollution incidents
arising out of construction operations of the Project in the amount of not less than
$5,000,000 per occurrence/aggregate. This insurance shall be maintained during the
course of construction of the Project and completed operations coverage for a period not
less than 3 years.

A.

Name the Owner and other designated Owner parties (collectively the Owner Parties)
as additional insureds for both the ongoing and completed operations of the
Contractor.

Stipulate that such insurance is primary and is not contributing with, any other
insurance carried by, or for the benefit of the additional insureds.

Waive any and all right of subrogation against all of the Owner Parties.

Provide coverage for mold, fungi, and bacteria related claims arising out of the
construction of the Project.

Coverage shall be written on an occurrence basis. If occurrence based coverage forms
are not available to the Contractor and coverage is written on a claims-made policy
form, the policy retroactive date is to be on or before the first date of operations are
performed by the Owner Parties. Claims made coverage will include a three (3) year
extended reporting period after final completion of the Work.

Contractor’s Equipment Insurance

Contractor shall be solely responsible for maintaining insurance to cover loss or damage to
tools, temporary structures, scaffolding, staging, forms and other personal property and/or
equipment, whether owned, rented, leased or in the care, custody or control of Contractor
or any Subcontractor, that are used in the construction process but are not actually
incorporated into the structure. This insurance shall contain a provision requiring the
insurance carrier to waive its rights of subrogation against Owner, Drew Company Atlanta,
LLC, and the Project lenders, together with their respective, directors, officers, members,
trustees, employees, agents and representatives, successors and assigns.

Subcontractor Default Insurance

Subcontractor Default Insurance [TBD — DETAILS TO BE PROVIDED]

ccip

Contractor shall provide and maintain the CCIP coverages as set forth in Addendum F-1 hereto.

Deductibles or Self-Insured Retentions

Except as expressly provided to the contrary in the Agreement, Contractor and/or
subcontractors are solely responsible for the payment of any and all deductibles or
retentions under all of the insurance required herein unless the Owner specifically provides
a written waiver to the Contractor.

Primary Insurance Coverage

ADMIN 34746865v5



DRAFT 2/20/20
All insurance coverages/policies required of the Contractor hereunder shall contain
clauses or endorsements to the effect that such coverages/policies shall a) be primary
rather than contributing, secondary or excess of any coverage that the Owner may
maintain for other properties or risks, b) contain a severability of interest clause and c)
not contain a cross suits liability exclusion related to additional insureds.

Xll. Waiver of Subrogation

The commercial general liability, vehicle liability, and employer’s liability insurance
policies maintained by the Contractor shall contain a waiver of subrogation in favor of the
Owner and other additional insureds as required hereunder on behalf of any person or
organization to whom the Contractor has been obligated to waive their rights of recovery
under any contract or agreement entered into prior to a loss.

XIll. Evidence of Insurance

Within five (5) business days of the expiration of any insurance coverage required
hereunder, the Contractor shall arrange for delivery to the Owner a signed ACORD Form
25 Certificate of Insurance acceptable to the Owner as evidence that coverage required
herein is being maintained. Certificate shall indicate that none of the policies shall be
cancelled, terminated, not renewed modified unless and until at least 30 days prior written
notice is given to the Owner, except 10 days for non-payment.

Certificate acceptance and/or approval by Owner shall not be construed to relieve
Contractor of any obligations, responsibilities or liability contained elsewhere within this
Contract.

Contractor shall be responsible for all costs and damages to the Owner attributable to any
damage to Owner resulting from the Contractor’s failure to maintain the insurance
required herein.

XIV. Subcontractors

The Contractor shall require each subcontractor to maintain insurances as outlined in
Adddendum F-1. Addendum F-1 controls over any other insurance requirements as set
forth in this Exhibit. All subcontractors and sub-subcontractors shall be required to include
the Owner as additional insureds, provide primary and non-contributing coverage in favor
of Owner, as well as waivers of subrogation in favor of Owner and required additional
insureds hereunder.

XV. Additional Insureds

The Contractor and subcontractors of every tier shall include the Owner, together with
Drew Company Atlanta, LLC, and the Project lenders, together with their respective,
directors, officers, members, trustees, employees, agents and representatives, successors
and assigns as Additional Insureds for coverages listed in Sections |, II, IV, VI, and IX of this
Exhibit F.
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AIA Document A201" — 2017

General Conditions of the Contract for Construction
DRAFT 2/4/20

for the following PROJECT:

Signia Hilton, 159 Northside Drive NE, Atlanta, Georgia 30313 - A full-service, minimum 975 room upper-upscale
to luxury convention center hotel and related public meeting space to be the Convention Center’s headquarters hotel
to host civic, cultural and commercial events, as well as related parking facilities and public infrastructure and
facilities to support the new hotel, including new hotel operations offices, kitchens and pantries, public washrooms,
dining facilities, building receiving area/loading dock, employee lounge, building services area, engineering office
and shops, audio/visual control room, first aid office, public safety office/facilities, and other spaces needed to
support the new hotel

THE OWNER:

Geo. L. Smith Il Georgia World Congress Center Authority, an instrumentality of the State of Georgia and a public
corporation

285 Andrew Young International Blvd., NW

Atlanta, Georgia 30313-1591

THE CONTRACTOR:

Skanska/SG, a Georgia joint venture
55 Ivan Allen Jr. Boulevard, Suite 600
Atlanta, Georgia 30308

THE ARCHITECT:

M. Arthur Gensler Jr. & Associates, Inc., a California corporation
999 Peachtree Street, Suite 1400

Atlanta, Georgia 30308

Attn: Robert M. Fischel
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INDEX*

(Topics and numbers in bold are Section headings.)
*These General Conditions have been modified
without adjustment of this Index

Acceptance of Nonconforming Work
9.6.6,9.9.3,12.3

Acceptance of Work

9.6.6,9.8.2,9.9.3,9.10.1, 9.10.3, 12.3

Access to Work

3.16,6.2.1,12.1

Accident Prevention

10

Acts and Omissions
3.2,3.3.2,3.12.8,3.18,4.2.3,8.3.1,9.5.1, 10.2.5,
10.2.8,13.3.2,14.1,15.1.2,15.2

Addenda

111

Additional Costs, Claims for
3.7.4,3.7.5,10.3.2,15.1.5

Additional Inspections and Testing
9.4.2,9.8.3,12.2.1,13.4

Additional Time, Claims for
3.2.4,3.7.4,3.75,3.10.2,8.3.2,15.1.6
Administration of the Contract
3.1.3,4.2,94,95

Advertisement or Invitation to Bid

111

Aesthetic Effect

4.2.13

Allowances

3.8

Applications for Payment
4.25,7.399.2,93,94,95.1,954,96.3,9.7,9.10
Approvals
2.1.1,2.3.1,25,3.1.3,3.10.2,3.12.8, 3.12.9,
3.12.10.1,4.2.7,9.3.2,13.4.1

Arbitration

8.3.1,15.3.2,154

ARCHITECT

4

Architect, Definition of

4.1.1

Architect, Extent of Authority
2.5,312.7,41.2,42,52,6.3,7.1.2,7.3.4,7.4,9.2,
9.3.1,9.4,95,9.6.3,9.8,9.10.1, 9.10.3, 12.1, 12.2.1,
13.4.1,13.4.2,14.2.2,142.4,15.1.4,15.2.1
Architect, Limitations of Authority and
Responsibility
2.1.1,3.12.4,3.12.8,3.12.10,4.1.2,4.2.1,4.2.2,
423,4.26,4.2.7,4.2.10,4.2.12,4.2.13,5.2.1, 7.4,
9.4.2,95.4,9.6.4,15.1.4,15.2

Architect’s Additional Services and Expenses
25,12.2.1,13.4.2,134.3,14.2.4

Architect’s Administration of the Contract
3.1.3,3.7.4,15.2,94.1,95

Architect’s Approvals
2.5,3.1.3,35,3.10.2,4.2.7

Architect’s Authority to Reject Work
3.5,4.26,12.1.2,12.2.1

Acrchitect’s Copyright

117,15

Acrchitect’s Decisions
3.74,4.26,427,42.11,4.212,42.13,4.2.14,6.3,
7.3.4,7.39,813,83.1,9.2,9.4.1,95,9.84,9.9.1,
13.4.2,15.2

Architect’s Inspections
3.74,422,429,94.2,9.8.3,9.9.2,9.10.1, 134
Acrchitect’s Instructions
3.2.4,33.1,4.26,4.2.7,13.4.2

Architect’s Interpretations

4.2.11,4.2.12

Architect’s Project Representative

4.2.10

Architect’s Relationship with Contractor
1.1.2,15,233,3.13,32.2,3.23,3.24,3.3.1, 3.4.2,
3.5,3.74,3.75,3.9.2,3.9.3,3.10, 3.11, 3.12, 3.16,
3.18,4.1.2,42,5.2,6.2.2,7,8.3.1,9.2,9.3,9.4, 9.5,
9.7,9.8,9.9,10.2.6, 10.3, 11.3, 12, 13.3.2, 13.4, 15.2
Architect’s Relationship with Subcontractors
1.1.2,423,42.4,426,9.6.3,9.6.4,11.3
Acrchitect’s Representations

9.4.2,95.1,9.10.1

Architect’s Site Visits
3.7.4,422,429,94.2,95.1,9.9.2,9.10.1, 134
Asbestos

10.3.1

Attorneys’ Fees

3.18.1,9.6.8,9.10.2,10.3.3

Award of Separate Contracts

6.1.1,6.1.2

Award of Subcontracts and Other Contracts for
Portions of the Work

5.2

Basic Definitions

1.1

Bidding Requirements

1.1.1

Binding Dispute Resolution

8.3.1,9.7,115,13.1, 15.1.2,15.1.3,15.2.1, 15.2.5,
15.2.6.1,15.3.1,15.3.2,15.3.3, 15.4.1

Bonds, Lien

7.3.4.4,9.6.8,9.10.2,9.10.3

Bonds, Performance, and Payment
7.3.4.4,9.6.7,9.10.3,11.1.2,11.1.3,115

Building Information Models Use and Reliance
1.8

Building Permit

3.7.1

Capitalization

1.3

Certificate of Substantial Completion
9.8.3,9.84,9.85

Certificates for Payment
42.1,425,4.2993.3,9.4,95,96.1,9.6.6, 9.7,
9.10.1,9.10.3,14.1.1.3,14.2.4,15.1.4
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Certificates of Inspection, Testing or Approval
13.4.4

Certificates of Insurance

9.10.2

Change Orders

1.1.1,3.4.2,3.74,3.8.2.3,3.11, 3.12.8, 4.2.8,5.2.3,
7.1.2,713,72,7.32,7.3.7,7.3.9,7.3.10,8.3.1,
9.3.1.1,9.10.3,10.3.2,11.2,11.5,12.1.2

Change Orders, Definition of

7.2.1

CHANGES IN THE WORK
22.2,311,428,7,7.21,73.1,7.4,83.1,9.3.1.1,
11.5

Claims, Definition of

15.1.1

Claims, Notice of

1.6.2,15.1.3

CLAIMS AND DISPUTES
3.24,6.1.1,6.3,7.3.9,9.3.3,9.10.4, 10.3.3, 15, 15.4
Claims and Timely Assertion of Claims

15.4.1

Claims for Additional Cost
3.2.4,3.3.1,3.74,7.3.9,95.2,10.25,10.3.2,15.15
Claims for Additional Time
3.24,3.3.1,3.74,6.1.1,8.3.2,95.2,10.3.2,15.1.6
Concealed or Unknown Conditions, Claims for
3.74

Claims for Damages
3.2.4,3.18,8.3.3,9.5.1,9.6.7,10.2.5, 10.3.3, 11.3,
11.3.2,14.2.4,15.1.7

Claims Subject to Arbitration

15.4.1

Cleaning Up

3.15,6.3

Commencement of the Work, Conditions Relating to
2.2.1,3.2.2,34.1,3.7.1,3.10.1, 3.12.6,5.2.1,5.2.3,
6.2.2,8.1.2,8.2.2,83.1,11.1,11.2,15.15
Commencement of the Work, Definition of

8.1.2

Communications

3.9.1,424

Completion, Conditions Relating to
3.4.1,3.11,3.15,4.22,4.29,82,9.4.2,9.8,9.9.1,
9.10,12.2,14.1.2,15.1.2

COMPLETION, PAYMENTS AND

9

Completion, Substantial
3.10.1,4.29,8.1.1,8.1.3,8.2.3,9.4.2,9.8,9.9.1,
9.10.3,12.2,15.1.2

Compliance with Laws
2.3.2,3.2.3,3.6,3.7,3.12.10,3.13,9.6.4, 10.2.2,
13.1,13.3,13.4.1,13.4.2,135,14.1.1, 14.2.1.3,
15.2.8,15.4.2,15.4.3

Concealed or Unknown Conditions
3.7.4,4.2.8,8.3.1,10.3

Conditions of the Contract

1.1.1,6.1.1,6.1.4

Consent, Written

3.4.2,3.14.2,4.1.2,9.8.5,9.9.1, 9.10.2, 9.10.3, 13.2,
15.4.4.2

Consolidation or Joinder

15.4.4

CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.1.4,6

Construction Change Directive, Definition of
7.3.1

Construction Change Directives
1.1.1,3.4.2,3.11,3.12.8,4.28,7.1.1,7.1.2,7.1.3,
7.3,9.3.1.1

Construction Schedules, Contractor’s

3.10,3.11, 3.12.1,3.12.2,6.1.3, 15.1.6.2
Contingent Assignment of Subcontracts
5.4,14.2.2.2

Continuing Contract Performance

15.14

Contract, Definition of

1.1.2

CONTRACT, TERMINATION OR
SUSPENSION OF THE

5.4.1.1,54.2,115, 14

Contract Administration

3.1.3,4,9.4,95

Contract Award and Execution, Conditions Relating
to

3.7.1,3.10,5.2,6.1

Contract Documents, Copies Furnished and Use of
15.2,2.3.6,5.3

Contract Documents, Definition of

11.1

Guaranteed Maximum Price
2.2.2,224,374,375,3.8,3.10.2,5.2.3,7.3, 7.4,
9.1,9.2,9.42,95.14,9.6.7,9.7, 10.3.2, 11.5, 12.1.2,
12.3,14.2.4,14.3.2,15.1.4.2,15.1.5, 15.2.5
Guaranteed Maximum Price, Definition of

9.1

Contract Time
1.1.4,2.2.1,2.2.2,3.7.4,3.7.5,3.10.2,5.2.3,6.1.5,
7.21.3,73.1,735,7.3.6,7,7,7.3.10,7.4,8.1.1,
8.2.1,8.2.3,8.3.1,9.5.1,9.7,10.3.2,12.1.1, 12.1.2,
14.3.2,15.1.4.2,15.1.6.1,15.25

Contract Time, Definition of

8.1.1

CONTRACTOR

3

Contractor, Definition of

3.1,6.1.2

Contractor’s Construction and Submittal
Schedules

3.10,3.12.1,3.12.2,4.2.3,6.1.3, 15.1.6.2
Contractor’s Employees
2.2.4,3.3.2,3.4.3,3.8.1,3.9,3.18.2,4.2.3,4.2.6,
10.2,10.3,11.3,14.1,14.2.1.1

Contractor’s Liability Insurance

11.1
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Contractor’s Relationship with Separate Contractors
and Owner’s Forces
3.125,3.14.2,4.2.4,6,11.3,12.2.4

Contractor’s Relationship with Subcontractors
1.2.2,2.2.4,3.3.2,3.18.1,3.18.2,4.2.4,5,9.6.2,
9.6.7,9.10.2,11.2,11.3,114

Contractor’s Relationship with the Architect
1.1.2,15,233,3.13,3.2.2,3.23,3.24,3.3.1,3.4.2,
3.5.1,3.7.4,3.10, 3.11, 3.12, 3.16, 3.18, 4.2, 5.2,
6.2.2,7,8.3.1,9.2,9.3,9.4,95,9.7,9.8, 9.9, 10.2.6,
10.3,11.3,12,13.4,15.1.3,15.2.1

Contractor’s Representations
3.2.1,3.2.2,35,3.12.6,6.2.2,8.2.1,9.3.3,9.8.2
Contractor’s Responsibility for Those Performing the
Work

3.3.2,3.18,5.3,6.1.3,6.2,9.5.1,10.2.8
Contractor’s Review of Contract Documents

3.2

Contractor’s Right to Stop the Work

2.2.2,9.7

Contractor’s Right to Terminate the Contract

14.1

Contractor’s Submittals
3.10,3.11,3.12,4.2.7,5.2.1,5.2.3,9.2,9.3,9.8.2,
9.8.3,9.9.1,9.10.2,9.10.3

Contractor’s Superintendent

3.9,10.2.6

Contractor’s Supervision and Construction
Procedures
1.2.2,3.3,34,3.12.10,4.2.2,4.2.7,6.1.3,6.2.4,
7.1.3,7.3.4,7.3.6,8.2,10,12,14,15.1.4
Coordination and Correlation
1.2,3.2.1,33.1,3.10,3.12.6,6.1.3,6.2.1

Copies Furnished of Drawings and Specifications
15,23.6,3.11

Copyrights

15,3.17

Correction of Work
2.5,3.73,94.2,9.82,9.83,9.9.1,12.1.2,12.2,12.3,
15.1.3.1,15.1.3.2,15.2.1

Correlation and Intent of the Contract Documents
1.2

Cost, Definition of

7.3.4

Costs
2.5,324,3.73,382,3.15.2,5.4.2,6.1.1,6.2.3,
7.3.3.3,7.3.4,7.3.8,7.3.9,9.10.2, 10.3.2, 10.3.6,
11.2,12.1.2,12.2.1,12.2.4,13.4, 14

Cutting and Patching

3.14,6.25

Damage to Construction of Owner or Separate
Contractors
3.14.2,6.2.4,10.2.1.2,10.25,10.4,12.2.4

Damage to the Work
3.14.2,9.9.1,10.2.1.2,10.25,10.4,12.2.4
Damages, Claims for
3.2.4,3.18,6.1.1,8.3.3,9.5.1,9.6.7, 10.3.3, 11.3.2,
11.3,14.2.4,15.1.7

Damages for Delay
6.2.3,8.3.3,9.5.1.6,9.7,10.3.2, 14.3.2

Date of Commencement of the Work, Definition of
8.1.2

Date of Substantial Completion, Definition of
8.1.3

Day, Definition of

8.14

Decisions of the Architect
3.74,4.26,4.27,4.211,42.12,4.2.13,6.3,7.3.4,
7.3.9,8.13,8.3.1,9.2,9.4,95.1,9.8.4,9.9.1, 13.4.2,
14.2.2,14.2.4,15.1,15.2

Decisions to Withhold Certification
9.4.1,95,9.7,14.1.1.3

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
2.5,35,4.26,6.2.3,9.5.1,9.5.3,9.6.6,9.8.2,9.9.3,
9.104,12.2.1

Definitions
1.1,21.1,3.1.1,35,3.12.1,3.12.2,3.12.3,4.1.1, 5.1,
6.1.2,7.21,731,81,9.1,98.1,15.1.1

Delays and Extensions of Time
3.2,37.4,523,721,73.1,74,83,95.1,9.7,
10.3.2,10.4,14.3.2,15.1.6,15.2.5

Digital Data Use and Transmission

1.7

Disputes

6.3,7.3.9,15.1,15.2

Documents and Samples at the Site

3.11

Drawings, Definition of

1.15

Drawings and Specifications, Use and Ownership of
3.11

Effective Date of Insurance

8.2.2

Emergencies

10.4,14.1.1.2,15.15

Employees, Contractor’s
3.3.2,3.4.3,38.1,3.9,3.18.2,4.2.3,4.2.6, 10.2,
10.3.3,11.3,14.1,14.2.1.1

Equipment, Labor, or Materials
1.1.3,1.1.6,3.4,35,3.8.2,3.8.3,3.12,3.13,3.15.1,
4.26,4.27,5.2.1,6.2.1,7.3.4,9.3.2,9.3.3,9.5.1.3,
9.10.2,10.2.1,10.2.4,14.2.1.1,14.2.1.2

Execution and Progress of the Work
1.13,1.21,1.2.2,234,236,3.1,33.1,34.1,3.7.1,
3.10.1,3.12,3.14,4.2,6.2.2,7.1.3,7.3.6,8.2,9.5.1,
9.9.1,10.2,10.3,12.1,12.2,14.2,14.3.1,15.1.4
Extensions of Time
3.2.4,3.74,523,7.2.1,7.3,7.4,95.1,9.7,10.3.2,
10.4,14.3,15.1.6,15.25

Failure of Payment
9.5.1.3,9.7,9.10.2,13.5,14.1.1.3,14.2.1.2

Faulty Work

(See Defective or Nonconforming Work)

Final Completion and Final Payment
4.2.1,4.29,9.8.2,9.10,12.3,14.2.4,14.4.3
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Financial Arrangements, Owner’s
2.2.1,13.2.2,141.14

GENERAL PROVISIONS

1

Governing Law

13.1

Guarantees (See Warranty)

Hazardous Materials and Substances
10.2.4,10.3

Identification of Subcontractors and Suppliers
521

Indemnification
3.17,3.18,9.6.8,9.10.2,10.3.3,11.3
Information and Services Required of the Owner
2.1.2,2.2,2.3,3.2.2,3.12.10.1,6.1.3,6.1.4,6.2.5,
9.6.1,9.9.2,9.10.3,10.3.3,11.2, 13.4.1, 13.4.2,
14.1.1.4,14.1.4,15.14

Initial Decision

15.2

Initial Decision Maker, Definition of

1.1.8

Initial Decision Maker, Decisions
14.2.4,15.1.4.2,15.2.1,15.2.2,15.2.3, 15.2.4, 15.2.5
Initial Decision Maker, Extent of Authority
14.2.4,15.1.4.2,15.2.1,15.2.2,15.2.3, 15.2.4, 15.2.5
Injury or Damage to Person or Property
10.2.8,10.4

Inspections
3.1.3,333,3.7.1,42.2,4.26,4.2.9,9.4.2,9.8.3,
9.9.2,9.10.1,12.2.1,13.4

Instructions to Bidders

111

Instructions to the Contractor
3.24,33.1,38.1,521,7,822,12,13.4.2
Instruments of Service, Definition of

1.1.7

Insurance

6.1.1,7.3.4,8.2.2,9.3.2,9.84,9.9.1, 9.10.2, 10.2.5,
11

Insurance, Notice of Cancellation or Expiration
11.1.4,11.2.3

Insurance, Contractor’s Liability

11.1

Insurance, Effective Date of

8.2.2,14.4.2

Insurance, Owner’s Liability

11.2

Insurance, Property

10.2.5,11.2,11.4,115

Insurance, Stored Materials

9.3.2

INSURANCE AND BONDS

11

Insurance Companies, Consent to Partial Occupancy
9.9.1

Insured loss, Adjustment and Settlement of

115

Intent of the Contract Documents
1.2.1,42.7,4.2.12,4.2.13

Interest

135

Interpretation
1.18,1.23,14,411,51,6.1.2,15.1.1
Interpretations, Written

4.2.11,4.2.12

Judgment on Final Award

15.4.2

Labor and Materials, Equipment
1.1.3,1.1.6,3.4,35,3.82,3.8.3,3.12,3.13, 3.15.1,
52.1,6.2.1,7.34,9.3.2,9.3.3,9.5.1.3,9.10.2, 10.2.1,
10.2.4,14.2.1.1,14.2.1.2

Labor Disputes

8.3.1

Laws and Regulations
1.5,23.2,323,3.24,3.6,3.7,3.12.10, 3.13, 9.6 .4,
9.9.1,10.2.2,13.1,13.3.1, 13.4.2, 135, 14, 15.2.8,
154

Liens

2.1.2,9.3.1,9.3.3,9.6.8,9.10.2,9.10.4, 15.2.8
Limitations, Statutes of

12.25,15.1.2,15.4.1.1

Limitations of Liability
3.2.2,35,3.12.10,3.12.10.1, 3.17, 3.18.1, 4.2.6,
4.2.7,6.2.2,9.4.2,9.6.4,9.6.7,9.6.8, 10.2.5, 10.3.3,
11.3,12.25,13.3.1

Limitations of Time
2.1.2,2.2,25,32.2,3.10,3.11,3.125,3.15.1,4.2.7,
52,5.3,54.1,6.24,7.3,74,82,9.2,9.3.1,9.3.3,
9.4.1,9.5,9.6,9.7,9.8,9.9,9.10, 12.2, 13.4, 14, 15,
15.1.2,15.1.3,15.1.5

Materials, Hazardous

10.2.4,10.3

Materials, Labor, Equipment and
1.1.3,1.1.6,3.4.1,35,38.2,3.8.3,3.12,3.13,3.15.1,
5.2.1,6.2.1,7.34,9.3.2,9.3.3,9.5.1.3,9.10.2,
10.2.1.2,10.2.4,14.2.1.1,14.2.1.2

Means, Methods, Techniques, Sequences and
Procedures of Construction
3.3.1,3.12.10,4.2.2,4.2.7,9.4.2

Mechanic’s Lien
2.1.2,9.3.1,9.3.3,9.6.8,9.10.2,9.10.4, 15.2.8
Mediation

8.3.1,15.1.3.2,15.2.1,15.25, 15.2.6, 15.3, 15.4.1,
15.4.1.1

Minor Changes in the Work
1.1.1,3.42,3.12.8,428,7.1,7.4
MISCELLANEOUS PROVISIONS

13

Modifications, Definition of

1.11

Modifications to the Contract
1.1.1,11.2,25,311,41.2,42.1,5.2.3,7,83.1, 9.7,
10.3.2

Mutual Responsibility

6.2
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Nonconforming Work, Acceptance of
9.6.6,9.9.3,12.3

Nonconforming Work, Rejection and Correction of
2.4,25,35,4.26,6.2.4,95.1,9.8.2,9.9.3,9.10.4,
12.2

Notice
16,16.1,16.2,2.1.2,22.2.,2.2.3,2.2.4,2.5,3.2.4,
3.3.1,3.74,3.75,39.2,3.12.9, 3.12.10,5.2.1, 7.4,
8.2.29.6.8,9.7,9.10.1, 10.2.8, 10.3.2, 11.5, 12.2.2.1,
13.4.1,13.4.2,14.1,14.2.2,14.4.2,15.1.3, 15.1.5,
15.1.6,154.1

Notice of Cancellation or Expiration of Insurance
11.1.4,11.2.3

Notice of Claims
1.6.2,2.1.2,3.7.4,9.6.8,10.2.8,15.1.3, 15.1.5,
15.1.6,15.2.8,15.3.2,154.1

Notice of Testing and Inspections

13.4.1,13.4.2

Observations, Contractor’s

3.2,3.74

Occupancy

2.3.1,9.6.6,9.8

Orders, Written
1.11,24,39.2,7,8.2.2,115,12.1,12.2.2.1,13.4.2,
14.3.1

OWNER

2

Owner, Definition of

2.1.1

Owner, Evidence of Financial Arrangements
2.2,13.2.2,141.14

Owner, Information and Services Required of the
2.1.2,2.2,2.3,3.2.2,3.12.10,6.1.3,6.1.4,6.2.5,
9.3.2,9.6.1,9.6.4,9.9.2,9.10.3,10.3.3, 11.2, 13.4.1,
13.4.2,14.1.1.4,14.1.4,15.14

Owner’s Authority
15,2.1.1,23324,25,3.4.2,3.8.1,3.12.10, 3.14.2,
412,424,429,521,524,54.1,6.1,6.3,7.2.1,
7.3.1,8.2.2,8.3.1,9.3.2,9.5.1,9.6.4,9.9.1, 9.10.2,
10.3.2,11.4,115,12.2.2,12.3,13.2.2, 14.3,14.4,
15.2.7

Owner’s Insurance

11.2

Owner’s Relationship with Subcontractors
1.1.2,52,5.3,5.4,9.6.4,9.10.2, 14.2.2

Owner’s Right to Carry Out the Work
2.5,14.2.2

Owner’s Right to Clean Up

6.3

Owner’s Right to Perform Construction and to
Award Separate Contracts

6.1

Owner’s Right to Stop the Work

2.4

Owner’s Right to Suspend the Work

14.3

Owner’s Right to Terminate the Contract

14.2,14.4

Ownership and Use of Drawings, Specifications
and Other Instruments of Service
1.1.1,1.16,1.1.7,15,23.6,3.2.2,3.11, 3.17,4.2.12,
5.3

Partial Occupancy or Use

9.6.6,9.9

Patching, Cutting and

3.14,6.25

Patents

3.17

Payment, Applications for
4.25,7.3.9,9.2,93,94,95,9.6.3,9.7,9.8.5,9.10.1,
14.2.3,14.2.4,14.4.3

Payment, Certificates for
4.25,4.29,9.3.3,94,95,9.6.1,9.6.6,9.7,9.10.1,
9.10.3,14.1.1.3,14.24

Payment, Failure of
9.5.1.3,9.7,9.10.2,13.5,14.1.1.3,14.2.1.2
Payment, Final
4.2.1,4.2.9,9.10,12.3,14.2.4,14.4.3

Payment Bond, Performance Bond and
7.34.4,9.6.7,9.10.3,11.1.2

Payments, Progress
9.3,9.6,9.85,9.10.3,14.2.3,15.14
PAYMENTS AND COMPLETION

9

Payments to Subcontractors
54.2,951.3,96.2,9.6.3,9.64,9.6.7,14.2.1.2
PCB

10.3.1

Performance Bond and Payment Bond
7.3.4.4,9.6.7,9.10.3,11.1.2

Permits, Fees, Notices and Compliance with Laws
2.3.1,3.7,3.13,7.3.44,10.2.2

PERSONS AND PROPERTY, PROTECTION
OF

10

Polychlorinated Biphenyl

10.3.1

Product Data, Definition of

3.12.2

Product Data and Samples, Shop Drawings
3.11,3.12,4.2.7

Progress and Completion
4.22,82,98,99.1,14.14,151.4

Progress Payments
9.3,9.6,9.85,9.10.3,14.2.3,15.14

Project, Definition of

114

Project Representatives

4.2.10

Property Insurance

10.2.5,11.2

Proposal Requirements

111

PROTECTION OF PERSONS AND PROPERTY
10
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Regulations and Laws
15,23.2,323,3.6,3.7,3.12.10, 3.13,9.6.4, 9.9.1,
10.2.2,13.1,13.3,13.4.1,13.4.2, 135, 14, 15.2.8,
15.4

Rejection of Work

426,12.2.1

Releases and Waivers of Liens

9.3.1,9.10.2

Representations
3.2.1,35,3.12.6,8.2.1,9.3.3,9.4.2,9.5.1,9.10.1
Representatives
21.1,31.1,39,4.1.1,4.2.10,13.2.1
Responsibility for Those Performing the Work
3.3.2,3.18,4.2.2,42.3,5.3,6.1.3,6.2,6.3,9.5.1, 10
Retainage

9.3.1,9.6.2,9.85,9.9.1,9.10.2,9.10.3

Review of Contract Documents and Field
Conditions by Contractor

3.2,3.12.7,6.1.3

Review of Contractor’s Submittals by Owner and
Architect
3.10.1,3.10.2,3.11,3.12,4.2,5.2,6.1.3,9.2,9.8.2
Review of Shop Drawings, Product Data and
Samples by Contractor

3.12

Rights and Remedies
1.1.2,2.4,25,35,3.7.4,3.15.2,4.2.6,5.3,5.4, 6.1,
6.3,7.3.1,8.3,95.1,9.7,10.2.5,10.3, 12.2.1, 12.2.2,
12.2.4,13.3,14,15.4

Royalties, Patents and Copyrights

3.17

Rules and Notices for Arbitration

15.4.1

Safety of Persons and Property

10.2,104

Safety Precautions and Programs
3.3.1,4.2.2,4.2.7,5.3,10.1, 10.2, 10.4

Samples, Definition of

3.12.3

Samples, Shop Drawings, Product Data and
3.11,3.12,4.2.7

Samples at the Site, Documents and

3.11

Schedule of Values

9.2,9.3.1

Schedules, Construction
3.10,3.12.1,3.12.2,6.1.3,15.1.6.2

Separate Contracts and Contractors
1.1.4,3.125,3.14.2,4.24,4.27,6,83.1,12.1.2
Separate Contractors, Definition of

6.1.1

Shop Drawings, Definition of

3.12.1

Shop Drawings, Product Data and Samples
3.11,3.12,4.2.7

Site, Use of

3.13,6.1.1,6.2.1

Site Inspections
3.2.2,3.33,3.7.1,3.7.4,4.2,9.9.2,9.4.2,9.10.1, 134
Site Visits, Architect’s
3.7.4,422,429,94.2,95.1,9.9.2,9.10.1, 13.4
Special Inspections and Testing
4.26,12.2.1,134

Specifications, Definition of

1.1.6

Specifications

1.1.1,1.16,1.2.2,15, 3.12.10, 3.17,4.2.14
Statute of Limitations

15.1.2,154.1.1

Stopping the Work

2.2.2,2.4,9.7,10.3,14.1

Stored Materials

6.2.1,9.3.2,10.2.1.2,10.2.4

Subcontractor, Definition of

51.1

SUBCONTRACTORS

5

Subcontractors, Work by
1.2.2,3.3.2,3.12.1,3.18,4.2.3,5.2.3,5.3, 5.4,
9.3.1.2,9.6.7

Subcontractual Relations
5.3,5.4,9.3.1.2,9.6,9.10,10.2.1, 14.1,14.2.1
Submittals
3.10,3.11,3.12,4.2.7,5.2.1,5.2.3,7.3.4,9.2,9.3,
9.8,9.9.1,9.10.2,9.10.3

Submittal Schedule

3.10.2,3.125,4.2.7

Subrogation, Waivers of

6.1.1,11.3

Substances, Hazardous

10.3

Substantial Completion
4.29,8.1.1,8.1.3,8.2.3,9.4.2,9.8,9.9.1,9.10.3,
12.2,15.1.2

Substantial Completion, Definition of

9.8.1

Substitution of Subcontractors

523,5.24

Substitution of Architect

233

Substitutions of Materials

3.4.2,35,7.3.8

Sub-subcontractor, Definition of

512

Subsurface Conditions

3.7.4

Successors and Assigns

13.2

Superintendent

3.9,10.2.6

Supervision and Construction Procedures
1.2.2,3.3,34,3.12.10,4.2.2,4.2.7,6.1.3,6.2.4,
7.13,7.34,82,8.3.1,9.4.2,10,12,14,15.1.4
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Suppliers
15,3121,4.24,4.26,5.2.1,9.3,9.4.2,9.5.4, 9.6,
9.10.5,14.2.1

Surety
5.4.1.2,9.6.8,9.8.5,9.10.2,9.10.3,11.1.2, 14.2.2,
15.2.7

Surety, Consent of

9.8.5,9.10.2,9.10.3

Surveys

117,234

Suspension by the Owner for Convenience
14.3

Suspension of the Work

3.75,5.4.2,14.3

Suspension or Termination of the Contract
54.1.1,14

Taxes

3.6,3.8.21,7.34.4

Termination by the Contractor

14.1,15.1.7

Termination by the Owner for Cause
54.1.1,14.2,15.1.7

Termination by the Owner for Convenience
14.4

Termination of the Architect

2.3.3

Termination of the Contractor Employment
14.2.2

TERMINATION OR SUSPENSION OF THE
CONTRACT

14

Tests and Inspections
3.1.3,3.33,3.7.1,4.2.2,4.26,4.2.9,9.4.2,9.8.3,
9.9.2,9.10.1,10.3.2,12.2.1,13.4

TIME

8

Time, Delays and Extensions of
3.24,374,523,721,731,74,83,95.1,9.7,
10.3.2,10.4,14.3.2,15.1.6,15.2.5

Time Limits

2.1.2,2.2,25,32.2,3.10,3.11, 3.12.5,3.15.1, 4.2,
52,53,54,6.24,73,7.4,82,9.2,9.3.1,9.3.3,
9.4.1,9.5,9.6,9.7,9.8,9.9,9.10, 12.2, 13.4, 14,
15.1.2,15.1.3,154

Time Limits on Claims
3.7.4,10.2.8,15.1.2,15.1.3

Title to Work

9.3.2,9.33

UNCOVERING AND CORRECTION OF
WORK

12

Uncovering of Work

12.1

Unforeseen Conditions, Concealed or Unknown
3.7.4,8.3.1,10.3

Unit Prices

7.3.3.2,9.1.2

Use of Documents

1.1.1,15,23.6,3.12.6,5.3

Use of Site

3.13,6.1.1,6.2.1

Values, Schedule of

9.2,9.3.1

Waiver of Claims by the Architect

13.3.2

Waiver of Claims by the Contractor
9.10.5,13.3.2,15.1.7

Waiver of Claims by the Owner
9.9.3,9.10.3,9.10.4,12.2.2.1,13.3.2,14.2.4, 15.1.7
Waiver of Consequential Damages
14.2.4,15.1.7

Waiver of Liens

9.3,9.10.2,9.10.4

Waivers of Subrogation

6.1.1,11.3

Warranty
3.5,4.2.9,9.3.3,9.84,9.9.1,9.10.2,9.10.4, 12.2.2,
15.1.2

Weather Delays

8.3,15.1.6.2

Work, Definition of

113

Written Consent
15.2,3.4.2,3.7.4,3.12.8,3.14.2,4.1.2,9.3.2,9.10.3,
13.2,13.3.2,15.4.4.2

Written Interpretations

4.2.11,4.2.12

Written Orders
1.1.1,2.4,39,7,82.2,12.1,12.2,13.4.2,143.1
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ARTICLE 1  GENERAL PROVISIONS

§ 1.1 Basic Definitions

§ 1.1.1 The Contract Documents

The Contract Documents are enumerated in the Agreement between the Owner and Contractor to which these
General Conditions are appended (hereinafter the “Agreement”) and consist of the Agreement, these General
Conditions of the Contract (AIA A201-2017), as amended herein (“General Conditions”), other documents listed in
the Agreement, and Modifications issued after execution of the Contract. A Modification is (1) a written amendment
to the Contract signed by both parties, (2) a Change Order, (3) a Construction Change Directive, or (4) a written
order for a minor change in the Work issued by the Owner. The Contract Documents do not include the
advertisement or invitation to bid, Instructions to Bidders, sample forms, other information furnished by the Owner
in anticipation of receiving bids or proposals, the Contractor’s bid or proposal, or portions of Addenda relating to
bidding or proposal requirements.

§ 1.1.2 The Contract

The Contract Documents form the Contract for Construction. The Contract represents the entire and integrated
agreement between the parties hereto and supersedes prior negotiations, representations, or agreements, either
written or oral. The Contract may be amended or modified only by a Modification. The Contract Documents shall
not be construed to create a contractual relationship of any kind (1) between the Contractor and the Architect or the
Architect’s consultants, (2) between the Owner and a Subcontractor or a Sub-subcontractor, or (3) between any
persons or entities other than the Owner and the Contractor. The Architect shall, however, be entitled to
performance and enforcement of obligations under the Contract intended to facilitate performance of the Architect’s
duties.

§ 1.1.3 The Work

The term “Work” means the construction and services required by the Contract Documents, or reasonably inferable
therefrom whether completed or partially completed, and includes all other labor, materials, equipment, and services
provided or to be provided by the Contractor to fulfill the Contractor’s obligations. The Work may constitute the
whole or a part of the Project.

§ 1.1.4 The Project
The Project is the total construction of which the Work performed under the Contract Documents may be the whole
or a part and which may include construction by the Owner and by Separate Contractors.

§ 1.1.5 The Drawings
The Drawings are the graphic and pictorial portions of the Contract Documents showing the design, location and
dimensions of the Work, generally including plans, elevations, sections, details, schedules, and diagrams.

§ 1.1.6 The Specifications
The Specifications are that portion of the Contract Documents consisting of the written requirements for materials,
equipment, systems, standards and workmanship for the Work, and performance of related services.

§ 1.1.7 Instruments of Service

Instruments of Service are representations, in any medium of expression now known or later developed, of the
tangible and intangible creative work performed by the Architect and the Architect’s consultants under their
respective professional services agreements. Instruments of Service may include, without limitation, studies,
surveys, models, sketches, Drawings, Specifications, and other similar materials.

§ 1.1.8 Initial Decision Maker
Not used.

§ 1.1.9 Knowledge

The terms "knowledge," "recognize," and "discover," their respective derivatives, and similar terms in the
Contract Documents, as used in reference to the Contractor, shall be interpreted to mean that which the
Contractor knows, recognizes, or discovers, in all cases exercising and complying with the Standard of Care.
Analogously, the expression "reasonably inferable"” and similar terms in the Contract Documents shall be
interpreted to mean reasonably inferable by a contractor familiar with the Project and exercising and
complying with the Standard of Care. As used herein, "Standard of Care" means the generally accepted care,
practices, methods, skill, diligence, techniques and standards exercised by and expected of nationally
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recognized construction contractors in the United States performing similar work under similar situations in a
similar geographic area.

§ 1.2 Correlation and Intent of the Contract Documents

§ 1.2.1 The intent of the Contract Documents is to include all items necessary for the proper execution and
completion of the Work by the Contractor. The Contract Documents are complementary, and what is required by
one shall be as binding as if required by all; performance by the Contractor shall be required only to the extent
consistent with the Contract Documents and reasonably inferable from them as being necessary to produce the
indicated results.

8 1.2.1.1 The invalidity of any provision of the Contract Documents shall not invalidate the Contract or its remaining
provisions. If it is determined that any provision of the Contract Documents violates any law, or is otherwise invalid
or unenforceable, then that provision shall be revised to the extent necessary to make that provision legal and
enforceable. In such case the Contract Documents shall be construed, to the fullest extent permitted by law, to give
effect to the parties’ intentions and purposes in executing the Contract.

§ 1.2.2 Organization of the Specifications into divisions, sections and articles, and arrangement of Drawings shall
not control the Contractor in dividing the Work among Subcontractors or in establishing the extent of Work to be
performed by any trade.

§ 1.2.3 Unless otherwise stated in the Contract Documents, words that have well-known technical or construction
industry meanings are used in the Contract Documents in accordance with such recognized meanings.

§ 1.3 Capitalization
Terms capitalized in these General Conditions include those that are (1) specifically defined, (2) the titles of
numbered articles, or (3) the titles of other documents published by the American Institute of Architects.

§ 1.4 Interpretation

In the interest of brevity the Contract Documents frequently omit modifying words such as “all” and “any” and
articles such as “the” and “an,” but the fact that a modifier or an article is absent from one statement and appears in
another is not intended to affect the interpretation of either statement. References to adjustments to the Contract
Sum as set forth herein shall be interpreted to include a corresponding adjustment to the Guaranteed Maximum Price
as applicable.

§ 1.5 Ownership and Use of Drawings, Specifications, and Other Instruments of Service

§ 1.5.1 The Owner, or the Architect and the Architect’s consultants (as set forth in the agreement among the Owner,
and the Architect) are the authors and owners of the Instruments of Service, including the Drawings and
Specifications, and retain all common law, statutory, and other reserved rights in their Instruments of Service,
including copyrights. The Contractor, Subcontractors, Sub-subcontractors, and suppliers shall not own or claim a
copyright in the Instruments of Service. Submittal or distribution to meet official regulatory requirements or for
other purposes in connection with the Project is not to be construed as publication in derogation of the Owner’s, the
Architect’s or Architect’s consultants’ reserved rights.

8 1.5.2 The Contractor, Subcontractors, Sub-subcontractors, and suppliers are authorized to use and reproduce the
Instruments of Service provided to them, subject to any protocols established pursuant to Sections 1.7 and 1.8, solely
and exclusively for execution of the Work. All copies made under this authorization shall bear the copyright notice,
if any, shown on the Instruments of Service. The Contractor, Subcontractors, Sub-subcontractors, and suppliers may
not use the Instruments of Service on other projects or for additions to the Project outside the scope of the Work
without the specific written consent of the Owner, Architect, and the Architect’s consultants.

§ 1.6 Notice

8§ 1.6.1 Except as otherwise provided in Section 1.6.2, where the Contract Documents require one party to notify or
give notice to the other party, such notice shall be provided in writing to the designated representative of the party to
whom the notice is addressed and shall be deemed to have been duly served if delivered in person, by mail, by
courier, or by electronic transmission if a method for electronic transmission is set forth in the Agreement.
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§ 1.6.2 Notice of Claims as provided in Section 15.1.3 shall be provided in writing and shall be deemed to have been
duly served only if delivered to the designated representative of the party to whom the notice is addressed by
certified or registered mail, or by courier providing proof of delivery.

§ 1.7 Digital Data Use and Transmission
Subject to Section 3.2.2, the parties acknowledge that use and exchange of digital data will be common and
prevalent in the course of the Project.

§ 1.8 Building Information Models Use and Reliance
Any use of, or reliance on, all or a portion of a building information model without agreement to protocols
governing the use of, and reliance on, the information contained in the model and without having those protocols

§ 1.9 Confidentiality

Contractor shall maintain in strict confidence, and agree not to disclose to any third party, except when authorized
by Owner in writing or when required by applicable law or when required in the performance of the Work,
Confidential Business Information that Contractor or any Subcontractor or Sub-subcontractor receives from Owner.
"Confidential Information™ means all non-public information of a sensitive nature concerning Owner, including,
but not limited to, the Contract and any other non-public information (whether in writing or retained as mental
impressions) concerning research and development; present and future projections; operational costs and processes;
pricing, cost or profit factors; quality programs; annual and long-range business plans; marketing plans and
methods; customers or suppliers; contracts and bids; and personnel. Confidential Information does not include:

(i) information that is, or subsequently may become within the knowledge of the public generally through no fault of
Contractor or any Subcontractor, (ii) information that Contractor can show was previously known to it as a matter of
record at the time of receipt, (iii) information that Contractor may subsequently obtain lawfully from a third party
who has lawfully obtained the information free of any confidentiality obligations, (iv) information that Contractor
may subsequently develop as a matter of record, independently of disclosure by Owner, or (v) information required
to be disclosed by law. Owner and Contractor further agree to maintain in strict confidence, and agree not to use or
disclose except as authorized in writing by Owner, trade secrets as defined by applicable state law. Contractor
covenants and warrants that Contractor and its officers, employees, representatives and agents, will comply with the
confidentiality obligations set forth above, and Contractor will require its Subcontractors and Sub-subcontractors to
comply with such confidentiality obligations. These confidentiality obligations shall survive the termination of the
Contract. Nothing herein shall be interpreted to prevent or restrict any disclosure required by Contractor or Owner
on account of any public financing and/or governmental, regulatory, or legal reporting requirements, including, but
not limited to, any NASDAQ), Securities and Exchange Commission disclosures or reporting or other similar
requirements.

ARTICLE 2 OWNER

§ 2.1 General

§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number. The Owner shall designate in writing a representative who shall have
express authority to bind the Owner with respect to all matters requiring the Owner’s approval or authorization.
Except as otherwise provided in Section 4.2.1, the Architect does not have such authority. The term “Owner” means
the Owner or the Owner’s authorized representative.

§ 2.2 Intentionally omitted.

§ 2.3 Information and Services Required of the Owner

§ 2.3.1 Except for permits and fees that are the responsibility of the Contractor under the Contract Documents,
including those required under Section 3.7.1, the Owner shall secure and pay for necessary approvals, easements,
assessments and charges required for construction, use or occupancy of permanent structures or for permanent
changes in existing facilities.

§ 2.3.2 The Owner shall retain an architect lawfully licensed to practice architecture, or an entity lawfully practicing
architecture, in the jurisdiction where the Project is located. That person or entity is identified as the Architect in the
Agreement and is referred to throughout the Contract Documents as if singular in number.

§ 2.3.3 If the employment of the Architect terminates, the Owner shall employ a successor to whom the Contractor
has no reasonable objection and whose status under the Contract Documents shall be that of the Architect.
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§ 2.3.4 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for
the site of the Project, and a legal description of the site. The Contractor shall be entitled to rely on the accuracy of
information furnished by the Owner but shall exercise proper precautions relating to the safe performance of the
Work.

§ 2.3.5 The Owner shall furnish information or services required of the Owner by the Contract Documents with
reasonable promptness. The Owner shall also furnish any other information or services under the Owner’s control
and relevant to the Contractor’s performance of the Work with reasonable promptness after receiving the
Contractor’s written request for such information or services.

8§ 2.3.6 Unless otherwise provided in the Contract Documents, the Owner shall furnish to the Contractor one copy of
the Contract Documents for purposes of making reproductions pursuant to Section 1.5.2, the cost of which is
included in the Cost of the Work under Section 7.5.4 of the Agreement and subject to the Guaranteed Maximum
Price.

§ 2.4 Owner’s Right to Stop the Work

If the Contractor fails to correct Work that is not in accordance with the requirements of the Contract Documents as
required by Section 12.2 or repeatedly fails to carry out Work in accordance with the Contract Documents, the
Owner may issue a written order to the Contractor to stop the Work, or any portion thereof, until the cause for such
order has been eliminated; however, the right of the Owner to stop the Work shall not give rise to a duty on the part
of the Owner to exercise this right for the benefit of the Contractor or any other person or entity, except to the extent
required by Section 6.1.3.

§ 2.5 Owner’s Right to Carry Out the Work

If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails
within a ten-day period after receipt of notice from the Owner to commence and continue correction of such default
or neglect with diligence and promptness, the Owner may, without prejudice to other remedies the Owner may have,
correct such default or neglect. Any such reasonable and substantiated costs or expenses incurred by the Owner in
furtherance of this Section may be deducted from payments then or thereafter due the Contractor, including Owner’s
reasonable expenses and compensation for the Architect’s additional services made necessary by such default,
neglect or failure. If payments then or thereafter due the Contractor are not sufficient to cover such amounts, the
Contractor shall pay the difference to the Owner. Where such actions are required subsequent to Final Payment by
the Owner, the Contractor shall pay the Owner any such amounts due as set forth herein within ten (10) days of the
Owner’s written demand for same. If the Contractor disagrees with the actions of the Owner or the Architect, or the
amounts claimed as costs to the Owner, the Contractor may file a Claim pursuant to Article 15.

§ 2.6.1 The rights stated in this Article 2 and elsewhere in the Contract Documents are cumulative and not in
limitation of any rights of the Owner granted in the Contract Documents, at law or in equity.

§ 2.6.2 In no event shall the Owner have control over, charge of, or any responsibility for construction means,
methods, techniques, sequences, or procedures or for safety precautions and programs in connection with the Work,
notwithstanding any of the rights and authority granted the Owner in the Contract Documents.

ARTICLE 3  CONTRACTOR

§ 3.1 General

§ 3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the
Contract Documents as if singular in number. The Contractor shall be lawfully licensed, if required in the
jurisdiction where the Project is located. The Contractor shall designate in writing a representative who shall have
express authority to bind the Contractor with respect to all matters under this Contract. The term “Contractor” means
the Contractor or the Contractor’s authorized representative.

8§ 3.1.2 The Contractor shall perform the Work in accordance with the Contract Documents.

8§ 3.1.3 The Contractor shall not be relieved of its obligations to perform the Work in accordance with the Contract
Documents by activities or duties of the Owner in the Owner’s administration of the Contract, the Architect’s
obligations under the Contract, or by tests, inspections or approvals required or performed by persons or entities
other than the Contractor.
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§ 3.2 Review of Contract Documents and Field Conditions by Contractor

§ 3.2.1 Execution of the Contract by the Contractor is a representation that the Contractor has visited the site,
become generally familiar with known and observable local conditions under which the Work is to be performed,
and correlated personal observations with requirements of the Contract Documents and has reviewed the Contract
Documents, including all such reference materials as identified within the Exhibits to the Agreement. Execution of
the Contract by the Contractor is also a representation that the Contractor has evaluated and satisfied itself as to the
known and observable condition and limitations under which the Work is to be per formed, including, without
limitation, (i) the known and observable location, condition, layout, and nature of the Project site and surrounding
areas, (ii) known and observable generally prevailing climatic conditions, (iii) anticipated labor supply and costs,
(iv) availability and cost of materials, tools, and equipment, and (v) other similar known and observable issues.
Subject to Section 3.7.4, the Owner assumes no responsibility or liability for the physical condition or safety of the
Project site or any existing improvements located on the Project site. Except as set forth in Section 10.3, the
Contractor shall be solely responsible for providing a safe place for the performance of the Work.

§ 3.2.2 In its capacity as the Contractor and not as a design professional, the Contractor shall carefully study and
compare the Contract Documents with each other and with information furnished by the Owner pursuant to Section
2.2.3 and shall at once report in writing to the Owner known errors, inconsistencies or omissions. The Contactor
shall not be liable to the Owner for damage resulting from errors, inconsistencies or omissions in the Contract
Documents unless the Contractor recognized such error, inconsistency or omission and failed to report it to the
Owner. If the Contractor performs any construction activity involving an error, inconsistency or omission in the
Contract Documents which the Contractor recognized and without having given written notice to the Owner, the
Contractor shall assume proportionate responsibility for such performance and shall bear the proportionate amount
of all reasonable and substantiated costs for correction that could have been avoided by the giving of timely notice.
These obligations are for the purpose of facilitating coordination and construction by the Contractor and are not for
the purpose of discovering errors, omissions, or inconsistencies in the Contract Documents; however, the Contractor
shall promptly report to the Architect any errors, inconsistencies or omissions discovered by or made known to the
Contractor as a request for information in such form as the Architect may require. It is recognized that the
Contractor’s review is made in the Contractor’s capacity as a contractor and not as a licensed design professional.

§ 3.2.3 The Contractor is not required to ascertain that the Contract Documents are in accordance with applicable
laws, statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities, but the Contractor
shall promptly report to the Architect any nonconformity discovered by or made known to the Contractor as a
request for information in such form as the Architect may require.

§ 3.2.4 The Contractor shall take reasonable field measurements and verify reasonable field conditions and shall
carefully compare such field measurements and conditions and other information available to the Contractor with
the Contract Documents before commencing activities. Errors, inconsistencies or omissions discovered shall be
reported in writing to the Owner at once. Contractor's liability and responsibility with respect to errors,
inconsistencies or omissions in the Contract Documents under this Section shall be in accordance with Section 3.2.2.

8§ 3.2.5 If the Contractor believes that additional cost or time is involved because of clarifications or instructions the
Architect issues in response to the Contractor’s notices or requests for information pursuant, the Contractor shall
submit Claims as provided in Article 15. If the Contractor performs the obligations of Sections 3.2.2 or 3.2.3, the
Contractor shall not be liable to the Owner or Architect for damages resulting from errors, inconsistencies or
omissions in the Contract Documents, for differences between field measurements or conditions and the Contract
Documents, or for nonconformities of the Contract Documents to applicable laws, statutes, ordinances, codes, rules
and regulations, and lawful orders of public authorities.

§ 3.3 Supervision and Construction Procedures

§ 3.3.1 The Contractor shall supervise and direct the Work, using the Contractor’s best skill and attention. The
Contractor shall be solely responsible for, and have control over, construction means, methods, techniques,
sequences, and procedures, and for coordinating all portions of the Work under the Contract. If the Contract
Documents give specific instructions concerning construction means, methods, techniques, sequences, or
procedures, the Contractor shall evaluate the jobsite safety thereof and shall be solely responsible for the jobsite
safety of such means, methods, techniques, sequences, or procedures. If the Contractor determines that such means,
methods, techniques, sequences or procedures may not be safe, the Contractor shall give timely written notice to the
Owner and Architect, and shall propose alternative means, methods, techniques, sequences, or procedures. The
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Architect shall evaluate the proposed alternative solely for conformance with the design intent for the completed
construction. Unless the Architect or the Owner objects to the Contractor’s proposed alternative, the Contractor shall
perform the Work using its alternative means, methods, techniques, sequences, or procedures.

§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor’s employees,
Subcontractors and their agents and employees, and other persons or entities performing portions of the Work for, or
on behalf of, the Contractor or any of its Subcontractors.

§ 3.3.3 The Contractor shall be responsible for inspection of portions of Work already performed to determine that
such portions are in proper condition to receive subsequent Work.

§ 3.4 Labor and Materials

8§ 3.4.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and pay for labor,
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other
facilities and services necessary for proper execution and completion of the Work, whether temporary or permanent
and whether or not incorporated or to be incorporated in the Work.

§ 3.4.2 The Contractor may make substitutions only with the written consent of the Owner, after evaluation by the
Architect and in accordance with a Change Order or Construction Change Directive. Each request for substitution
shall state any proposed amount of change to the Guaranteed Maximum Price and shall be accompanied by
information known at such time on both the specified item and the proposed substitution, plus any samples as
may be required by Owner before its incorporation into the Work. The Contractor shall submit requests for
substitution as soon as practicable after the need for the substitution is determined to allow for adequate
consideration of such request and to minimize delay in the progress of the Work.

§ 3.4.3 The Contractor shall enforce strict discipline and good order among the Contractor’s employees and other
persons carrying out the Work. The Contractor shall not permit employment of unfit persons or persons not properly
skilled in tasks assigned to them.

§ 3.4.4 The Contractor shall only employ or use labor in connection with the Work capable of working
harmoniously with all trades, crafts, and any other individuals associated with the Project. The Contractor shall
also use its commercially reasonable efforts to minimize the likelihood of any strike, work stoppage, or other
labor disturbance.

§3.4.4.2 In case the progress of the Work is affected by any undue delay in furnishing or installing any items or
materials or equipment required under the Contract Documents because of a conflict involving any such labor
agreement or regulation, the Owner may require that other material or equipment of equal kind and quality be
provided pursuant to a Change Order or Construction Change Directive.

§ 3.5 Warranty

§ 3.5.1 The Contractor’s Work, including all materials and equipment installed, will be of good quality and new
unless the Contract Documents require or permit otherwise and will conform to the requirements of the Contract
Documents and will be free from defects, except for those inherent in the quality of the Work the Contract
Documents require or permit. Work, materials, or equipment not conforming to these requirements may be
considered defective. The Contractor’s representations and warranty, including any obligations pursuant to Article
12, excludes remedy for damage or defect caused by abuse, alterations to the Work not executed by the Contractor,
improper or insufficient maintenance, improper operation, or normal wear and tear and normal usage. If required by
the Architect, the Contractor shall furnish satisfactory evidence as to the kind and quality of materials and
equipment. Owner may, without Contractor’s permission, freely assign to any person or entity the warranty created
by this Section.

§ 3.5.1.1 All warranties for materials or equipment furnished to the Contractor, Subcontractors or Sub-subcontractors
by any manufacturer or supplier shall be deemed to run to the benefit of the Owner. Such guarantees and warranties,
with duly executed instruments assigning the guarantees and warranties to the Owner, shall be delivered to the
Owner prior to final payment for the Work.

§ 3.5.1.2 The warranties contained in the Contract and elsewhere in the Contract Documents shall not be construed to
modify or limit in any way any rights or remedies which the Owner may otherwise have against the Contractor.
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§ 3.5.2 All material, equipment, or other special warranties required by the Contract Documents shall be issued in
the name of the Owner, or shall be transferable to the Owner, and shall commence in accordance with Section 9.8.4.

§ 3.6 Taxes

The Contractor shall pay sales, consumer, use and similar taxes for the Work provided by the Contractor that are
legally enacted at the time of execution of the GMP, whether or not yet effective or merely scheduled to go into
effect.

8§ 3.7 Permits, Fees, Notices and Compliance with Laws

8§ 3.7.1 Unless Owner, in the exercise of its sole discretion, elects to obtain any permits for the Work, the Contractor
shall secure and pay for the building permit and all other construction related permits, fees, licenses, and inspections
by government agencies necessary for proper execution and completion of the Work as defined in the GMP.
Contractor shall provide copies of all such permits and other documents to the Owner when obtained.

§ 3.7.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, requirements of public utilities serving the Project, and lawful orders of public authorities
applicable to performance of the Work.

§ 3.7.3 If the Contractor performs Work knowing it to be contrary to applicable laws, statutes, ordinances, codes,
rules and regulations, or lawful orders of public authorities, the Contractor shall assume appropriate responsibility
for such Work and shall bear the costs attributable to correction.

§ 3.7.4 Concealed or Unknown Conditions

If conditions are encountered by Contractor at the site that are (1) subsurface or otherwise concealed physical
conditions that differ materially from those indicated in the Contract Documents or (2) unknown physical conditions
of an unusual nature that differ materially from those ordinarily found to exist and generally recognized as inherent
in construction activities of the character provided for in the Contract Documents, the Contractor shall promptly
provide notice to the Owner and the Architect before conditions are disturbed and in no event later than twenty-one
(21) days after first observance of the conditions. The Architect will promptly investigate such conditions and shall
make recommendations to Owner if the Architect believes that they differ materially and cause an increase or
decrease in the Contractor’s cost of, or time required for, performance of any part of the Work, then the Architect
will recommend an equitable adjustment be made in the Contract Sum or Contract Time, or both. If the Architect
recommends to Owner, in its reasonable judgment, that the conditions at the site are not materially different from
those indicated in the Contract Documents and that no change in the terms of the Contract is justified, then no
change in the Contract Sum or Contract Time will be provided. If, on the other hand, the Architect reasonably
recommends that the conditions encountered are materially different, the Owner shall grant an equitable adjustment
the Contract Sum and Contract Time to be implemented by Change Order. No adjustment in the Contract Time or
Contract Sum shall be permitted, however, in connection with a concealed or unknown condition that does not differ
materially from those conditions disclosed by the (i) Contractor's prior inspections, tests, reviews, and
preconstruction services for the Project, or (ii) inspections, tests, reviews performed consistent with the Contractor's
preconstruction services performed pursuant to separate engagement with the Owner in connection with the Project.
Prior to the execution of a Change Order, Contractor may dispute Architect's recommendations and/or Owner’s
determinations under this Section 3.7.4 in accordance with the procedures set forth in Article 15.

§ 3.7.5 If, in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial
markers, archaeological sites or wetlands not indicated in the Contract Documents, the Contractor shall immediately
suspend any operations that would affect them and shall notify the Owner and Architect. Upon receipt of such
notice, the Owner shall promptly take any action necessary to obtain governmental authorization required to resume
the operations. The Contractor shall continue to suspend such operations until otherwise instructed by the Owner but
shall continue with all other operations that do not affect those remains or features. Requests for adjustments in the
Contract Sum and Contract Time arising from the existence of such remains or features may be made as provided in
Article 15.

§3.7.6 Attached as Exhibit D of the Agreement is the Owner's equal business opportunity plan ("EBO Plan") for the
Project for enlisting and monitoring participation of minority and female business enterprises (“"M/FBE") in all
business opportunities that relate to the design and construction of the Project. Contractor and all Subcontractors
(and Sub-Subcontractors) must comply with the EBO Plan, with a minimum goal of at least thirty one percent (31%)
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participation by M/FBE in connection with the construction of the Project through, by way of example only,
outreach efforts, invitations to bid or solicitations to quote directed to M/FBEs, and procedures to ensure that
complete information is provided to M/FBEs and that inquiries, reviews and requests for information are handled
promptly and thoroughly.

8§3.7.7 Contractor shall take into account and consider (i) the City of Atlanta's First Source Jobs Program in
connection with the performance of the Work, and (ii) adopting and implementing a workforce training and
participation program.

§ 3.8 Allowances

§ 3.8.1 If any, items are covered by allowances, those items shall be supplied for such amounts and by such persons
or entities as the Owner may direct, but the Contractor shall not be required to employ persons or entities to whom
the Contractor has reasonable objection.

8§ 3.8.2 Unless otherwise provided in the Contract Documents,

.1 allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and
all required taxes, less applicable trade discounts;

.2 Contractor’s costs for unloading and handling at the site, labor, installation costs, overhead, profit,
and other expenses contemplated for stated allowance amounts shall be included in the Contract Sum
but not in the allowances; and

.3 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (1) the difference between actual
costs and the allowances under Section 3.8.2.1 and (2) changes in Contractor’s costs under
Section 3.8.2.2.

§ 3.8.3 Materials and equipment under an allowance shall be selected by the Owner with reasonable promptness.

§ 3.9 Superintendent

§ 3.9.1 The Contractor shall employ a competent superintendent and necessary assistants who shall be in attendance
at the Project site during performance of the Work. The Project Executive shall represent the Contractor, and
communications given to the Project Executive shall be as binding as if given to the Contractor.

§ 3.9.2 The Contractor, as soon as practicable after award of the Contract, shall notify the Owner of the name and
qualifications of a proposed superintendent. Within 14 days of receipt of the information, the Architect may notify
the Contractor, stating whether the Owner (1) has reasonable objection to the proposed superintendent or (2)
requires additional time for review. Failure of the Architect to provide notice within the 14-day period shall
constitute notice of no reasonable objection.

§ 3.9.3 The Contractor shall not employ a proposed superintendent to whom the Owner has made reasonable and
timely objection. The Contractor shall not change the superintendent without the Owner’s consent, which shall not
unreasonably be withheld or delayed.

§ 3.10 Contractor’s Construction and Submittal Schedules

§ 3.10.1 Attached as Exhibit C to the Agreement is the Construction Schedule prepared by Contractor together with
the GMP and taking into account the requirements of the Contract Documents. The Contractor represents that the
Construction Schedule includes a logical sequence all activities of Work for the Project, including, but not limited
to, construction and procurement activities prepared in a critical-path-method format, necessary to achieve the
critical milestones as set forth in Exhibit B to the Agreement, including the Substantial Completion Date and Final
Completion Date. Within five (5) days of the delivery of the NTP, the Contractor shall revise, to the extent required
to reflect adjustment for the actual date of commencement of the Work, and submit for the Owner’s approval the
updated Construction Schedule, which as and to the extent approved by the Owner shall then replace the
Construction Schedule as attached as Exhibit C of the Agreement, such update to be consistent with Section 4.2
(and subsections thereto) of the Agreement. The major milestones contained in Exhibit B of the Agreement and
the Construction Schedule shall not be modified without reasonable approval of the Owner and the execution
of a Change Order.

§ 3.10.2 The Contractor shall regularly update the Construction Schedule and maintain progress reports,
including look ahead projections, which shall be available for review by Owner as may be reasonably
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requested. Contractor shall, on a monthly basis, prepare and provide to the Owner a progress report which
includes a schedule which shows the actual progress of the critical path activities of the Work correlated to the
Cost of the Work. Schedule and all monthly updated schedules shall clearly identify which items of the Work
are on the critical path.

§ 3.10.3 On not less than a monthly basis but with such greater frequency as Owner may reasonably require,
the parties, the Contractor shall have scheduling meetings with the Owner, the Architect and any pertinent
Subcontractors or consultants as approved by the Owner. Contractor and the attendees of such meetings will
update the Construction Schedule during such meetings; provided, however, Contractor may not modify the
Substantial Completion Date or the Final Completion Date without a Change Order being executed in
accordance with the Contract.

§ 3.10.4 Contractor shall prepare and keep current, for the Owner's review or approval, a schedule of submittals that
is coordinated with the Schedule and allows the Owner reasonable time to review and/or approve the submittals.

§ 3.11 Documents and Samples at the Site

The Contractor shall make available, at the Project site, the Contract Documents, including Change Orders,
Construction Change Directives, and other Modifications, in good order and marked currently to indicate field
changes and selections made during construction, and the approved Shop Drawings, Product Data, Samples, and
similar required submittals. These shall be in electronic form and/or paper copy, available to the Architect and
Owner, and delivered to the Architect for submittal to the Owner upon completion of the Work as a record of the
Work as constructed.

§ 3.12 Shop Drawings, Product Data and Samples

§ 3.12.1 Shop Drawings are drawings, diagrams, schedules, and other data specially prepared for the Work by the
Contractor or a Subcontractor, Sub-subcontractor, manufacturer, supplier, or distributor to illustrate some portion of
the Work.

§ 3.12.2 Product Data are illustrations, standard schedules, performance charts, instructions, brochures, diagrams,
and other information furnished by the Contractor to illustrate materials or equipment for some portion of the Work.

§ 3.12.3 Samples are physical examples that illustrate materials, equipment, or workmanship, and establish standards
by which the Work will be judged.

§ 3.12.4 Shop Drawings, Product Data, Samples, and similar submittals are not Contract Documents. Their purpose
is to demonstrate how the Contractor proposes to conform to the information given and the design concept expressed
in the Contract Documents for those portions of the Work for which the Contract Documents require submittals.
Review by the Architect is subject to the limitations of Section 4.2.7. Informational submittals upon which the
Architect is not expected to take responsive action may be so identified in the Contract Documents. Submittals that
are not required by the Contract Documents may be returned by the Architect without action.

§ 3.12.5 The Contractor shall review for compliance with the Contract Documents and submit to the Architect, Shop
Drawings, Product Data, Samples, and similar submittals required by the Contract Documents, in accordance with
the submittal schedule approved by the Architect or, in the absence of an approved submittal schedule, with
reasonable promptness and in such sequence as to cause no delay in the Work or in the activities of the Owner or of
Separate Contractors.

§ 3.12.6 By submitting Shop Drawings, Product Data, Samples, and similar submittals, the Contractor represents to
the Owner and Architect that the Contractor has reviewed them and confirmed generally that the information
contained within such submittals complies with the requirements of the Work and of the Contract Documents.

§ 3.12.7 The Contractor shall perform no portion of the Work for which the Contract Documents require submittal
and review of Shop Drawings, Product Data, Samples, or similar submittals, until the respective submittal has been
approved by the Architect.

§ 3.12.8 The Work shall be in accordance with approved submittals except that the Contractor shall not be relieved
of responsibility for deviations from the requirements of the Contract Documents by the Architect’s approval of
Shop Drawings, Product Data, Samples, or similar submittals, unless the Contractor has specifically notified the
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Architect of such deviation at the time of submittal and (1) the Architect has given written approval to the specific
deviation as a minor change in the Work, or (2) a Change Order or Construction Change Directive has been issued
authorizing the deviation. The Contractor shall not be relieved of responsibility for errors or omissions in Shop
Drawings, Product Data, Samples, or similar submittals, by the Architect’s approval thereof.

§ 3.12.9 The Contractor shall direct specific attention, in writing or on resubmitted Shop Drawings, Product Data,
Samples, or similar submittals, to revisions other than those requested by the Architect on previous submittals. In the
absence of such notice, the Architect’s approval of a resubmission shall not apply to such revisions.

8§ 3.12.10 The Contractor shall not be required to provide professional services that constitute the practice of
architecture or engineering. The Contractor shall not be required to provide professional services in violation of
applicable law.

8§ 3.12.10.1 If professional design services or certifications by a design professional related to systems, materials, or
equipment are specifically required of the Contractor by the Contract Documents they shall be delivered by a
design-build subcontractor and the Owner and the Architect will specify all performance and design criteria that
such services must satisfy. The Contractor shall be entitled to rely upon the adequacy and accuracy of the
performance and design criteria provided in the Contract Documents. The Contractor shall cause such services or
certifications to be provided by an appropriately licensed design professional, whose signature and seal shall appear
on all drawings, calculations, specifications, certifications, Shop Drawings, and other submittals prepared by such
professional. Shop Drawings, and other submittals related to the Work, designed or certified by such professional, if
prepared by others, shall bear such professional’s written approval when submitted to the Architect. The Owner and
the Architect shall be entitled to rely upon the adequacy and accuracy of the services, certifications, and approvals
performed or provided by such design professionals, provided the Owner and Architect have specified to the
Contractor the performance and design criteria that such services must satisfy. Pursuant to this Section 3.12.10, the
Architect will review and approve or take other appropriate action on submittals only for the limited purpose of
checking for conformance with information given and the design concept expressed in the Contract Documents.

§ 3.12.10.2 If the Contract Documents require the Contractor’s design professional to certify that the Work has been
performed in accordance with the design criteria, the Contractor shall furnish such certifications to the Architect at
the time and in the form reasonably specified by the Architect.

§ 3.13 Use of Site

The Contractor shall confine operations at the site to areas permitted by applicable laws, statutes, ordinances, codes,
rules and regulations, lawful orders of public authorities, and the Contract Documents and shall not unreasonably
encumber the site with materials or equipment.

§ 3.13.1 Only materials and equipment that are to be used in the Work shall be brought to and stored on the Project
site by the Contractor. After equipment is no longer required for the Work, it shall be removed as quickly as possible
from the Project site. Protection of construction materials and equipment stored at the Project site from weather,
theft, damage, and all other adversity is the responsibility of the Contractor. The Contractor shall ensure that the
Work, at all times, is performed in a manner that affords reasonable access, both vehicular and pedestrian, to the site
of the Work and all adjacent areas. The Work shall be performed, to the fullest extent reasonably possible, in such a
manner that public areas adjacent to the site of the Work shall be free from all debris, building materials, and
equipment likely to cause hazardous conditions.

§ 3.13.2 The Contractor and any entity for which the Contractor is responsible shall not erect any sign on the Project
site without the prior written consent of the Owner, which consent shall not be unreasonably withheld.

§ 3.13.3 Without limitation of any other provision of the Contract Documents, the Contractor shall use commercially
reasonable efforts to (i) minimize any substantial interference with the occupancy of any areas and buildings
adjacent to the site of the Work; (ii) minimize vehicular and pedestrian access to the remainder of the Owner’s
streets, buildings and other public infrastructure and facilities. Without prior approval of the Owner, the Contractor
shall not permit any workers to use any existing facilities at the Project site, including, without limitation, lavatories,
toilets, entrances, and parking areas other than those designated by the Owner.

§ 3.13.3.1 The Contractor’s site access, staging and use shall be subject to the site logistics plan as set forth in
Exhibit H of the Agreement, as may be modified with the Owner’s written approval. Without limitation of any
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other provision of the Contract Documents, the Contractor shall use its commercially reasonable efforts to
comply with all rules and regulations promulgated by the Owner in connection with the use and occupancy of
the Project site. The Contractor shall comply with all Work-related requirements of the adjacent site access
and license agreements as are identified pursuant to Exhibit | of the Agreement. On-site parking shall be
available only to Contractor's personnel. The cost of finding and using off-site parking for all Subcontractors
or Sub-subcontractors shall be included in the Cost of the Work under Article 7 of the Agreement and subject
to the Guaranteed Maximum Price.

§ 3.13.3.2 The Contractor shall also comply with all insurance requirements as defined herein.

8§ 3.13.4 Except as elsewhere set forth in the Contract, the Contractor shall coordinate site security with the Owner within
designated areas under construction as part of Cost of Work.

§ 3.14 Cutting and Patching

§ 3.14.1 The Contractor shall be responsible for cutting, fitting, or patching required to complete the Work or to
make its parts fit together properly. All areas requiring cutting, fitting, or patching shall be restored to the condition
existing prior to the cutting, fitting, or patching, unless otherwise required by the Contract Documents.

§ 3.14.2 The Contractor shall not damage or endanger a portion of the Work or fully or partially completed
construction of the Owner or Separate Contractors by cutting, patching, or otherwise altering such construction, or
by excavation. The Contractor shall not cut or otherwise alter construction by the Owner or a Separate Contractor
except with written consent of the Owner and of the Separate Contractor. Consent shall not be unreasonably
withheld. The Contractor shall not unreasonably withhold, from the Owner or a Separate Contractor, its consent to
cutting or otherwise altering the Work.

§ 3.15 Cleaning Up

§ 3.15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste materials and
rubbish caused by operations under the Contract. At completion of the Work, the Contractor shall remove waste
materials, rubbish, the Contractor’s tools, construction equipment, machinery, and surplus materials from and about
the Project.

§ 3.15.2 If the Contractor fails to clean up as provided in the Contract Documents, the Owner may do so and the
Owner shall be entitled to proportionate and substantiated reimbursement from the Contractor.

§ 3.16 Access to Work

The Contractor shall provide the Owner, Owner’s Representatives, and other persons or parties such as Project
Lenders, and Architect with access to the Work in preparation and progress wherever located, provided any visiting
parties agree to reasonable and customary site safety protocols and requirements.

§ 3.17 Royalties, Patents and Copyrights

The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or claims for infringement
of copyrights and patent rights and shall hold the Owner harmless from loss on account thereof, but shall not be
responsible for defense or loss when a particular design, process, or product of a particular manufacturer or
manufacturers is required by the Contract Documents, or where the copyright violations are contained in Drawings,
Specifications, or other documents prepared by the Owner or Architect. However, if an infringement of a copyright
or patent is discovered by, or made known to, the Contractor, the Contractor shall be responsible for the loss unless
the information is promptly furnished in writing to the Architect and Owner.

§ 3.18 Indemnification

§ 3.18.1 To the fullest extent permitted by law, and subject to the terms and conditions of the Contract Documents,
the Contractor shall indemnify, defend, and hold harmless the Owner, Drew Company, Inc., as well as any such
persons or parties as are required to be included as additional insureds pursuant to Exhibit F of the Agreement (but
excluding all licensed professionals) from and against claims, damages, losses, and expenses, including but not
limited to reasonable attorneys’ fees, to the extent arising out of or resulting from performance of the Work, and/or
to the extent caused by the negligent acts or omissions of the Contractor, a Subcontractor, anyone directly or
indirectly employed by them, or anyone for whose acts they may be liable, including without limitation third party
personal injury, death, and/or property damage (other than the Work itself but such exclusion not limiting any
applicable insurance coverage for same as may be available), provided nothing herein shall be interpreted or imply
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an obligation for indemnity to the extent of any claims, damages, losses, and expenses are caused by indemnitees
hereunder. Such obligation shall not be construed to negate, abridge, or reduce other rights or obligations of
indemnity that would otherwise exist as to a party or person described in this Section 3.18.

§ 3.18.1.1 Provided the Owner makes payment of undisputed amounts under the Contract Documents, should any
Subcontractor or Sub-subcontractor or any other entity acting through Contractor or under any of them file a lien or
other encumbrance against all or any portion of the Work or the Site, Contractor shall, at its sole cost and expense,
remove and discharge, by payment, bond or otherwise, such lien or encumbrance within ten (10) days of receipt of
written notice from the Owner demanding discharge of such lien or encumbrance. If Contractor fails to remove and
discharge any such lien or encumbrance within such ten (10) day period, then Owner may, in its sole discretion,
remove and discharge such lien and encumbrance. Contractor shall be liable to Owner for all proportionate and
substantiated damages, costs, losses and expenses (including, without limitation, all proportionate and substantiated
attorneys' fees, consultant fees, litigation expenses and settlement payments) incurred by Owner arising out of or
relating to such removal and discharge. Contractor's obligation under this Section 3.18.1.1 is a separate, distinct and
independent covenant. If it is subsequently determined that any such lien or encumbrance was due to the failure of
the Owner to pay disputed amounts that were properly due under the Contract, and the Owner demanded discharge
of same and the Contractor discharged same in accordance with this Section 3.18.1.1, then the Owner shall be liable
to the Contractor for all damages related to Contractor's defense of such lien or encumbrance and premium costs for
bonding off such lien or encumbrance, as well as attorneys’ fees, consultants’ fees, etc.

§ 3.18.1.2 Contractor acknowledges and agrees that the Work and all labor and materials herein contracted for are
being provided solely for the construction of the Work and that any claim of lien of Contractor or its Subcontractors
or Sub-subcontractors (pursuant to Section 44-14-360 et seq. of the Official Code of Georgia Annotated or
otherwise) with respect to labor or materials furnished for the improvement of the Project is, and shall be,
subordinate and inferior to the lien and security title of any deed to secure debt and security agreement encumbering
the Project and given prior to execution of the Contract to secure any indebtedness now or hereafter incurred by
Owner, to provide financing for all or any portion of the Project. Such subordination is and shall be effective without
the need for any further written agreement or instrument of Contractor; but Contractor nonetheless agrees promptly
to execute and deliver, in recordable form, any such reasonable written lien subordination agreement or
acknowledgement which the Owner may from time to time request. Contractor agrees to require each Subcontractor
to assume, toward the Contractor, the subordination of lien rights set forth in this Section 3.18.1.2. For the purposes
of this Section 3.18.1.2, any valid claim of lien shall be deemed to encumber the Project or Site on the date on which
it was properly filed.

8§ 3.18.2 In claims against any person or entity indemnified under this Section 3.18 by an employee of the
Contractor, a Subcontractor, anyone directly or indirectly employed by them, or anyone for whose acts they may be
liable, the indemnification obligation under Section 3.18.1 shall not be limited by a limitation on amount or type of
damages, compensation, or benefits payable by or for the Contractor or a Subcontractor under workers’
compensation acts, disability benefit acts, or other employee benefit acts.

§3.18.3 The indemnity and defense obligations set forth in this Section 3.18 shall survive completion of the Work
and/or any termination of this Contract.

ARTICLE 4  ARCHITECT

§ 4.1 General

§ 4.1.1 The Architect is the person or entity retained by the Owner pursuant to Section 2.3.2 and identified as such in
the Agreement.

§ 4.1.2 Duties, responsibilities, and limitations of authority of the Architect as set forth in the Contract Documents
shall not be restricted, modified, or extended without written notice to the Contractor.

§ 4.2 Administration of the Contract

§ 4.2.1 The Architect will perform duties as described in the Contact Documents. The Owner may at any time by
written notice to the Contractor either expand or reduce the Architect’s responsibilities and authority under this
Contract.
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§ 4.2.2 The Architect will visit the site at intervals appropriate to the stage of construction, or as otherwise agreed
with the Owner, to become generally familiar with the progress and quality of the portion of the Work completed,
and to determine in general if the Work observed is being performed in a manner indicating that the Work, when
fully completed, will be in accordance with the Contract Documents. However, the Architect will not be required to
make exhaustive or continuous on-site inspections to check the quality or quantity of the Work. The Architect will
not have control over, charge of, or responsibility for the construction means, methods, techniques, sequences or
procedures, or for the safety precautions and programs in connection with the Work, since these are solely the
Contractor’s rights and responsibilities under the Contract Documents.

8 4.2.3 Neither the Architect nor the Owner will be responsible for the Contractor’s failure to perform the Work in
accordance with the requirements of the Contract Documents. Neither the Owner nor the Architect will have control
over or charge of, and will not be responsible for acts or omissions of, the Contractor, Subcontractors, Sub-
subcontractors or their respective agents or employees, or any other persons or entities performing portions of the
Work.

§ 4.2.4 Communications

Communications by and with the Architect’s consultants shall be through the Architect. Other than Section 12.1.4.1
of the Agreement, communications by and with Subcontractors and material suppliers shall be through the
Contractor. Communications by and with Separate Contractors shall be through the Owner. The Contract
Documents may specify other communication protocols.

84.2.5 Based on the Architect’s evaluations of the Contractor’s Applications for Payment (including in accordance
with the “pencil copy” review pursuant to Section 12.1.2.1 of the Agreement), the Architect will review and provide
certification as to the amounts requested to be paid by the Contractor.

§ 4.2.6 Owner, on its own initiation or with the Architect’s recommendation, has authority to reject Work that does
not conform to the Contract Documents. Whenever the Architect or Owner considers it necessary or advisable, the
Owner will have authority to require inspection or testing of the Work in accordance with Sections 13.4.2 and
13.4.3, whether or not the Work is fabricated, installed or completed. However, neither this authority nor a decision
made in good faith either to exercise or not to exercise such authority shall give rise to a duty or responsibility to the
Contractor, Subcontractors, suppliers, their agents or employees, or other persons or entities performing portions of
the Work.

§ 4.2.7 The Architect will review and recommend for approval, or take other appropriate action upon, the
Contractor’s submittals such as Shop Drawings, Product Data, and Samples, but only for the limited purpose of
checking for conformance with information given and the design concept expressed in the Contract Documents. The
Architect’s action will be taken in accordance with the submittal schedule approved by the Owner or, in the absence
of an approved submittal schedule, with reasonable promptness (generally not more than ten (10) business days)
while allowing sufficient time to permit adequate review. Review of such submittals is not conducted for the
purpose of determining the accuracy and completeness of other details such as dimensions and quantities, or for
substantiating instructions for installation or performance of equipment or systems, all of which remain the
responsibility of the Contractor as required by the Contract Documents. The Architect’s review and the Owner’s
approval (or lack thereof) of the Contractor’s submittals shall not relieve the Contractor of the obligations under
Sections 3.3, 3.5, and 3.12. The Architect’s review and the Owner’s approval (or lack thereof) shall not constitute
approval of safety precautions or of any construction means, methods, techniques, sequences, or procedures. The
Architect’s approval of a specific item shall not indicate approval of an assembly of which the item is a component.

§ 4.2.8 The Contractor will prepare Change Order requests and the Owner will prepare Construction Change
Directives, and may order minor changes in the Work as provided in Section 7.4.

§ 4.2.9 The Owner (with the Architect’s assistance if requested by the Owner) will conduct inspections to determine
the date or dates of Substantial Completion and the date of final completion; unless otherwise instructed by the
Owner, the Architect will receive and forward to the Owner, for the Owner’s review and records, written warranties
and related documents required by the Contract and assembled by the Contractor; and will certify upon Owner’s
approval a final Certificate for Payment upon compliance with the requirements of the Contract Documents.
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§ 4.2.10 If the Owner and Architect agree, the Architect will provide one or more Project representatives to assist in
carrying out the Architect’s responsibilities at the site. The Owner shall notify the Contractor of any change in the
duties, responsibilities and limitations of authority of the Project representatives.

§ 4.2.11 The Architect will interpret and decide matters concerning performance under, and requirements of, the
Drawings and Specifications on written request of either the Owner or Contractor. The Architect’s response to such
requests will be made in writing within any time limits agreed upon or otherwise with reasonable promptness
(generally not more than five (5) days).

8 4.2.12 Interpretations and decisions of the Architect will be consistent with the intent of, and reasonably inferable
from, the Drawings and Specifications and will be in writing or in the form of drawings.

8 4.2.13 The Architect’s initial decisions on matters relating to aesthetic effect are subject to Owner’s decision if
consistent with the intent expressed in the Drawings and Specifications.

8§ 4.2.14 The Architect will review and respond to requests for information about the Contract Documents. The
Architect’s response to such requests will be made in writing within any time limits agreed upon or otherwise with
reasonable promptness. If appropriate, the Architect will prepare and issue supplemental Drawings and
Specifications in response to the requests for information (generally not more than five (5) days).

ARTICLE 5 SUBCONTRACTORS

§ 5.1 Definitions

§ 5.1.1 A Subcontractor is a person or entity, including without limitation, an equipment supplier or vendor, who has
a direct contract with the Contractor to perform a portion of the Work. The term “Subcontractor” is referred to
throughout the Contract Documents as if singular in number and means a Subcontractor or an authorized
representative of the Subcontractor. The term “Subcontractor” does not include a Separate Contractor or the
subcontractors of a Separate Contractor.

§ 5.1.2 A Sub-subcontractor is a person or entity, including without limitation, an equipment supplier or vendor,
who has a direct or indirect contract with a Subcontractor to perform a portion of the Work. The term “Sub-
subcontractor” is referred to throughout the Contract Documents as if singular in number and means a Sub-
subcontractor or an authorized representative of the Sub-subcontractor.

§ 5.2 Award of Subcontracts and Other Contracts for Portions of the Work

§ 5.2.1 The Contractor shall, as soon as practicable after the execution of the Contract and thereafter until all
subcontracts have been executed for the Work, furnish the Owner and the Architect, in writing, with (i) the name,
trade, and subcontract amount for each and every Subcontractor who has executed a subcontract with the Contractor
and (ii) a copy of each such subcontract. Each such bi-weekly list shall be a cumulative list, listing all
Subcontractors who have executed subcontracts with the Contractor to the date of such

bi-weekly list.

§ 5.2.2. The Contractor shall not enter into a subcontract without first providing the Owner at least fourteen (14)
days prior written notice of the Contractor' s intent to enter into the subcontract, along with the information required
under Section 5.2.1 with respect to the subcontract, provided that Owner shall undertake to expeditiously review and
process same based on schedule requirements as may be applicable. The Contractor shall not contract with a
proposed person or entity to whom the Owner has made reasonable and timely objection. The Contractor shall not
contract with any proposed person or entity to whom the Owner has made reasonable and timely objection. The
Contractor shall not be required to contract with anyone to whom the Contractor has made reasonable objection.

§ 5.2.3 If the Owner has reasonable objection to a person or entity proposed by the Contractor, the Contractor shall
propose another to whom the Owner has no reasonable objection, subject to Section 10.2 of the Agreement. If the
proposed but rejected Subcontractor was reasonably capable of performing the Work (and the scope of Work was
the same), then the Contractor may submit a Claim seeking an increase or decrease by the difference, if any, in the
Contract Sum and Contract Time occasioned by such change.

§ 5.2.4 The Contractor shall not substitute a Subcontractor, person, or entity for one previously selected if the Owner
makes reasonable objection to such substitution.

AlA Document A201™ — 2017. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997, 2007 and 2017
by The American Institute of Architects. All rights reserved. WARNING: This AIA” Document is protected by U.S. Copyright Law and
International Treaties. Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil
and criminal penalties, and will be prosecuted to the maximum extent possible under the law. This draft was produced by AlA software at
14:19:26 ET on 08/19/2019 under Order No.7158946438 which expires on 06/27/2020, and is not for resale.

User Notes:

22




§ 5.3 Subcontractual Relations

By appropriate written agreement, the Contractor shall require each Subcontractor, to the extent of the Work to be
performed by the Subcontractor, to be bound to the Contractor by terms of the Contract Documents, and to assume
toward the Contractor all the obligations and responsibilities, including the responsibility for safety of the
Subcontractor’s Work that the Contractor, by these Contract Documents, assumes toward the Owner and Architect.
Each subcontract agreement shall preserve and protect the rights of the Owner and Architect under the Contract
Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will not
prejudice such rights. Where appropriate, the Contractor shall require each Subcontractor to enter into similar
agreements with Sub-subcontractors. The Contractor shall make available to each proposed Subcontractor, prior to
the execution of the subcontract agreement, copies of the Contract Documents to which the Subcontractor will be
bound. Subcontractors will similarly make copies of applicable portions of such documents available to their
respective proposed Sub-subcontractors. Each subcontract agreement shall contain provisions substantially similar
to Section 14.4 of these General Conditions, permitting the subcontract’s termination for convenience by Owner.

8§ 5.4 Contingent Assignment of Subcontracts

8 5.4.1 Each subcontract agreement for a portion of the Work is assigned by the Contractor to the Owner, provided
that assignment is effective only after termination by the Owner pursuant to Article 14 (except that no such
assignment shall be permitted without the Contractor’s consent in the event of the Owner’s termination for
convenience of the Contract within the first six (6) months from the date of commencement) and only for those
subcontract agreements that the Owner accepts by notifying the Subcontractor and Contractor in writing. When the
Owner accepts the assignment of a subcontract agreement following a termination by the Owner for convenience,
the Owner assumes all of the Contractor’s rights and obligations under the subcontract. When the Owner assumes
subcontracts following the Owner’s termination for cause, each subcontract shall specifically provide that the Owner
shall only be responsible to the Subcontractor for those obligations of the Contractor that accrue subsequent to the
Owner' s exercise of any rights of conditional assignment.

§ 5.4.2 If the Work in connection with a subcontract has been suspended for more than 30 days after termination of
the Contract by the Owner pursuant to either Section 14.2 or Section 14.4 and the Owner accepts assignment of such
subcontract, the Subcontractor’s compensation shall be equitably adjusted for any increase in direct costs incurred
by such Subcontractor as a result of the suspension.

§ 5.4.3 Upon assignment to the Owner under this Section 5.4, the Owner may further assign the subcontract to a
successor contractor or other entity. If the Owner assigns the subcontract to a successor contractor or other entity,
the Owner shall nevertheless remain legally responsible for all of the successor contractor’s obligations under the
subcontract.

ARTICLE 6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS

§ 6.1 Owner’s Right to Perform Construction and to Award Separate Contracts

§ 6.1.1 The term “Separate Contractor(s)” shall mean other contractors retained by the Owner under separate
agreements. The Owner reserves the right to perform construction or operations related to the Project with the
Owner’s own forces, and with Separate Contractors by Owner retained under Conditions of the Contract generally
similar to those of this Contract, including those provisions of the Conditions of the Contract related to insurance
and waiver of subrogation, but taking into account the nature of such engagements and work. If the Contractor
claims that delay or additional cost is involved because of such action by the Owner, the Contractor shall make such
Claim as provided in Article 15.

§ 6.1.2 When separate contracts are awarded for different portions of the Project or other construction or operations
on the site, the term “Contractor” in the Contract Documents in each case shall mean the Contractor who executes
each separate Owner-Contractor Agreement.

§ 6.1.3 The Owner shall provide for coordination of the activities of the Owner’s own forces and of each Separate
Contractor with the Work of the Contractor, who shall cooperate with them. The Contractor shall participate with
any Separate Contractors and the Owner in reviewing their construction schedules. The Contractor shall make any
revisions to its Construction Schedule deemed necessary after a joint review and mutual agreement. The
Construction Schedule shall then constitute the schedule to be used by the Contractor, Separate Contractors, and the
Owner until subsequently revised.
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§ 6.2 Mutual Responsibility

§ 6.2.1 The Contractor shall afford the Owner and Separate Contractors reasonable opportunity for introduction and
storage of their materials and equipment and performance of their activities, and shall connect and coordinate the
Contractor’s construction and operations with theirs as required by the Contract Documents. The Contractor agrees
that it is the responsibility of the Contractor and the Owner's Separate Contractors to schedule and coordinate, each
with respect to the other, their respective activities at the Site so as not to interfere with or to delay the Work or the
work of such Separate Contractors. The Contractor agrees to provide such coordination and scheduling without
increase in the Guaranteed Maximum Price, where possible. If the proper execution of any part of the Work depends
upon the work of the Owner's Separate Contractors, the Contractor shall inspect and promptly report to the Owner
any known discrepancies in such work that renders it unsuitable for such proper execution and results. Failure of the
Contractor to report any known discrepancies to the Owner shall constitute an acceptance of the Owner's other
contractor's work as fit and proper to receive the Work of the Contractor, except as to defects not apparent at the
time of the Contractor's inspection of such work.

§ 6.2.2 If part of the Contractor’s Work depends for proper execution or results upon construction or operations by
the Owner or a Separate Contractor, the Contractor shall, prior to proceeding with that portion of the Work,
promptly notify the Architect and Owner of apparent discrepancies or defects in the construction or operations by
the Owner or Separate Contractor that would render it unsuitable for proper execution and results of the Contractor’s
Work. Failure of the Contractor to notify the Architect of apparent discrepancies or defects prior to proceeding with
the Work shall constitute an acknowledgment that the Owner’s or Separate Contractor’s completed or partially
completed construction is fit and proper to receive the Contractor’s Work. The Contractor shall not be responsible
for discrepancies or defects in the construction or operations by the Owner or Separate Contractor that are not
apparent.

8§ 6.2.3 The Contractor shall reimburse the Owner for reasonable and verifiable costs the Owner incurs that are
payable to any of Owner’s Separate Contractors because of the Contractor’s delays, improperly timed activities or
defective construction of the Contractor. Provided that the Contractor properly and reasonably coordinates the Work
as required with Separate Contractors and cooperates with same, the Owner shall be responsible to the Contractor
for costs the Contractor incurs because of a Separate Contractor’s delays, improperly timed activities, damage to the
Work or defective construction.

§ 6.2.4 The Contractor shall promptly remedy damage that the Contractor wrongfully causes to completed or
partially completed construction or to property of the Owner or Separate Contractor as provided in Section 10.2.5.

§ 6.2.5 The Owner and each Separate Contractor shall have the same responsibilities for cutting and patching as are
described for the Contractor in Section 3.14.

§ 6.3 Owner's Right to Clean Up

If a dispute arises among the Contractor, Separate Contractors, and the Owner as to the responsibility under their
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the
Owner may clean up and the Architect will allocate the proportionate and substantiated cost among those
responsible.

ARTICLE 7 CHANGES IN THE WORK

§ 7.1 General

§ 7.1.1 Changes in the Work may be accomplished after execution of the Contract, and without invalidating the
Contract, by Change Order, Construction Change Directive or order for a minor change in the Work, subject to the
limitations stated in this Article 7 and elsewhere in the Contract Documents.

§ 7.1.2 A Change Order shall be based upon agreement between the Owner and Contractor. A Construction Change
Directive shall be issued by the Owner and may or may not be agreed to by the Contractor, and an order for a minor
change in the Work shall be issued by the Architect.

§ 7.1.3 Changes in the Work shall be performed under applicable provisions of the Contract Documents. The
Contractor shall proceed promptly with changes in the Work, unless otherwise provided in the Change Order,
Construction Change Directive, or order for a minor change in the Work. A change in the Guaranteed Maximum
Price or the Contract Time shall be accomplished only by Change Order, and no other method shall be
allowable to Contractor other than that permitted pursuant to a Construction Change Directive.
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§ 7.2 Change Orders
§ 7.2.1 A Change Order is a written instrument signed by the Owner and Contractor stating their agreement upon all
of the following:

.1 The change in the Work;

.2 The amount of the adjustment, if any, in the Contract Sum and Guaranteed Maximum Price; and

.3 The extent of the adjustment, if any, in the Contract Time.

§ 7.2.2 Any Change Order accepted by Owner and Contractor constitutes a full and final settlement and accord and
satisfaction of all effects of the change upon any and all aspects of the Contract Documents and will compensate
Contractor fully.

§ 7.3 Construction Change Directives

§ 7.3.1 A Construction Change Directive is a written order prepared and signed by the Owner, directing a change in
the Work prior to agreement on adjustment, if any, in the Contract Sum or Contract Time, or both. The Owner may
by Construction Change Directive, without invalidating the Contract, order changes in the Work within the general
scope of the Contract consisting of additions, deletions, or other revisions, the Contract Sum and Contract Time
being adjusted accordingly.

§ 7.3.2 A Construction Change Directive shall be used in the absence of total agreement on the terms of a Change
Order.

§ 7.3.3 If the Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be
based on one of the following methods:
.1 Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to
permit evaluation;
.2 Unit prices stated in the Contract Documents or subsequently agreed upon;
.3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or
percentage fee; or
4 Asprovided in Section 7.3.4.

§ 7.3.4 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract
Sum, the method and the adjustment shall be based upon the reasonable expenditures and savings attributable to the
change, as determined in accordance with Article 7 of the Agreement for determining the Cost of the Work and the
Contractor’s Fee in Section 5.1.2 of the Agreement. In such case, and also under Section 7.3.3.3, the Contractor
shall keep and present, in such form as the Owner may prescribe, an itemized accounting together with appropriate
supporting data.

§ 7.3.5 If the Contractor disagrees with the adjustment in the Contract Time, the Contractor may make a Claim in
accordance with applicable provisions of Article 15.

§ 7.3.6 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change in
the Work involved and advise the Owner of the Contractor’s agreement or disagreement with the method, if any,
provided in the Construction Change Directive for determining the proposed adjustment in the Contract Sum or
Contract Time.

§ 7.3.7 A Construction Change Directive signed by the Contractor indicates the Contractor’s agreement therewith,
including adjustment in Contract Sum and Contract Time or the method for determining them. Such agreement shall
be effective immediately and shall be recorded as a Change Order.

§ 7.3.8 Pending final determination of the total cost of a Construction Change Directive to the Owner, the Contractor
may request payment for Work completed under the Construction Change Directive in Applications for Payment.
The Owner, in consultation with the Architect, will make a reasonable interim determination for purposes of
monthly certification for payment for those costs and certify for payment the amount that the Owner determines, in
the Owner’s judgment, to be reasonably justified. The Owner’s interim determination of cost shall adjust the
Guaranteed Maximum Price on the same basis as a Change Order, subject to the right of Contractor to disagree and
assert a Claim in accordance with Article 15.
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§ 7.3.9 When the Contractor agrees with a determination made by the Owner concerning the adjustments in the
Guaranteed Maximum Price, Contract Sum, and Contract Time, or otherwise reach agreement upon the adjustments,
such agreement shall be effective immediately and shall be recorded by preparation and execution of an appropriate
Change Order.

ARTICLE 8 TIME
§ 8.1 Definitions
§ 8.1.1 The Contract Time has the meaning specified in Section 4.1 of the Agreement.

8§ 8.1.2 The date of commencement of the Work is the Start Date as defined in Section 4.1 of the Agreement.

8§ 8.1.3 The date of Substantial Completion is the date when all requirements under the Contract have been achieved
by Contractor for Substantial Completion of the entire Work.

§ 8.1.4 The term “day” as used in the Contract Documents shall mean calendar day, respectively, unless otherwise
specifically defined.

§ 8.2 Progress and Completion

§ 8.2.1 The Contract Time, including milestones as set forth in Section 4.2 and Exhibit B of the Agreement, and in
the Construction Schedule, including without limitation the Substantial Completion Date, any or all as may be
adjusted pursuant to the Contract, are of the essence. By executing the Agreement, the Contractor confirms that the
Contract Time is a reasonable period for performing the Work.

§ 8.2.2 The Contractor shall not knowingly, except by agreement or instruction of the Owner in writing, commence
the Work prior to the effective date of insurance required to be furnished by the Contractor and Owner.

8§ 8.2.3 The Contractor shall proceed expeditiously with adequate forces and shall achieve Substantial Completion
within the Contract Time.

§ 8.3 Delays and Extensions of Time

§ 8.3.1 If the Contractor is delayed at any time in the commencement or progress of any Work impacts the critical
path of Work as provided in the Construction Schedule for any cause beyond the control of the Contractor,
Contractor's Subcontractors or Sub-subcontractors, Owner, Architect or a Separate Contractor or consultant
employed by the Owner, including, but not limited to, causes of fire or other casualty, riots, strikes or other
combined action of the workers or others, or adverse weather conditions, then the Contractor's remedy for such
delay shall be an extension of the Contract Time (subject to Section 4.1.2.3 of the Agreement) for such reasonable
period as the Owner may reasonably determine, which shall be implemented by Change Order; provided, however,
Contractor shall not be entitled to any extension of the Contract Time (i) if the Contractor fails to comply with
notice requirements in Section 15.1.2, or (ii) if the Contractor fails to take steps to work around and mitigate the
delay where such steps would not have caused Contractor to incur additional costs, provided that Contractor may
use Contingency which shall not be deemed additional costs. If an event described above causes a suspension of the
Work for a period greater than seven (7) days and the Owner requests that the Contractor maintain some or all of its
personnel, facilities and equipment on standby during such suspension, then the Contractor shall provide the Owner
with an estimate of the cost per day of maintaining such personnel, facilities and equipment on standby. If the
Owner thereafter instructs the Contractor to keep such personnel, facilities and equipment on standby, then the
Contractor shall be entitled to the cost per day of maintaining such personnel, facilities and equipment on standby.

§ 8.3.2. The extension in time specifically provided for in Section 8.3.1 of this Contract shall be the Contractor's sole
and exclusive remedy for delay, except to the extent specifically allowed by this Section 8.3.2. If the Contractor is
delayed in the performance of the Work whether in excess of the Delay Allowance, or to the extent caused by an act
or omission of the Owner, the Architect, the Owner's or Architect’s consultants or the Owner's Separate Contractors,
then Contractor shall be entitled to an extension in the Contract Time and an adjustment to the Contract Sum and
Guaranteed Maximum Price for costs incurred in performing the Work to the extent such delay or delays are not
attributable to a breach of Contractor’s obligations pursuant to the Contract Documents or due to the negligence of
Contractor or Contractor's Subcontractors or Sub-subcontractor. Any adjustment to the Contract Sum, Guaranteed
Maximum Price or Contract Time shall be for such reasonable amount and period as the Owner may reasonably
determine. The parties agree that this Section 8.3.2 shall not be interpreted to limit the Contractor’s right to request a
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Change Order for an extension in the Contract Time or an adjustment to the Guaranteed Maximum Price for any
changes in the scope of Work requested in such Change Order request that would cause a delay.

§ 8.3.3 If in the reasonable opinion of the Owner, the Contractor or any Subcontractor or Sub-Subcontractor is solely
responsible for any delays in the Substantial Completion Date, Contractor shall, on its own initiative or at Owner’s
written directive, employ such additional forces, obtain such additional equipment, employ such additional
supervision, pay such additional overtime wages, and use such priority freight as may be required to bring its Work
back on schedule, in order to meet the scheduled Substantial Completion Date. If, in the opinion of the Owner, the
Contractor's progress of the Work is more than ten (10) days behind any milestones as are identified pursuant to
Section 4.2 of the Agreement, Owner may, in addition to any other remedies available to it under the Contract
Documents, at law or equity, also require in writing that Contractor submit, within five (5) days of Owner's written
notice and for Owner's approval, a recovery plan to Owner detailing Contractor's proposal for bringing the Work
back on schedule to meet the Substantial Completion Date. Where the Owner based on evaluation of such recovery
plan believes that further measures be implemented with respect to such recovery plan, including without limitation,
resequencing of the Work, the Owner may so direct the Contractor, subject to the Contractor’s rights with respect to
a Claim pursuant to the terms of this Contract.

§ 8.3.4 Even if the Work is otherwise in compliance with the Construction Schedule, Owner may, at any time, direct
Contractor in writing by Construction Change Directive or Change Order to accelerate the Work and perform
additional shifts or overtime and provide additional equipment. In this event, the Contractor will, within ten (10)
days of receiving such Construction Change Directive or Change Order, submit to the Owner a proposal for the cost
of acceleration of the Work based upon how many days the Owner wants to accelerate the Work. Any adjustment in
the Contract Sum, Contract Time, or Guaranteed Maximum Price for Owner's acceleration of Contractor's
performance of the Work shall be implemented by such Construction Change Directive or Change Order as the case
may be.

8 8.3.5 For the purposes of Section 8.3, the term "delays" shall include hindrances, disruptions, obstructions lost
production, or any other similar term in the industry.

ARTICLE 9 PAYMENTS AND COMPLETION

§ 9.1 Guaranteed Maximum Price

§ 9.1.1 The Guaranteed Maximum Price is stated in the Agreement and, including authorized adjustments, is the
maximum amount payable by the Owner to the Contractor for performance of the Work under the Contract
Documents.

§ 9.1.2 If unit prices are stated in the Contract Documents or subsequently agreed upon, and if quantities originally
contemplated are materially changed so that application of such unit prices to the actual quantities causes substantial
inequity to the Owner or Contractor, the applicable unit prices shall be equitably adjusted.

§ 9.2 Schedule of Values

The Contractor shall submit a schedule of values generally in the form acceptable to the Owner with a copy to the
Avrchitect before the first Application for Payment, allocating the entire Contract Sum to the various portions of the
Work. The Contractor is not required to guarantee that each line item in the schedule of values will not be exceeded. The
schedule of values shall be used as a basis for reviewing the Contractor' s Application for Payment. The schedule of values shall
be updated for any changes in the Work approved by Change Order.

§ 9.3 Applications for Payment
§ 9.3.1 The Contractor shall submit Applications for Payment as required by Section 12.1 of the Agreement.

§ 9.3.1.1 Applications for Payment shall not include requests for payment for portions of the Work for which the
Contractor does not intend to pay a Subcontractor or supplier, unless such Work has been performed by others
whom the Contractor intends to pay.

§ 9.3.2 Unless otherwise provided in the Contract Documents, payments shall be made on account of materials and
equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in advance
by the Owner, payment may similarly be made for materials and equipment suitably stored off the site at a location
agreed upon in writing. Payment for materials and equipment stored on or off the site shall be conditioned upon
compliance by the Contractor with procedures satisfactory to the Owner to establish the Owner’s title to such
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materials and equipment or otherwise protect the Owner’s interest, and shall include the costs of applicable
insurance, storage, and transportation to the site, for such materials and equipment stored off the site.

§ 9.3.3 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the Owner
no later than the time of payment. The Contractor further warrants that upon submittal of an Application for
Payment all Work incorporated into the Project or for which payments have been received from the Owner shall, to
the best of the Contractor’s knowledge, information, and belief, be free and clear of liens, claims, security interests,
or encumbrances, in favor of the Contractor, Subcontractors, suppliers, or other persons or entities that provided
labor, materials, and equipment relating to the Work.

§ 9.4 Certificates for Payment

8 9.4.1 The Architect shall, together with the Owner’s Representative, review the Contractor’s Application for
Payment pursuant to Section 12.1.2.1 of the Agreement. The Architect shall, prior to the date any such payment
would otherwise become due, issue to the Owner a Certificate for Payment for such amount as agreed pursuant to
Section 12.1.2.1 of the Agreement or notify the Contractor and Owner in writing of the Architect’s reasons for
withholding certification in whole or in part as provided in Section 9.5.1. Architect shall provide any such notice of
withholding to Contractor, Owner, and Owner’s Representative within fourteen days (14) of receipt of Contractor’s
Application for Payment.

8§ 9.4.2 The signature by the Architect on a Certificate for Payment will constitute a representation by the Architect
to the Owner, based on the Architect’s evaluation of the Work and the data in the Application for Payment, that, to
the best of the Architect’s knowledge, information, and belief, the Work has progressed to the point indicated, the
quality of the Work is in accordance with the Contract Documents, and that the Contractor is entitled to payment in
the amount certified. The foregoing representations are subject to an evaluation of the Work for conformance with
the Contract Documents upon Substantial Completion, to results of subsequent tests and inspections, to correction of
minor deviations from the Contract Documents prior to completion, and to specific qualifications expressed by the
Architect. However, the signature by the Architect on a Certificate for Payment will not be a representation that the
Architect has (1) made exhaustive or continuous on-site inspections to check the quality or quantity of the Work;

(2) reviewed construction means, methods, techniques, sequences, or procedures; (3) reviewed copies of requisitions
received from Subcontractors and suppliers and other data requested by the Owner to substantiate the Contractor’s
right to payment; or (4) made examination to ascertain how or for what purpose the Contractor has used money
previously paid to the Contractor.

§ 9.5 Decisions to Withhold Certification

§9.5.1 The Architect may withhold a Certificate for Payment in whole or in part, to the extent reasonably necessary
to protect the Owner, if in the Architect’s opinion the representations to the Owner required by Section 9.4.2 cannot
be made. If the Architect is unable to certify payment in the amount of the Application, the Architect will notify the
Contractor and Owner as provided in Section 9.4.1. If the Contractor and Architect cannot agree on a revised
amount, the Architect will promptly issue a Certificate for Payment for the amount for which the Architect is able to
make such representations to the Owner. The Architect may also withhold a Certificate for Payment or, because of
subsequently discovered evidence, may nullify the whole or a part of a Certificate for Payment previously issued, to
such extent as may be necessary in the Architect’s opinion to protect the Owner from loss for which the Contractor
is responsible, including loss resulting from acts and omissions described in Section 3.3.2, because of

.1 defective Work not promptly remedied after receiving written notice;

.2 third party claims filed unless the claim is covered by insurance maintained by Owner or Contractor
pursuant to the requirements of the Contract Documents or unless security acceptable to the Owner is
provided by the Contractor;

.3 failure of the Contractor to make payments when due to Subcontractors or for labor, materials or
equipment;

4 reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;

.5 damage to the tangible property of Owner or a Separate Contractor, unless the damage is covered by
insurance maintained by Owner or Contractor pursuant to the requirements of the Contract Documents
or the claim for such damage is waived by Owner pursuant to Section 11.4;

.6 reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid
balance of the Contract Sum would not be adequate to cover liquidated damages for the anticipated
delay; or
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.7 on account of amounts for which Contractor is obligated to reimburse Owner pursuant to the Contract
Documents.

§ 9.5.2 When the above reasons for withholding certification or payment as provided in Section 9.5.3 below are
removed, certification and/or payment, as the case may be, will promptly be made for amounts previously withheld.

§ 9.5.3 Notwithstanding any such determination by the Architect with respect to the certification of payment as
provided in this Section 9.5, the Owner, subject to Section 12.1.4.1 of the Agreement, reserves the right to withhold
from payment upon Owner’s determination of any of the reasons as provided herein, provided that the Owner
provides the Contractor with written notice of such withholding.

§ 9.6 Progress Payments
8 9.6.1 The Owner shall make payment in the manner and within the time provided in the Contract Documents.

§ 9.6.2 The Contractor shall pay each Subcontractor, no later than seven days after receipt of payment from the
Owner, the amount to which the Subcontractor is entitled, reflecting percentages actually retained from payments to
the Contractor on account of the Subcontractor’s portion of the Work. The Contractor shall, by appropriate
agreement with each Subcontractor, require each Subcontractor to make payments to Sub-subcontractors in a similar
manner. Contractor’s submission of each Application for Payment lien waivers as required in accordance therewith
shall constitute Contractor’s representation to the Owner that (i) all such amounts are account of Work performed
pursuant to the Contract, (ii) that all amounts received from the Owner on account of an Application for Payment
shall be properly and timely disbursed and remitted by the Contractor to Subcontractors and suppliers performing
such Work, and (iii) that the Contractor has, with respect to all payments remitted to the Contractor by the Owner on
account of prior Applications for Payment, paid all Subcontractors and suppliers.

§ 9.6.3 The Owner has the right to request written evidence from the Contractor that the Contractor has properly
paid Subcontractors and suppliers amounts paid by the Owner to the Contractor for subcontracted Work. If the
Contractor fails to furnish such evidence within seven days, the Owner shall have the right to contact Subcontractors
and suppliers to ascertain whether they have been properly paid. Neither the Owner nor Architect shall have an
obligation to pay, or to see to the payment of money to, a Subcontractor or supplier, except as may otherwise be
required by law.

§ 9.6.4 The Contractor’s payments to suppliers shall be treated in a manner similar to that provided in Sections 9.6.2
and 9.6.3.

§ 9.6.5 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the Project by the
Owner shall not constitute acceptance of Work not in accordance with the Contract Documents.

§ 9.6.6 Unless the Contractor provides the Owner with a payment bond in the full penal sum of the Contract Sum,
payments received by the Contractor for Work properly performed by Subcontractors or provided by suppliers shall
be held by the Contractor for those Subcontractors or suppliers who performed Work or furnished materials, or both,
under contract with the Contractor for which payment was made by the Owner. Nothing contained herein shall
require money to be placed in a separate account and not commingled with money of the Contractor, create any
fiduciary liability or tort liability on the part of the Contractor for breach of trust, or entitle any person or entity to an
award of punitive damages against the Contractor for breach of the requirements of this provision.

8§ 9.6.7 Provided the Owner has fulfilled its payment obligations under the Contract Documents, the Contractor shall
defend and indemnify the Owner from all loss, liability, damage or expense, including reasonable attorney’s fees
and litigation expenses, arising out of any lien claim or other claim for payment by any Subcontractor or supplier of
any tier. Upon receipt of notice of a lien claim or other claim for payment, the Owner shall notify the Contractor. If
approved by the applicable court, when required, the Contractor may substitute a surety bond for the property
against which the lien or other claim for payment has been asserted.

§ 9.7 Failure of Payment

§ 9.7.1 If, through no fault of the Contractor, Owner does not pay the Contractor within ten (10) days after the date
established in the Contract Documents those amounts requested in Contractor's completed Application for Payment
for which no dispute then exists, then the Contractor may, upon seven (7) additional days' written notice to the
Owner and Architect, stop the Work until payment of the undisputed amount has been received. The Contract Time
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shall be extended appropriately and the Contract Sum and Guaranteed Maximum Price shall be increased by the
amount of the Contractor's reasonable costs of shut-down, delay and start-up, plus interest as provided for in the
Contract Documents. Contractor shall not have a right to stop Work other than that permitted in this Section 9.7.1.

§ 9.8 Substantial Completion

§9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof
is sufficiently complete in accordance with the Contract Documents so that the Owner can occupy or utilize the
Work for its intended use, including (i) proper operation and commissioning of all systems, (ii) delivery to Owner
of all approvals, sign-offs or certifications relating to the Work and occupancy (including, if applicable, a temporary
certificate of occupancy), (iii) the only remaining Work consists of minor items, adjustments or corrections which
have no material effect upon the utilization or function of the Project and are deemed “Punchlist” items, and (iv) the
Avrchitect has issued its certificate of Substantial Completion. Notwithstanding the aforementioned, where
Substantial Completion has not been achieved solely due to a delay either (a) in completion of commissioning, or (b)
in obtaining any (b) approvals, sign-offs or certifications relating to the Work required for occupancy, that is not
attributable to the Contractor, the Contractor shall not be subject to Liquidated Damages pursuant to Section 4.3 of
the Agreement for the period of any such delay.

§ 9.8.2 When the Contractor considers that the Work, or a portion thereof which the Owner agrees to accept
separately, is substantially complete, the Contractor shall prepare and submit to the Architect a comprehensive list of
items to be completed or corrected prior to final payment. Failure to include an item on such list does not alter the
responsibility of the Contractor to complete all Work in accordance with the Contract Documents.

§9.8.3 Upon receipt of the Contractor’s proposed “Punchlist”, the Architect and Owner will make an inspection to
determine whether the Work or designated portion thereof is substantially complete. If the Architect’s and Owner’s
inspection discloses any item, whether or not included on the Contractor’s list, which is not sufficiently complete in
accordance with the Contract Documents so that the Owner can occupy or utilize the Work or designated portion
thereof for its intended use, the Contractor shall, before issuance of the Certificate of Substantial Completion,
complete or correct such item upon notification by the Architect or the Owner. In such case, the Contractor shall
then submit a request for another inspection by the Architect to determine Substantial Completion.

§ 9.8.4 When the Work or designated portion thereof is substantially complete, the Architect will prepare a
Certificate of Substantial Completion that shall establish the date of Substantial Completion, shall establish
responsibilities of the Owner and Contractor for security, maintenance, heat, utilities, damage to the Work and
insurance, and establish the “Punchlist” and shall fix the time within which the Contractor shall finish all items on
the list accompanying the Certificate. Warranties required by the Contract Documents shall commence on the date
of Substantial Completion of the Work or designated portion thereof unless otherwise provided in the Certificate of
Substantial Completion.

§9.8.4.1 Prior to Substantial Completion of the Work, the Contractor shall perform the initial start-up, testing and
operation of the Project’s equipment and systems needed for occupancy to ensure that all components of the Project
are operational and perform as intended in conjunction with all other components of the Project. This shall include,
but not be limited to, the HVAC system, plumbing, sprinkler, electrical and fire alarm work. The Contractor shall
advise the Owner in advance of such procedures, start-up, and testing and the Owner shall be afforded opportunity
to observe same. The Contractor shall make all testing date, information and related documentation readily
available to the Owner. The Contractor will coordinate this Work with the Owner’s designated commissioning
agent, as applicable.

§9.8.5 The Certificate of Substantial Completion shall be submitted to the Owner and Contractor for their written
acceptance of responsibilities assigned to them in such Certificate. Upon such acceptance and consent of surety, if
any, the Owner shall make payment of retainage applying to such Work or designated portion thereof. Such payment
shall be adjusted for Work that is incomplete or not in accordance with the requirements of the Contract Documents.

§ 9.9 PARTIAL OCCUPANCY OR USE

§9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage when
such portion is designated as Substantially Completed or otherwise by separate agreement with the Contractor,
provided such occupancy or use is consented to by the insurer if so required under Section 11.3.1.5, and authorized
by public authorities having jurisdiction over the Project. Such partial occupancy or use may commence whether or
not the portion is substantially complete. In such case, the Owner and Contractor shall establish the responsibilities
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assigned to each of them, if any, for security, maintenance, heat, utilities, damage to the Work and insurance, and
have agreed in writing concerning the period for correction of the Work and commencement of warranties required
by the Contract Documents. When the Contractor considers a portion substantially complete, the Contractor shall
prepare and submit a list to the Architect as provided under Section 9.8.2. Consent of the Con tractor to partial
occupancy or use shall not be unreasonably withheld. The stage of the progress of the Work shall be determined by
written agreement between the Owner and Contractor or, if no agreement is reached, by decision of the Architect.

§9.9.2 Immediately prior to such partial occupancy or use, the Owner, Contractor and Architect shall jointly inspect
the area to be occupied or portion of the Work to be used in order to determine and record the condition of the
Work, such conditions to be documented by Contractor and shall provide copies of such report to Owner and
Architect for confirmation and approval.

89.9.3 Unless otherwise agreed upon, partial occupancy or use of a portion or portions of the Work shall not
constitute acceptance of Work not complying with the requirements of the Contract Documents.

§9.9.4 In addition to Section 9.9.1 and in furtherance of Article 6, prior to final acceptance of the Work, and subject
to securing a Final Certificate of Occupancy, the Owner shall, in its reasonable discretion, after coordination with
Contractor, be permitted to use, operate or occupy the Project or any part thereof which is completed or partly
completed, to place or install therein equipment and furnishings. The Contractor shall not interfere with or object to
such use, operation or occupancy by the Owner nor shall such use, operation or occupancy give rise to a claim for an
increase in the Contract Sum, provided such use or occupancy does not delay the progress of the Work. Such use,
operation or occupancy (i) shall not constitute final acceptance of space, systems, materials or elements of the Work;
(ii) shall not affect the start of any warranty or guarantee period; and (iii) shall not affect the obligations of the
Contractor for the Work. The Contractor shall continue the performance of Work in a manner which shall not
unreasonably interfere with such use, occupancy and operation by the Owner.

§9.10 FINAL COMPLETION AND FINAL PAYMENT

§9.10.1 Final Completion” means when the following conditions have been satisfied: (i) all conditions for
Substantial Completion have been satisfied, (ii) all “Punchlist” items have been fully completed and approved by
Owner, (iii) delivery to Owner of all permit sign-offs (including elevator, plumbing, sprinkler and fire alarm) and
other approvals and certifications on account of the Contractor’s Work as required for issuance of the final
certificate of occupancy, and (iv) the Architect has issued its Certificate of Final Completion. Upon receipt of the
Contractor’s written notice that the Work is ready for final inspection and acceptance and upon receipt of a final
Application for Payment, the Architect will promptly make such inspection and, when the Architect finds the Work
acceptable under the Contract Documents and the Contract fully performed, the Architect will promptly issue a final
Certificate for Payment stating that to the best of the Architect’s knowledge, information and belief, and on the basis
of the Architect’s on-site visits and inspections, the Work has been completed in accordance with terms and
conditions of the Contract Documents and that the entire balance found to be due the Contractor and noted in the
final Certificate is due and payable. The Architect’s final Certificate for Payment will constitute a further
representation that conditions listed in Sections 9.10.1.1 and 9.10.2 as precedent to the Contractor’s being entitled to
final payment have been fulfilled.

§9.10.1.1 The Contractor shall keep marked “as-built” drawings up-to-date concurrently as the Work progresses and
shall prior to submitting its application for final payment, and together with its Subcontractors, provide a complete
set of such “as-built” drawings to the Owner and the Architect for its review. The Contractor shall maintain an
accurate record of all deviations from the Construction Documents which occur in the Work as actually constructed,
and shall submit to the Owner electronic files of same, including descriptions, drawings, sketches, marked prints,
and similar data, indicating the “as-built” conditions. Such information shall also be submitted in electronic format
(DWG, PDF) acceptable to the Owner, together with one hard copy following Final Completion.

§9.10.2 Neither Final Payment nor any remaining retained percentage shall become due until the Contractor submits
to the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected
with the Work for which the Owner or the Owner’s property might be responsible or encumbered (less amounts
withheld by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required by the
Contract Documents to remain in force after final payment is currently in effect and will not be canceled or allowed
to expire until at least 30 days’ prior written notice has been given to the Owner, (3) a written statement that the
Contractor knows of no substantial reason that the insurance will not be renewable to cover the period required by
the Contract Documents, (4) consent of surety, if any, to final payment, (5) the Contractor has delivered all
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warranties, manuals, instructions, Project logs, as-built drawings, and other close-out documents to the Owner (one
hard copy set and also in electronic form), (6) Contractor has caused all training of Owner representatives on
necessary systems to be completed, (7) all life safety certifications from alarm subcontractors and electricians, (8)
Contractor’s certification setting forth all subcontractors and suppliers having performed or provided the Work, (9)
final lien waivers and releases from all parties providing or performing any portion of the Work consistent with
Section 12.1.4 of the Agreement, (10) if requested by the Owner, Contractor has submitted to Owner other data
establishing payment or satisfaction of obligations, such as receipts, releases and waivers of security interest or
encumbrances arising out of the Contract, to the extent and in such form as may be designated by the Owner;

(11) Contractor has provided any reporting/documentation as may be required in accordance with the LEED
Responsibility Matrix; (12) Contractor has completed all Work on the punchlist of items requiring correction or
completion created pursuant to Section 9.8; and (13) Contractor has completed all other obligations required under
the Contract Documents, except for those obligations which survive the expiration or termination of the Contract,
including, but not limited to, Contractor' s obligation to correct Work pursuant to Section 12.2 of the General
Conditions. If a Subcontractor refuses to furnish a release or waiver required by the Owner, the Contractor may
furnish a bond satisfactory to the Owner to indemnify the Owner against such lien. If such lien remains unsatisfied
after payments are made, the Contractor shall refund to the Owner all money that the Owner may be compelled to
pay in discharging such lien, including all costs and reasonable attorneys’ fees.

§9.10.3 If, after Substantial Completion of the Work, Final Completion thereof is materially delayed through no
fault of the Contractor or by issuance of Change Orders affecting Final Completion, and the Architect so confirms,
the Owner shall, upon application by the Contractor and certification by the Architect, and without terminating the
Contract, make payment of the balance due for that portion of the Work fully completed and accepted. If the
remaining balance for Work not fully completed or corrected is less than retainage stipulated in the Contract
Documents, and if bonds have been furnished, the written consent of surety to payment of the balance due for that
portion of the Work fully completed and accepted shall be submitted by the Contractor to the Architect prior to
certification of such payment. Such payment shall be made under terms and conditions governing Final Payment,
except that it shall not constitute a waiver of claims.

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY

§ 10.1 Safety Precautions and Programs

The Contractor shall be responsible for initiating, maintaining, and supervising all safety precautions and programs
in connection with the performance of the Contract.

§ 10.2 Safety of Persons and Property
§ 10.2.1 The Contractor shall take reasonable precautions for safety of, and shall provide reasonable protection to
prevent damage, injury, or loss to
1 employees on the Work and other persons who may be affected thereby;
.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the
site, under care, custody, or control of the Contractor, a Subcontractor, or a Sub-subcontractor; and
.3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements,
roadways, structures, and utilities not designated for removal, relocation, or replacement in the course
of construction.

§ 10.2.2 The Contractor shall comply with, and give notices required by applicable laws, statutes, ordinances, codes,
rules and regulations, and lawful orders of public authorities, bearing on safety of persons or property or their
protection from damage, injury, or loss.

§ 10.2.3 The Contractor shall implement, erect, and maintain, as required by existing conditions and performance of
the Contract, reasonable safeguards for safety and protection, including posting danger signs and other warnings
against hazards; promulgating safety regulations; and notifying the owners and users of adjacent sites and utilities of
the safeguards.

§ 10.2.4 When use or storage of explosives or other hazardous materials or equipment, or unusual methods are
necessary for execution of the Work, the Contractor shall (i) exercise utmost care and carry on such activities under
supervision of properly qualified personnel and (ii) give the Owner and Architect reasonable advance written notice.

§ 10.2.5 The Contractor shall promptly remedy damage and loss (other than damage or loss insured under property
insurance required by the Contract Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3 caused in
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whole or in part by the Contractor, a Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed
by any of them, or by anyone for whose acts they may be liable and for which the Contractor is responsible under
Sections 10.2.1.2 and 10.2.1.3. The Contractor may make a Claim for the cost to remedy the damage or loss to the
extent such damage or loss is attributable to acts or omissions of the Owner or Architect or anyone directly or
indirectly employed by either of them, or by anyone for whose acts either of them may be liable, and not attributable
to the fault or negligence of the Contractor. The foregoing obligations of the Contractor are in addition to the
Contractor’s obligations under Section 3.18.

§ 10.2.6 The Contractor shall designate a responsible member of the Contractor’s organization at the site whose duty
shall be the prevention of accidents. This person shall be the Contractor’s EH&S Manager unless otherwise
designated by the Contractor in writing to the Owner and Architect.

§ 10.2.7 The Contractor shall not permit any part of the construction or site to be loaded so as to cause damage or
create an unsafe condition.

§ 10.2.8 Injury or Damage to Person or Property

The Contractor shall be responsible for development of a safety program for the Work which will be administered
by the Contractor. Such safety program shall provide for procedures to be followed by the Contractor, all
Subcontractors and their Sub-subcontractors in connection with the Work, including, without limitation, the timing,
extent, and documentation of the safety program. The Owner reserves the right, but does not have the obligation, to
periodically review the Project while under construction and, if necessary, make recommendations to the Contractor
regarding implementation of safety measures by Contractor. Owner's review shall not relieve Contractor of its
responsibility for safety.

§10.2.9 When all or a portion of the Work is suspended for any reason, the Contractor shall securely fasten down all
coverings and protect the Work, as necessary, from injury by any cause, and be entitled to submit and a proposed a
Change Order for such additional costs and time as required under the circumstances (such approval not
unreasonably withheld or conditioned).

§10.2.10 The Contractor shall promptly report in writing to the Owner and Architect all accidents arising out of or in
connection with the Work that cause death, personal injury, or property damage, giving full details and statements of
any witnesses. In addition, if death, serious personal injuries, or serious damages are causes, the accident shall be
reported immediately by telephone or email to the Owner and the Architect. The Owner, similarly, shall promptly
report in writing to the Contractor all accidents arising out of or in connection with the Work of which the Owner
has knowledge (other than by or through the Contractor).

8§ 10.3 Hazardous Materials and Substances

§ 10.3.1 The Contractor is responsible for compliance with any requirements included in the Contract Documents
regarding hazardous materials or substances. If the Contractor encounters a hazardous material or substance not
addressed in the Contract Documents and if reasonable precautions will be inadequate to prevent foreseeable bodily
injury or death to persons resulting from a material or substance, including but not limited to asbestos or
polychlorinated biphenyl (PCB), encountered on the site by the Contractor, the Contractor shall, upon recognizing
the condition, immediately stop Work in the affected area and notify the Owner and Architect of the condition.

§ 10.3.2 Upon receipt of the Contractor’s notice, the Owner shall obtain the services of a licensed laboratory to
verify the presence or absence of the material or substance reported by the Contractor and, in the event such material
or substance is found to be present, to cause it to be rendered harmless. Unless otherwise required by the Contract
Documents, the Owner shall furnish in writing to the Contractor and Architect the names and qualifications of
persons or entities who are to perform tests verifying the presence or absence of the material or substance or who are
to perform the task of removal or safe containment of the material or substance. The Contractor and the Architect
will promptly reply to the Owner in writing stating whether or not either has reasonable objection to the persons or
entities proposed by the Owner. If either the Contractor or Architect has an objection to a person or entity proposed
by the Owner, the Owner shall propose another to whom the Contractor and the Architect have no reasonable
objection. When the material or substance has been rendered harmless, Work in the affected area shall resume upon
written agreement of the Owner and Contractor. By Change Order, the Contract Time shall be extended
appropriately and the Contract Sum and the Guaranteed Maximum Price shall be increased by the amount of the
Contractor’s reasonable additional costs of shutdown, delay, and start-up.
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§ 10.3.3 The Owner shall not be responsible under this Section 10.3 for hazardous materials or substances the
Contractor brings to the site unless such materials or substances are required by the Contract Documents. The
Owner shall be responsible and reimburse Contractor for hazardous materials or substances required by the Contract
Documents, except to the extent of the Contractor’s fault or negligence in the use and handling of such materials or
substances.

§ 10.3.4 The Contractor shall reimburse the Owner for the cost and expense the Owner incurs (1) for remediation of
hazardous materials or substances the Contractor brings to the site and negligently handles, or (2) where the
Contractor fails to perform its obligations under Section 10.3.1, except to the extent that the cost and expense are
due to the Owner’s fault or negligence.

§ 10.3.5 If, without negligence on the part of the Contractor, the Contractor is held liable by a government agency
for the cost of remediation of a hazardous material or substance solely by reason of performing Work as required by
the Contract Documents, the Owner shall reimburse the Contractor for all cost and expense thereby incurred.

§ 10.4 Emergencies

In an emergency affecting safety of persons or property, the Contractor shall act, at the Contractor’s discretion, to
prevent threatened damage, injury, or loss. Additional compensation or extension of time claimed by the Contractor
on account of an emergency shall be determined as provided in Article 15 and Article 7.

ARTICLE 11  INSURANCE AND BONDS

§ 11.1 Contractor’s Insurance and Bonds

§ 11.1.1 The Contractor shall purchase and maintain insurance of the types and limits of liability, containing the
endorsements, and subject to the terms and conditions, as described in the Exhibit F of the Agreement or elsewhere
in the Contract Documents. The Contractor shall purchase and maintain the required insurance from an insurance
company or insurance companies lawfully authorized to issue insurance in the jurisdiction where the Project is
located. The Owner and such persons and parties as required pursuant to Exhibit F of the Agreement shall be named
as additional insureds under the Contractor’s commercial general liability policy or as otherwise described in the
Contract Documents. The insurance coverages and limits as set forth in this Article 11 and Exhibit F of the
Agreement shall be supplemented by the Contractor and Subcontractors as the case may be, as and to extent
applicable laws, codes, regulations, or Contract Documents require coverages and/or limits not otherwise set forth in
Exhibit F of the Agreement with respect to the performance of the Work.

§ 11.1.2 The Contractor shall provide payment and performance bonds for the surety bonds of the types, for such
penal sums, and subject to such terms and conditions as required, including obligee endorsements, as provided in
Exhibit E of the Agreement.

§ 11.1.3 Upon the request of any person or entity appearing to be a potential beneficiary of bonds covering payment
of obligations arising under the Contract, the Contractor shall promptly furnish a copy of the bonds or shall
authorize a copy to be furnished.

8§ 11.1.4 Notice of Cancellation or Expiration of Contractor’s Required Insurance. Within three (3) business days of the
date the Contractor becomes aware of an impending or actual cancellation or expiration of any insurance required by
the Contract Documents, the Contractor shall provide notice to the Owner of such impending or actual cancellation
or expiration. Upon receipt of notice from the Contractor, the Owner shall, unless the lapse in coverage arises from
an act or omission of the Owner, have the right to stop the Work until the lapse in coverage has been cured by the
procurement of replacement coverage by the Contractor. The furnishing of notice by the Contractor shall not relieve
the Contractor of any contractual obligation to provide any required coverage.

§ 11.2 Owner’s Insurance

§ 11.2.1 The Owner shall purchase and maintain insurance of the types and limits of liability, containing the
endorsements, and subject to the terms and conditions, as described in the Agreement or elsewhere in the Contract
Documents. The Owner shall purchase and maintain the required insurance from an insurance company or insurance
companies lawfully authorized to issue insurance in the jurisdiction where the Project is located.

§ 11.2.2 Failure to Purchase Required Property Insurance. If the Owner fails to purchase and maintain the required
property insurance, with all of the coverages and in the amounts described in the Agreement or elsewhere in the
Contract Documents, the Owner shall inform the Contractor in writing prior to commencement of the Work. Upon
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receipt of notice from the Owner, the Contractor may delay commencement of the Work and may obtain insurance
that will protect the interests of the Contractor, Subcontractors, and Sub-Subcontractors in the Work. When the
failure to provide coverage has been cured or resolved, the Guaranteed Maximum Price and Contract Time shall be
equitably adjusted. In the event the Owner fails to procure coverage, the Owner waives all rights against the
Contractor, Subcontractors, and Sub-subcontractors to the extent the loss to the Owner would have been covered by
the insurance to have been procured by the Owner. The cost of the insurance shall be charged to the Owner by a
Change Order. If the Owner does not provide written notice, and the Contractor is damaged by the failure or neglect
of the Owner to purchase or maintain the required insurance, the Owner shall reimburse the Contractor for all
reasonable costs and damages attributable thereto.

8§ 11.2.3 Notice of Cancellation or Expiration of Owner’s Required Property Insurance. Within three (3) business days
of the date the Owner becomes aware of an impending or actual cancellation or expiration of any property insurance
required by the Contract Documents, the Owner shall provide notice to the Contractor of such impending or actual
cancellation or expiration. Unless the lapse in coverage arises from an act or omission of the Contractor: (1) the
Contractor, upon receipt of notice from the Owner, shall have the right to stop the Work until the lapse in coverage
has been cured by the procurement of replacement coverage by either the Owner or the Contractor; (2) the Contract
Time and Guaranteed Maximum Price shall be equitably adjusted; and (3) the Owner waives all rights against the
Contractor, Subcontractors, and Sub-subcontractors to the extent any loss to the Owner would have been covered by
the insurance had it not expired or been cancelled. If the Contractor purchases replacement coverage, the cost of the
insurance shall be charged to the Owner by an appropriate Change Order. The furnishing of notice by the Owner
shall not relieve the Owner of any contractual obligation to provide required insurance.

§ 11.3 Waivers of Subrogation

§ 11.3.1 The Owner and Contractor waive all rights against (1) each other and any of their subcontractors, sub-
subcontractors, agents, and employees, each of the other; (2) the Architect and Architect’s consultants; and (3)
Separate Contractors, if any, and any of their subcontractors, sub-subcontractors, agents, and employees, for
damages caused by fire, or other causes of loss, to the extent those losses are covered by property insurance required
by the Agreement or other property insurance applicable to the Project, except such rights as they have to proceeds
of such insurance. The Owner or Contractor, as appropriate, shall require similar written waivers in favor of the
individuals and entities identified above from the Architect, Architect’s consultants, Separate Contractors,
subcontractors, and sub-subcontractors. The policies of insurance purchased and maintained by each person or entity
agreeing to waive claims pursuant to this section 11.3.1 shall not prohibit this waiver of subrogation. This waiver of
subrogation shall be effective as to a person or entity (1) even though that person or entity would otherwise have a
duty of indemnification, contractual or otherwise, (2) even though that person or entity did not pay the insurance
premium directly or indirectly, or (3) whether or not the person or entity had an insurable interest in the damaged

property.

§ 11.3.2 If during the Project construction period the Owner insures properties, real or personal or both, at or adjacent
to the site by property insurance under policies separate from those insuring the Project, or if after final payment
property insurance is to be provided on the completed Project through a policy or policies other than those insuring
the Project during the construction period, to the extent permissible by such policies, the Owner waives all rights in
accordance with the terms of Section 11.3.1 for damages caused by fire or other causes of loss covered by this
separate property insurance.

§ 11.4 Loss of Use, Business Interruption, and Delay in Completion Insurance

The Owner, at the Owner’s option, may purchase and maintain insurance that will protect the Owner against loss of
use of the Owner’s property, or the inability to conduct normal operations, due to fire or other causes of loss. The
Owner waives all rights of action against the Contractor and Architect for loss of use of the Owner’s property, due to
fire or other hazards however caused.

811.5 Adjustment and Settlement of Insured Loss

8 11.5.1 A loss insured under the property insurance required by the Agreement shall be adjusted by the Owner and
made to the Owner, subject to the interests of other insureds, as their interests may appear, subject to requirements
of any applicable mortgagee clause and of Section 11.5.2. The Owner shall pay the Architect and Contractor their
just shares of insurance proceeds received by the Owner, and by appropriate agreements the Architect and
Contractor shall make payments to their consultants and Subcontractors in similar manner.
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§ 11.5.2 Prior to settlement of an insured loss, the Owner shall notify the Contractor of the terms of the proposed
settlement as well as the proposed allocation of the insurance proceeds. The Contractor shall have 14 days from
receipt of notice to object to the proposed settlement or allocation of the proceeds. If the Contractor does not object,
the Owner shall settle the loss and the Contractor shall be bound by the settlement and allocation. Upon receipt, the
Owner shall deposit the insurance proceeds in a separate account and make the appropriate distributions. Thereafter,
if no other agreement is made or the Owner does not terminate the Contract for convenience, the Owner and
Contractor shall execute a Change Order for reconstruction of the damaged or destroyed Work in the amount
allocated for that purpose. If the Contractor timely objects to either the terms of the proposed settlement or the
allocation of the proceeds, the Owner may proceed to settle the insured loss, and any dispute between the Owner and
Contractor arising out of the settlement or allocation of the proceeds shall be resolved pursuant to Article 15.
Pending resolution of any dispute, the Owner may issue a Construction Change Directive for the reconstruction of
the damaged or destroyed Work.]

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK

§ 12.1 Uncovering of Work

§ 12.1.1 If a portion of the Work is covered contrary to the Architect’s or Owner’s request or to requirements
specifically expressed in the Contract Documents, it must, if requested in writing by the Architect or Owner, be
uncovered for the Architect’s and Owner’s examination and be replaced at the Contractor’s expense without change
in the Contract Time.

§ 12.1.2 If a portion of the Work has been covered that the Architect or Owner has not specifically requested to
examine prior to its being covered, the Architect or Owner may request to see such Work and it shall be uncovered
by the Contractor. If such Work is in accordance with the Contract Documents, Contractor shall receive and
adjustment for costs of uncovering and replacement, by appropriate Change Order. If such Work is not in
accordance with the Contract Documents, the costs of uncovering the Work, and the cost of correction, shall be at
the Contractor’s expense.

§ 12.2 Correction of Work

§ 12.2.1 Before or After Substantial Completion

The Contractor shall promptly correct Work rejected by the Architect or failing to conform to the requirements of
the Contract Documents, discovered before Substantial Completion and whether or not fabricated, installed or
completed. Costs of correcting such rejected Work, including additional testing and inspections, the cost of
uncovering and replacement, and compensation for the Architect’s services and expenses made necessary thereby,
shall be payable as a Cost of the Work to the extent permitted under Article 7 of the Agreement, subject to, and
without any increase in, the Guaranteed Maximum Price.

§ 12.2.2 After Final Completion

§ 12.2.2.1 In addition to the Contractor’s obligations under Section 3.5, if, within one year after the date of
Substantial Completion of the Work or designated portion thereof or after the date for commencement of warranties
established under Section 9.9.1, or by terms of any applicable special warranty required by the Contract Documents,
any of the Work is found to be not in accordance with the requirements of the Contract Documents, the Contractor
shall correct it promptly after receipt of notice from the Owner to do so, unless the Owner has previously given the
Contractor a written acceptance of such condition. The Owner shall give such notice promptly after discovery of the
condition. During the one-year period, if the Owner fails to promptly notify the Contractor and give the Contractor
in writing an opportunity to make the correction, the Owner waives the rights to require correction by the Contractor
and to make a claim for breach by Contractor pursuant to this Section 12.2.2. If the Contractor fails to correct
nonconforming Work within a reasonable time during that period after receipt of notice from the Owner or
Architect, the Owner may correct it in accordance with Section 2.5.

§ 12.2.2.2 The one-year period for correction of Work shall be extended with respect to portions of Work first
performed after Substantial Completion by the period of time between Substantial Completion and the actual
completion of that portion of the Work.

§ 12.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the
Contractor pursuant to this Section 12.2.

§ 12.2.3 The Contractor shall remove from the site portions of the Work that are not in accordance with the
requirements of the Contract Documents and are neither corrected by the Contractor nor accepted by the Owner.
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§ 12.2.4 The Contractor shall bear the cost of correcting destroyed or damaged construction of the Owner or
Separate Contractors, whether completed or partially completed, caused by the Contractor’s correction or removal of
Work that is not in accordance with the requirements of the Contract Documents.

§ 12.2.5 Nothing contained in this Section 12.2 shall be construed to establish a period of limitation with respect to
other obligations the Contractor has under the Contract Documents. Establishment of the one-year period for
correction of Work as described in Section 12.2.2 relates only to the specific obligation of the Contractor to correct
the Work, and has no relationship to the time within which the obligation to comply with the Contract Documents
may be sought to be enforced, nor to the time within which proceedings may be commenced to establish the
Contractor’s liability with respect to the Contractor’s obligations other than specifically to correct the Work.

§ 12.3 Acceptance of Nonconforming Work

If the Owner prefers to accept Work that is not in accordance with the requirements of the Contract Documents, the
Owner may do so instead of requiring its removal and correction, in which case the Guaranteed Maximum Price will
be reduced as appropriate and equitable. Such adjustment shall be effected whether or not final payment has been
made.

8§ 12.4 Manufacturer Warranties

The Contractor shall obtain and furnish directly to the Owner, subject to approval by the Architect and before final
acceptance by the Owner, any written guarantees and warranties called for in the Contract Documents or applicable
to any portion of the Work. The Contractor agrees to assign to the Owner at the time of Final Completion of the
Work any and all manufacturer’s warranties relating to materials and labor used in the Work and further agrees to
perform the Work in such manner so as to preserve any and all such manufacturer’s warranties. The Contractor
shall, in addition, furnish all special warranties as may be required by the Contract Documents, and the provisions of
these General Conditions. Where such manufacturer warranties limit the Owner’s rights to exercise the warranties
in any manner, the Contractor covenants to assist the Owner in presentment of any such warranty claims. All such
warranties shall be in addition to Contractor’s warranty obligations as required pursuant to this Contract and shall
not otherwise limit such obligations. Where extended manufacturers’ warranties are available, Contractor shall
promptly advise Owner of the right to purchase any such extended warranties prior to expiration of such option
rights.

ARTICLE 13  MISCELLANEOUS PROVISIONS
§ 13.1 Governing Law
The Contract shall be governed by the laws of the State of Georgia, without regard to its conflict of law principles.

§ 13.2 Successors and Assigns

§ 13.2.1 The Owner and Contractor respectively bind themselves, their partners, successors, assigns, and legal
representatives to covenants, agreements, and obligations contained in the Contract Documents. Except as provided
in Section 13.2.2, neither party to the Contract shall assign the Contract as a whole without written consent of the
other. If either party attempts to make an assignment without such consent, that party shall nevertheless remain
legally responsible for all obligations under the Contract.

§ 13.2.2 The Owner may, without consent of the Contractor but with prior notice thereto, assign the Contract to any
affiliate of Owner (other authorized government body, agency, and/or instrumentality, or to a lender providing
construction financing for the Project, if the assignee assumes the Owner’s rights and obligations under the Contract
Documents. The Contractor shall execute all consents and other documents reasonably required to facilitate the
assignment.

§ 13.3 Rights and Remedies

§ 13.3.1 Duties and obligations imposed by the Contract Documents and rights and remedies available thereunder
shall be in addition to and not a limitation of duties, obligations, rights, and remedies otherwise imposed or available
by law.

§ 13.3.2 No action or failure to act by the Owner, Architect, or Contractor shall constitute a waiver of a right or duty
afforded them under the Contract, nor shall such action or failure to act constitute approval of or acquiescence in a
breach thereunder, except as may be specifically agreed upon in writing.
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§ 13.4 Tests and Inspections

§ 13.4.1 Tests, inspections, and approvals of portions of the Work shall be made as required by the Contract
Documents and by applicable laws, statutes, ordinances, codes, rules, and regulations or lawful orders of public
authorities. Unless otherwise provided, the Contractor shall make arrangements for such tests, inspections, and
approvals with an independent testing laboratory or entity acceptable to the Owner, or with the appropriate public
authority, and shall bear all related costs of tests, inspections, and approvals. The Contractor shall give the Architect
and Owner timely notice of when and where tests and inspections are to be made so that the Architect and Owner
may be present for such procedures. The Owner shall bear costs of (i) tests, inspections, or approvals that do not
become requirements until after execution of this Agreement, and (ii) tests, inspections or approvals where building
codes or applicable laws or regulations prohibit the Owner from delegating their cost to the Contractor.

§ 13.4.2 If the Architect, Owner, or public authorities having jurisdiction determine that portions of the Work require
additional testing, inspection, or approval not included under Section 13.4.1, the Architect will, upon written
authorization from the Owner, instruct the Contractor to make arrangements for such additional testing, inspection,
or approval, by an entity acceptable to the Owner, and the Contractor shall give timely notice to the Architect of
when and where tests and inspections are to be made so that the Architect may be present for such procedures. Such
costs, except as provided in Section 13.4.3, shall be at the Owner’s expense.

§ 13.4.3 If procedures for testing, inspection, or approval under Sections 13.4.1 and 13.4.2 reveal failure of the
portions of the Work to comply with requirements established by the Contract Documents, all reasonable and
substantiated costs made necessary by such failure, including those of repeated procedures and compensation for the
Architect’s services and expenses, shall be at the Contractor’s expense.

§ 13.4.4 Required certificates of testing, inspection, or approval shall, unless otherwise required by the Contract
Documents, be secured by the Contractor and promptly delivered to the Architect.

§ 13.4.5 If the Architect or Owner is to observe tests, inspections, or approvals required by the Contract Documents,
the Architect or Owner will do so promptly and, where practicable, at the normal place of testing.

§ 13.4.6 Tests or inspections conducted pursuant to the Contract Documents shall be made promptly to avoid
unreasonable delay in the Work.

§ 13.6 TIME LIMITS ON CLAIMS

The Owner and Contractor shall commence all claims and causes of action, whether in contract, tort, breach of
warranty or otherwise, against the other arising out of or related to the Contract in accordance with the requirements
of the final dispute resolution method selected in the Agreement within the time period specified by applicable law.

§ 13.7 Any Work performed by Contractor shall be in that party's capacity as an independent contractor. Contractor
shall not be deemed, or hold itself out to be the agent of Owner for any purpose.

§ 13.8 It is the intention of the parties that all terms of this Contract are to be considered as complementary. All
parties have been counseled by able attorneys in entering into this Contract. Accordingly, none of the terms of this
Contract shall be construed against any party on account of any party being considered the drafter of the Contract.

§13.9 The Article and Section headings in this Contract are for ease of reference only and shall not be used to
interpret the meaning thereof. References to a Section shall be deemed to include all relevant subsections unless
otherwise indicated.

§ 13.10 Except as expressly set forth in this Contract, nothing in this Contract creates any rights in any other party
not a signatory to or expressly set forth as a third-party beneficiary to this Contract. No Subcontractor, Sub-
Subcontractor, supplier, vendor, delivery entity, or any employee, agent, or representative of any of them, shall be a
third-party beneficiary of this Contract.

§ 13.12 Each person executing this Contract warrants, in his or her individual capacity, that he or she has full and
legal authority to execute this Contract for and on behalf of the respective designated corporations and to bind such
corporations to all terms and provisions of the Contract.
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§ 13.11 The rights, obligations and representations and warranties undertaken by the parties and obligations under
Article 11 and Sections 14.2, 14.6.1, 14.6.2, and 14.6.3 of the Agreement and Articles 11, 12, 14 and 15, and
Sections 1.7.1, 3.5.1, 3.13.4, 3.17, 3.18, 4.5, 9.3.3,9.7.2, 13.6, 13.2, and 13.4 of the General Conditions shall survive
the consummation of the transaction contemplated herein.

§ 13.12 Al personal pronouns used in this Contact, whether used in the masculine, feminine, or neuter gender, shall
include all other genders; and the singular shall include the plural and vice versa.

§ 13.13 Whenever possible, each provision of this Contract shall be interpreted in a manner to be effective and valid
under applicable law. It: however, any provision of this Contract, or portion thereof, is prohibited by law or found
invalid under any law, only such provision or portion thereof shall be ineffective, without in any manner invalidating
or affecting the remaining provisions of this Contract or valid portions of such provision, which are hereby deemed
severable.

§13.15 FCPA PROHIBITIONS

The Contractor represents and warrants to the Owner that it is familiar with the U.S. Foreign Corrupt Practice Act of
1977 (as amended, the “FCPA”) and its purposes, including its prohibition against making corrupt Payments to
obtain an improper advantage for the Owner or in order to obtain, retain, or direct business to the Owner. “Payment”
as used in this Section means any offer, payment, promise to pay or authorization of the payment of anything of
value, including but not limited to cash, checks, wire transfers, tangible and intangible gifts, favors and services; the
term includes entertainment and travel expenses that go beyond what is reasonable and customary and of modest
value and includes what are sometimes referred to a “facilitating payments.” “Government Official” means an
executive, director, official, officer, employee, minister or agent of any (i) governmental department, agency or
instrumentality, (ii) wholly or partially government owned or controlled company, authority or business, (iii)
political party or (iv) public international organization (for example, the International Monetary Fund or the World
Bank); the term Government Official includes any candidate for political office. The Contractor represents and
warrants that, to its knowledge, it is not now, nor has it been investigated or accused by any governmental authority
or former client of having made a Payment to any Government Official for the purpose of and covenants that it shall
not make any such Payment, used or to be used for the purpose of: (i) influencing any act, decision or failure to act
by a Government Official in his or her official capacity, (ii) inducing a Government Official to use his or her
influence with a government or instrumentality of government to affect any act or decision of such government or
instrumentality; or (iii) securing an improper advantage. The Contractor represents and warrants that it is now in
compliance with the anti-bribery and anti-corruption laws of the jurisdiction in which the Project is located, and will
remain in compliance with such laws. If the Contractor is now subject to the FCPA, Contractor represents and
warrants that it is and will remain in compliance with the FCPA. The Contractor represents and warrants that if it is
awarded work by the Owner, no part of the funds received by Contractor from the Owner will be used for any
purpose that could constitute a violation of the laws of the jurisdiction in which the Project is located or the FCPA
and shall not be in violation of the commercial bribery laws of the jurisdiction in which the Project is located, or
otherwise used to cause a person who is not a Government Official to breach his or her obligations of loyalty and
faithfulness to his employer.

§13.15.1 The Contractor represents that it is not a Government Official, and, if applicable, none of its officers,
directors, senior managers, partners, owners, or principals are Government Officials. Contractor agrees that if it or
any officers, directors, senior managers, partners, owners, or principals becomes a Government Official, then
Contractor will promptly notify the Owner in writing. On receipt of a written notice, the Contractor and the Owner
will consult together to address concerns with the FCPA or the laws of the jurisdiction in which the Project is
located and determine whether those concerns can be satisfactorily resolved. If, after consultation, any such
concerns cannot be resolved in the good faith and reasonable judgment of the Owner, then the Owner, on written
notice to Contractor, may withdraw from or terminate the Contract.

§13.15.2 The Contractor agrees that should it learn or have reason to know of any Payment that would violate the
FCPA, other laws of the United States, or the laws of the jurisdiction of where the Project is located, it shall
immediately disclose it to the Owner. On receipt of such notice, Contractor and the Owner will consult together to
address concerns with the Payment and determine whether those concerns can be satisfactorily resolved. If, after
consultation, any such concerns cannot be resolved in the good faith and reasonable judgment of the Owner, then the
Owner, on written notice to Contractor, may withdraw from or terminate the Agreement.
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§13.15.3 Notwithstanding any other provision to the contrary in the Agreement, the Owner may withhold payments
under the Agreement and/or suspend or terminate the Agreement (without limiting any other right, without liability
and without notice) upon learning information giving it a reasonable belief that Contractor may have violated, or
may have caused the Owner or any of its affiliates to have violated the FCPA or any other law intended to prevent
corruption or bribery.

§13.15.4 The Contractor further agrees to the following additional steps in order to address any potential FCPA-
related concerns:

813.15.4.1 All payments from the Owner to Contractor shall be by check, bank transfer, credit card or similar
documented form of payment and be made payable to the Contractor in the jurisdiction in which the Project is
located.

813.15.4.2 All payments by the Contractor in connection with work under the Agreement shall be by check, bank
transfer, credit card or similar documented form of payment unless by governmental regulation such payment may
only be made in cash.

813.15.4.3 All payments made to any governmental department, agency or instrumentality, or to any wholly or
partially government-owned or government-controlled company, authority or business, shall be documented by
receipts from the recipient and shall be made only on the basis of rates published by the recipient.

§13.15.4.4 All travel and entertainment expenses (if provided for under the Agreement) will be reimbursed only
when approved by the Owner and supported by appropriately detailed records.

§13.15.4.5 Upon request of the Owner, the Contractor shall provide periodic written reports detailing the work
performed.

§13.15.4.6 In so far as is relevant to transactions performed for the Owner, the Owner shall have reasonable access to
the Contractor's books and records and the right to audit them on a periodic basis, provided that nothing herein or
otherwise in the Agreement shall afford the right to audit stipulated rates, lump sum amounts or agreed-to
percentages agreed by the Owner and Contractor.

§13.15.4.7 The Contractor shall inform any subcontractors of the FCPA requirements stated herein, and shall include
the above covenants in any subcontractor agreements pertaining to the Work. The Contractor shall remain liable for
any acts or omissions in violation of the FCPA requirements by any subcontractors.

§13.15.5 The terms of the Contract may be disclosed to the United States government and to the government of the
jurisdiction in which the Project is located, and any other relevant government agencies if deemed appropriate by the
Owner.

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT

§ 14.1 Termination by the Contractor

§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for (a) a period of sixty (60) consecutive
days or otherwise for aggregated period of ninety (90) days through no act or fault of the Contractor, a
Subcontractor, a Sub-subcontractor, their agents or employees, or any other persons or entities performing portions
of the Work due to (i) issuance of an order of a court or other public authority having jurisdiction that requires all
Work to be stopped; (ii) an act of government, such as a declaration of national emergency, that requires all Work to
be stopped,; or, (iii) the Owner orders the Contractor to suspend, delay or interrupt the Work pursuant to Section
14.3, or (b) if the Work is stopped for a period of thirty (30) consecutive days because (i) the Owner has not made
payment on a Certificate for Payment within the time stated in the Contract Documents, or (ii) Contractor has
properly stopped the Work pursuant to Section 9.7.

§ 14.1.2 The Contractor may terminate the Contract if, through no act or fault of the Contractor, a Subcontractor, a
Sub-subcontractor, their agents or employees, or any other persons or entities performing portions of the Work,
repeated suspensions, delays, or interruptions of the entire Work by the Owner as described in Section 14.3,
constitute in the aggregate more than 100 percent of the total number of days scheduled for completion, or 90 days
in any 365-day period, whichever is less.
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§ 14.1.3 If one of the reasons described in Section 14.1.2 exists, the Contractor may, upon seven days’ written notice
to the Owner and Architect, terminate the Contract and recover from the Owner payment for Work executed, as well
as reasonable overhead and profit on Work not executed, and costs incurred by reason of such termination.

§ 14.1.4 If the Work is stopped for a period of ninety (90) consecutive days through no act or fault of the Contractor,
a Subcontractor, a Sub-subcontractor, or their agents or employees or any other persons or entities performing
portions of the Work because the Owner has repeatedly failed to fulfill the Owner’s obligations under the Contract
Documents with respect to matters important to the progress of the Work, the Contractor may, upon seven additional
days’ notice to the Owner and the Architect, terminate the Contract and recover from the Owner as provided in
Section 14.1.3.

§ 14.2 Termination by the Owner for Cause
§ 14.2.1 The Owner may terminate the Contract if the Contractor
.1 repeatedly or otherwise in a material regard refuses or fails to supply enough properly skilled workers
or proper materials;
.2 fails to make payment to Subcontractors or suppliers in accordance with the respective agreements
between the Contractor and the Subcontractors or suppliers;
.3 disregards material applicable laws, statutes, ordinances, codes, rules and regulations, or lawful
orders of a public authority which effect the performance of the Work, or otherwise repeatedly
disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful orders of a
public authority which effect the performance of the Work; or
.4  otherwise is guilty of substantial breach of a provision of the Contract Documents.

§ 14.2.2 When any of the reasons described in Section 14.2.1 exist, the Owner may, without prejudice to any other
rights or remedies of the Owner and after giving the Contractor and the Contractor’s surety, if any, seven days’
notice, terminate employment of the Contractor and may, subject to any prior rights of the surety:
.1 Exclude the Contractor from the site and take possession of all materials, equipment, tools, and
construction equipment and machinery thereon owned by the Contractor;
.2 Accept assignment of subcontracts pursuant to Section 5.4; and
.3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written
request of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs
incurred by the Owner in finishing the Work.

§ 14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14.2.1, the Contractor shall
not be entitled to receive further payment until the Work is finished.

§ 14.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including reasonable and
substantiated compensation for the Architect’s services and expenses made necessary thereby, and other damages
incurred by the Owner and not expressly waived, such excess shall be paid to the Contractor. If such costs and
damages exceed the unpaid balance, the Contractor shall pay the difference to the Owner. The amount to be paid to
the Contractor or Owner, as the case may be, and the respective obligation for payment shall survive termination of
the Contract.

8§ 14.3 Suspension by the Owner for Convenience
§ 14.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or interrupt the Work, in
whole or in part for such period of time as the Owner may determine.

§ 14.3.2 Guaranteed Maximum Price and Contract Time shall be adjusted for increases in the cost and time caused
by suspension, delay, or interruption under Section 14.3.1. Adjustment of the Guaranteed Maximum Price shall
include profit. No adjustment shall be made to the extent
.1 that performance is, was, or would have been, so suspended, delayed, or interrupted, by another cause
for which the Contractor is responsible; or
.2 that an equitable adjustment is made or denied under another provision of the Contract.

§ 14.4 Termination by the Owner for Convenience
§ 14.4.1 The Owner may, at any time, terminate the Contract in whole or in part for the Owner’s convenience and
without cause.
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§ 14.4.2 Upon receipt of notice from the Owner of such termination for the Owner’s convenience, the Contractor
shall
.1 cease operations as directed by the Owner in the notice;
.2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work
so terminated; and
3 except for Work directed to be performed prior to the effective date of termination stated in the
notice, and except for Work not so terminated, terminate all existing subcontracts and purchase orders
and enter into no further subcontracts and purchase orders.

§ 14.4.3 In case of such termination for the Owner’s convenience, the Owner shall pay the Contractor for Work
properly executed; costs incurred by reason of the termination, including costs attributable to termination of
Subcontracts; and the termination fee, if any, set forth in the Agreement. In no event shall Contractor be entitled to
unearned profit with respect to Work not executed.

ARTICLE 15 CLAIMS AND DISPUTES

§ 15.1 CLAIMS

§15.1.1 DEFINITION

A Claim is a demand or assertion by the Contractor or Owner during the term of this Contract with respect to an
adjustment of the Contract Sum and/or Contract Time, including arising from a disputed Construction Change
Directive or determination of the Owner, Owner’s Representative or of the Architect hereunder. Claims by the
claiming party must be initiated by written notice in strict accordance with the provisions of this Article 15 or
otherwise as expressly provided in the Contract. The claiming party shall be responsible to substantiate Claims.

§ 15.1.2 NOTICE OF CLAIMS

Claims must be initiated within fourteen (14) days after the claiming party’s knowledge of the event giving rise to
such Claim. Claims must be initiated by written notice to the other party detailing the Claim and the event giving
rise to such Claim and setting forth an estimate of the cost and of probable effect of delay and impact on the
progress of the Work, if known. Where the actual impact to either the Contract Sum and/or Contract Time cannot be
fully determined at the time of such Claim submission, the claiming party shall, promptly upon such final
determination, provide the other party with such claimed adjustments to Contract Sum and/or Contract Time, as the
case, may be.

§15.1.3 CONTINUING CONTRACT PERFORMANCE

Pending final resolution of a Claim, the Contractor shall proceed diligently with performance of the Contract and
will not directly or indirectly stop, slow down or delay any Work or part of its Work provided the Owner shall
continue to make payments in accordance with the Contract Documents.

§ 15.1.4 Claims for Additional Cost

If the Contractor wishes to make a Claim for an increase in the Guaranteed Maximum Price, notice as provided in
Section 15.1.2 shall be given before proceeding to execute the portion of the Work that is the subject of the Claim.
Prior notice is not required for Claims relating to an emergency endangering life or property arising under

Section 10.4.

§ 15.1.5 Claims for Additional Time

§ 15.1.5.1 If the Contractor wishes to make a Claim for an increase in the Contract Time, written notice as provided
in Section 15.1.2 shall be given. The Contractor’s Claim shall include an estimate of cost and of probable effect of
delay on progress of the Work. In the case of a continuing delay, only one Claim is necessary; provided that
Contractor provides a final accounting as required under Section 15.1.2.

§ 15.1.5.2 If adverse weather conditions are the basis for a Claim for additional time, such Claim shall be
documented by data substantiating that weather conditions were abnormal for the period of time, could not have
been reasonably anticipated, and had an adverse effect on the scheduled construction. A work day is considered lost
due to adverse weather when the Contractor reasonably demonstrates that adverse weather conditions or their
ongoing effects prevented the normal labor and equipment force from working at least five (5) hours of an otherwise
available and scheduled work day on critical path activities (in other words, more than three hours of critical path
work was lost). Moreover, a work day may also be deemed lost due to adverse weather if the Contractor obtains the
Owner’s approval to dismiss field labor that work day due to anticipated weather conditions, such approval to be
evidenced by an e-mail or other writing from the Owner. The Contractor shall notify the Owner of any days lost due
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to adverse weather (together with dates, description of work activities impacted, etc.) at the construction meeting,
and shall review and justify to the Owner that the adverse weather delayed the critical path.

§ 15.1.7 Waiver of Claims for Consequential Damages
The Contractor and Owner waive Claims against each other for consequential damages arising out of or relating to
this Contract, except (i) as provided in Section 4.3 of the Agreement and its subsections, (ii) with respect to
Contractor's indemnity obligations to Owner limited only to bodily injury or property damage of third parties, and
(iii) to the extent such consequential damages are caused by the gross negligence or intentional misconduct of the
Contractor. This mutual waiver includes
.1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
business and reputation, and for loss of management or employee productivity or of the services of
such persons; and
.2 damages incurred by the Contractor for principal office expenses including the compensation of
personnel stationed there, for losses of financing, business and reputation, and for loss of profit,
except earned profit arising directly from the Work.

This mutual waiver is applicable, without limitation, to all consequential damages due to either party’s termination
in accordance with Article 14. Nothing contained in this Section 15.1.7 shall be deemed to preclude assessment of
liquidated damages, when applicable, in accordance with the requirements of the Contract Documents.

§ 15.2 Initial Decision
[Not Used.]

§ 15.3 Disputes
§ 15.3.1 Disputes shall be resolved in accordance with Article 13 of the Agreement.

§ 15.4 Arbitration
[Not Used.]
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AIA Document A102" — 2017

Standard Form of Agreement Between Owner and Contractor
where the basis of payment is the Cost of the Work Plus a
Fee with a Guaranteed Maximum Price

DRAFT 1/29/20

AGREEMENT made as of the day of in the year 2020

BETWEEN the Owner:

Geo. L. Smith Il Georgia World Congress Center Authority, an instrumentality of the State of Georgia and a
public corporation

285 Andrew Young International Blvd., NW

Atlanta, Georgia 30313-1591

and the Contractor:

Skanska/SG, a Georgia joint venture
55 Ivan Allen Jr. Boulevard, Suite 600
Atlanta, Georgia 30308

for the following Project:

Signia Hilton, 159 Northside Drive NE, Atlanta, Georgia 30313 - A full-service, minimum 975 room upper-upscale
to luxury convention center hotel and related public meeting space to be the Convention Center’s headquarters hotel
to host civic, cultural and commercial events, as well as related parking facilities and public infrastructure and
facilities to support the new hotel, including new hotel operations offices, kitchens and pantries, public washrooms,
dining facilities, building receiving area/loading dock, employee lounge, building services area, engineering office
and shops, audio/visual control room, first aid office, public safety office/facilities, and other spaces needed to
support the new hotel

The Architect:

M. Arthur Gensler Jr. & Associates, Inc., a California corporation
999 Peachtree Street, Suite 1400

Atlanta, Georgia 30308

Attn: Robert M. Fischel

The Owner and Contractor agree as follows.
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ARTICLE 1 THE CONTRACT DOCUMENTS

The Contract Documents consist of this Agreement, the General Conditions as set forth as Exhibit A'hereto, as
modified, Drawings, Specifications, other documents listed in this Agreement and Modifications issued after
execution of this Agreement, all of which form the Contract, and are as fully a part of the Cantract as if attached to
this Agreement or repeated herein. The Contract represents the entire and integrated agreement between the parties
hereto and supersedes prior negotiations, representations, or agreements, either written or oral. If anything in the
other Contract Documents, other than a Modification, is inconsistent with this Agreement, this Agreement shall
govern. An enumeration of the Contract Documents, other than a Modification, appears in Article 16. The Exhibits
as referenced herein, together with such documents as are identified in such Exhibits are incorporated-by reference
into the Contract. References to the AIA Document A201-2017 General Conditions of the Contract for Construction,
the AIA A201-2017, the A201, the General Conditions of the Contract, the General Conditions or other similar
derivations or abbreviations thereof, shall mean the General Conditions as appended to this Agreement as Exhibit A
(the “General Conditions™). In the event of any conflict between or among the Contract Documents, the Documents
shall be construed according to the following priorities:

First Priority: Amendments and Change Orders, with later date having greater priority; Second Priority:
Contractor’s Qualifications, Assumptions and Exclusions as contained in Rider G-3, provided that any provisions
therein that are in conflict with or contrary to express provisions set forth in this Agreement or the General
Conditions shall not be afforded precedence unless such specific provisions in Exhibit G have been initialed by both
Owner and Contractor; Third Priority: this Agreement; Fourth Priority: Addenda, with later date-having greater
priority; Fifth Priority: Plans, with detailed drawings taking precedence over large scale drawings, and drawings
taking precedence of written specifications. If and to the extent of any inconsistency, ambiguity, discrepancy or
error in the Contract Documents, the Contractor shall immediately seek clarification from the Owner.
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ARTICLE 2 THE WORK OF THIS CONTRACT

Except as specifically indicated in the Contract Documents to be the responsibility of others, the Contractor shall
fully execute the Work described in and in accordance with the Contract Documents, including all Work reasonably
inferable as being necessary to produce the results indicated by the Contract Documents. The Work shall be completed by
qualified, trained, experienced and competent personnel in a professional and workmanlike manner in accordance with: (i)
the Contract Documents and generally prevailing and accepted industry standards; (ii) all requirements of any warranties
applicable to the Work; and (iii) all laws, ordinances, codes, regulations, rules and orders that bear upon the Contractor's
performance of the Work. The Contractor represents and warrants to the Owner that it is experienced in the construction of
hotels and related support facilities and that it is familiar with and knowledgeable regarding the components that are
properly and customarily included within such a project in order to produce a project in accordance with the Standard of
Care as described in Section 1.1.9 of the General Conditions, and LEED standard for LEED Gold status pursuant to the
LEED Responsibility Matrix as included in the Architect’s specifications. The Contractor represents-and warrants that the
Guaranteed Maximum Price includes all work, materials, equipment, labor and operations that are required for the Work, as
set forth in the Contract Documents, in accordance with the foregoing.

ARTICLE 3  RELATIONSHIP OF THE PARTIES

The Contractor is an independent contractor and covenants with the Owner to cooperate with the Architect, Owner,
and Owner’s third-party representatives, agents, or other contractors or vendors (collectively known as “Owner
Entities”) and exercise the Contractor’s best skill and judgment in furthering the interests of the Owner; to furnish
efficient business administration and supervision; to furnish at all times an adequate supply of workers and
materials; and to perform the Work in an expeditious and economical manner consistent with the Owner’s interests.
The Owner agrees to furnish and approve, in a timely manner, information required by the Contractor and to make
payments to the Contractor in accordance with the requirements of the Contract Documents.

ARTICLE 4 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

§ 4.1 The “Contract Time” is the time afforded pursuant to the Contract Documents for the entire and complete
performance of the Work, including with respect to Substantial Completion and other critical milestones, such time
being measured from the date of commencement of the Work, as such time may be adjusted pursuant to the Contract
Documents. The date of commencement of the Work shall be:

(Check one of the following boxes.)

[ N/A] The date of this Agreement.

[X] A date set forth in a notice to proceed issued by the Owner, subject to Section 4.1.1 and Section 4.1.2
below.

[ N/A] Established as follows: N/A

§ 4.1.1 Owner acknowledges that the date of commencement of the Work as shall be identified ina/notice to
proceed (“NTP”) shall be subject to (i) Owner having obtained any permits or approvals as needed for such Work
then required (Contractor acknowledges a final permit is expected on or about May 2020), (ii) Owner having
provided reasonable evidence of Project financing, (iii) Owner affording Contractor access to such portion and areas
of the Project site as necessary for the performance of the Work at the time, and (iv) evidence of insurance to be
provided by Owner pursuant to Exhibit F and Article 11 of the General Conditions (Contractor’s failure to procure
required insurance by the required date of commencement shall not toll such date but shall restrict-Contractor’s
performance of Work until obtained).

§ 4.1.2 1 If Owner has not issued effective NTP within thirty (30) days after mutual execution/of this\Agreement (as
measured by the date of the last signatory), Contractor shall have no obligation to commence the Work, or any part
of the Work, until Contractor and Owner (a) reach agreement on the scope and nature of equitable adjustment to the
Guaranteed Maximum Price and Contract Time, including full compensation to Contractor for the delay in issuing
the NTP and; (b) Owner satisfies all of the above conditions precedent to the effectiveness of the NTP.

§ 4.1.2 2 In furtherance of the Contract Time as detailed herein, Contractor has prepared the construction schedule as
set forth as Exhibit C hereto (the “Construction Schedule”), which takes into account Contractor’s GMP and other
Contract Document requirements and conditions relative to the timing and performance of the-Work:
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§ 4.1.2 3 The Construction Schedule and Contract Time include a twenty-eight (28) day “delay” allowance for
delays as set forth pursuant to Section 8.3 of the General Conditions (the “Delay Allowance”). The Contractor’s
GMP includes the allowance for extended general conditions costs for the Delay Allowance calculated based on the
existing Project Schedule, such allowance being adjusted for actual documented general conditions costs on account
of any such delays. No extension of the Contract Time shall be afforded with respect to delays as set forth in
Section 8.3 of the General Conditions except and unless such delays are in excess of the Delay Allowance.

§ 4.2 Contractor shall diligently prosecute the Work consistent with the Construction Schedule, and achieve
completion of all milestones as set forth in Exhibit B hereto and as provided in Sections 4.2.1 and 4.2.2 below, all
being subject to adjustments of the Contract Time as provided in the Contract Documents.

8§ 4.2.1 Contractor shall achieve Substantial Completion of the entire Work no later than days from
the date of commencement, as such time period may be adjusted pursuant to the Contract Documents (“Substantial
Completion Date”).

8§ 4.2.2 Final Completion of the entire Work shall be achieved no later than sixty (60) days, as such time period may
be adjusted pursuant to the Contract Documents, following the date that is the earlier of the (i) Substantial
Completion Date, and (ii) the actual date of Substantial Completion (“Final Completion Date).

§ 4.3 Liquidated Damages

Contractor acknowledges that the Work is urgently needed by the Owner and that TIME IS OF THE ESSENCE of
Contractor’s obligation to achieve Substantial Completion of the Work by the Substantial Completion Date, as it
may be adjusted pursuant to the terms of the Contract Documents. Contractor further acknowledges that its failure
to achieve Substantial Completion of the entire Work by the Substantial Completion Date (as may be modified by
Change Order pursuant to the Contract Documents) will result in substantial damages to Owner. Therefore, if
Contractor fails to achieve Substantial Completion of the entire Work on or before the Substantial Completion Date,
then Owner shall be entitled to recover liquidated damages in the amount of Sixty Thousand Dollars ($60,000) per
day, up to a maximum amount not in excess of the amount of Contractor’s Fee (the “Liquidated Damages™). It is
expressly agreed that the Liquidated Damages payable under this Contract represent the parties’ good faith attempt
to estimate Owner’s consequential delay damages and do not constitute a penalty and that the Parties, having
negotiated in good faith for such specific Liquidated Damages and having agreed that the amount of such Liquidated
damages if reasonable in light of the anticipated harm caused by the breach related thereto and the difficulties of
proof of loss and inconvenience or non-feasibility of obtaining any adequate remedy, are estopped from contesting
the validity or enforceability of such Liquidated Damages. Owner and Contractor each agree not to challenge the
enforceability of the Liquidated Damages provisions contained herein. Owner may deduct Liquidated Damages for
delay from any unpaid amounts then or thereafter due to Contractor under the Contract Documents. Any damages
not so deducted from any unpaid amounts then or thereafter due Contractor shall be payable immediately to Owner
upon Owner’s demand. The foregoing Liquidated Damages are Owner’s sole and exclusive damages for
Contractor’s delay provided that the foregoing limitation does not limit Contractor’s other obligations or liabilities
under this Contract.

ARTICLE 5 CONTRACT SUM
8§ 5.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of the
Contract. The Contract Sum is the Cost of the Work as defined in Article 7 plus the Contractor’s Fee:

§ 5.1.1 The Contractor’s “Fee”:

(i) Three percent (3.00%) of the Cost of the Work as included in the Original GMP (as defined below) as of the
date of execution of this Agreement, and (ii) two and three quarters percent (2.75%) of the Cost-of-the Work for
increases in the Costs of the Work that are in excess of the Fee Threshold (as defined below).

§ 5.1.2 The method of adjustment of the Contractor’s Fee for changes in the Work:

Contractor’s Fee for Work added by Change Order shall be two and three quarters percent (2.75%) of increased net
changes to the Cost of the Work that cause the GMP as stated of the date of execution of this Agreement (the
“Original GMP”) to be exceeded by more than One Million Five Hundred Thousand Dollars ($1,500,000) (the “Fee
Threshold”). Alternates as may be selected by Owner shall be subject to adjustment for Fee without regard to the
Fee Threshold, and any such adjustments to the GMP on account of alternates shall not be included in any
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calculation of the Fee Threshold. Allowance items included in the GMP shall be aggregated so that the Contractor’s
Fee on account of allowance items shall only be at a rate of three percent (3.0%), except where the aggregated
adjustments for all allowance items as set forth in the initial GMP are exceeded, and thereafter any adjustments on
account of allowances shall be subject to a Fee of 2.75% unless the Fee Threshold has been exceeded.

§ 5.1.3 Limitations, if any, on a Subcontractor’s overhead and profit for increases in the cost of its portion of the
Work:

The compensation payable to Subcontractors shall, unless other approved in writing by the Owner, be limited to
actual costs, plus the following percentage for overhead and profit: 10% for overhead and 5% for fee and profit,
except for unit prices previously agreed to in the Subcontract and approved by the Owner.

The parties hereby agree that the provisions stated in this Contract and elsewhere in the Contract Documents with
respect to payment(s), withholding of payment(s), interest applicable to payment(s) and recavery of attorneys’ fees
in relation to collection of payment(s) supersede and control over the terms of the Georgia Prompt Pay Act,
O.C.G.A. Section 13-11-1, et seq.

§ 5.1.4 Rental rates for Contractor-owned equipment shall not exceed eighty percent (80%) of the standard rental
rate (i.e., Associated Equipment Dealers rate) paid at the place of the Project at the time of its commitment to the
Work.

8§ 5.1.5 Unit prices, if any: As identified in Exhibit G.

§ 5.1.6 Other:

§ 5.1.6.1 Shared Savings

If the actual Cost of the Work, plus the Contractor’s Fee shall be less than the established Guaranteed’'Maximum
Price, as adjusted, the Contractor, as a bonus, provided that the Substantial Completion Date has been achieved,
shall be entitled to Twenty-Five percent (25%) of such amount not to exceed One Million Five Hundred Thousand
Dollars ($1,500,000.00), taking into account any such adjustments of Contingency as reflected‘in.in Section 5.2.7
(the “Shared Savings”). Any Shared Savings payable to the Contractor shall not become due and payable until, and
together with, Final Payment.

§ 5.2 Guaranteed Maximum Price

§ 5.2.1 The Contract Sum is guaranteed by the Contractor not to exceed Dollars

$ ), subject to additions and deductions by Change Order as provided in the Contract Documents. This
maximum sum is referred to in the Contract Documents as the “Guaranteed Maximum Price”. Costs which would
cause the Guaranteed Maximum Price to be exceeded shall be paid by the Contractor without reimbursement by the
Owner. The allocation of the Contractor’s Guaranteed Maximum Price (also referred to as the “GMP?), is set forth
in the GMP attached as Exhibit G hereto (the “GMP Book”).

§ 5.2.2 Alternates
§ 5.2.2.1 Alternates, if any, included in the Guaranteed Maximum Price: As set forth in Exhibit G.

§ 5.2.2.2 Subject to the conditions noted below, the alternates as set forth in Exhibit G, may be-accepted by the
Owner following execution of this Agreement. Upon acceptance, the Owner shall issue a Modification to this
Agreement.

§ 5.2.3 Allowances, if any, included in the Guaranteed Maximum Price: As set forth in Exhibit G.

§ 5.2.4 Assumptions, if any, upon which the Guaranteed Maximum Price is based: As set forth in Exhibit G.

§ 5.2.5 To the extent that the Contract Documents are anticipated to require further development, the Guaranteed
Maximum Price includes the costs attributable to such further development consistent with the Contract Documents
and reasonably inferable therefrom. Such further development does not include changes in scope, systems, kinds and

quality of materials, finishes or equipment, all of which, if required, shall be incorporated by Change Order.

§ 5.2.6 The Owner shall authorize preparation of revisions to the Contract Documents that incorporate the agreed-
upon assumptions contained in Section 5.2.4. The Owner shall promptly furnish such revised Contract Documents to
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the Contractor. The Contractor shall notify the Owner and Architect of any inconsistencies between the agreed-upon
assumptions contained in Section 5.2.4 and the revised Contract Documents.

§ 5.2.7 Contingency

§ 5.2.7.1 The Original GMP shall include an amount for the construction contingency (“Initial Contingency”) equal
to three percent (3%) of the Cost of the Work, which Initial Contingency shall be adjusted pursuant to this Section
5.2.7 and the related subsections (the “Contingency™). The Initial Contingency (but not the Guaranteed Maximum
Price) shall be adjusted, as the case may require, to reflect net savings (or overruns) resulting from the award of
Subcontracts. The amount of the adjustment to the Initial Contingency shall be determined by adjusted buy-out
amounts relative to the corresponding line items in the schedule of values.

§ 5.2.7.2 The Contractor shall notify the Owner, through Owner’s representative, in writing as soon as practicable
prior to any proposed use of the Contingency, or any portion thereof, and shall supply the Owner with detailed
information relative to such proposed use and the Contractor’s analyses of the remaining contingency and the
adequacy of such Contingency for the balance of the Work to be performed. The Contractor shall not use any
portion of the Contingency without the Owner’s Representatives prior approval, which approval shall be provided to
the Construction Manager within five (5) business days of receipt of a properly supported request and shall not be
unreasonably withheld, delayed or conditioned and be documented in a form reasonably acceptable to Owner’s
Representative. Owner acknowledges that Contractor may be entitled to rely on Owner’s Representatives pre-
approval of such Contingency draws. Notwithstanding the aforementioned, Contractor acknowledges that all
funding of Contingency shall be subject to the same terms and conditions set forth in this Contract with respect to
Owner’s approval of Applications for Payment and payment on account thereof, such approved Contingency draws
to be included in the current monthly submission of such Application for Payment by Contractor.

§ 5.2.7.2 Subject to obtaining the Owner’s approval as provided in Section 5.2.7.1, the Contractor is authorized to
spend the Contingency to defray any Cost of the Work that is reimbursable or authorized under Article 7. The
Contractor shall keep the Owner fully advised, on a monthly basis, of all anticipated charges against the
Contingency. For example, the Contingency may be used for remedying or repairing defective Work, or for
acceleration or premium time costs to recover time lost resulting from error or fault by any Subcontractor or Sub-
Subcontractor, resulting from to poor performance or non-performance of the Work. If applicable, the Contractor
shall use commercially reasonable efforts to recover the costs for non-performing or defaulting Subcontractors from
the Subcontractors or from their applicable insurance or bonds. If Contingency is used for a cost.and the Contractor
subsequently recovers the cost from a Subcontractor or its insurance or bonds, then Contractor shall credit such
recovered amount to the Contingency.

§ 5.2.7.3 In no event shall any portion of the Contingency be used to pay any costs or expenses resulting from any
defaults by Subcontractors that are recovered from the Subcontractor or from any insurance. With respect to costs
or expenses resulting from any defaults by Subcontractors that are not recovered from the Subcontractor or from any
insurance, Contractor may use the Contingency for those costs only if Contractor makes commercially reasonable
efforts to recover the costs or expenses from any applicable insurance, sureties, Subcontractors, suppliers or others,
and the costs of repair or expenses are not recovered from any such entities despite the commercially reasonable
efforts. In the event of a default by any Subcontractors, the Contractor shall enforce its rights and pursue its
remedies in accordance with the terms of the subcontract with such Subcontractor. If Contingency is used for a cost
and the Contractor subsequently recovers the costs from a Subcontractor or its insurance or bonds, then Contractor
shall credit such recovered amount to the Contingency.

§ 5.2.7.4 The amount of the unallocated Contingency shall not exceed the percentages set forth in this section at the
following milestones:

.1 Upon delivery by the Architect of the 100% Construction Documents, the amount-of-the Contingency
shall be reduced by an amount equal to five percent (5%) of the then established/Contingency, such
adjustment to be confirmed and further reflected by Change Order;

.2 Following Contractor’s buyout of all Subcontracts, the amount of the Contingency shall be reduced by
an amount equal to five percent (5%) of the then established Contingency, such adjustment to be
confirmed and further reflected by Change Order;

.3 Upon completion of the superstructure (“topping-off”), the amount of the Contingency-shall be
reduced by an amount equal to five percent (5%) of the then established Contingency, such adjustment
to be confirmed and further reflected by Change Order; and
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4 On the date that is ninety (90) days prior to date that is the earlier of (a) the scheduled date for
Substantial Completion, or (b) the Substantial Completion Date, the amount of the Contingency shall
be reduced by an amount equal to five percent (5%) of the then established Contingency, such
adjustment to be confirmed and further reflected by Change Order.

ARTICLE 6 CHANGES IN THE WORK
§ 6.1 Adjustments to the Guaranteed Maximum Price on account of changes in the Work shall be determined in
accordance with Article 7 of the General Conditions of the Contract for Construction.

8 6.2 Adjustments to subcontracts awarded on the basis of a stipulated sum shall be determined in accordance with
Acrticle 7 of the General Conditions, as they refer to “cost” and “fee,” and not by Articles 5, 7 and-8-of this
Agreement. Adjustments to subcontracts awarded with the Owner’s prior written consent on the basis of cost plus a
fee shall be calculated in accordance with the terms of those subcontracts.

8 6.3 In calculating adjustments to the Guaranteed Maximum Price, the terms “cost” and “costs” as used in Article 7
of the General Conditions shall mean the Cost of the Work as defined in Article 7 of this Agreement and the term
“fee” shall mean the Contractor’s Fee as defined in Section 5.1.1 of this Agreement.

ARTICLE 7 COSTS TO BE REIMBURSED

§ 7.1 Cost of the Work

§ 7.1.1 The term Cost of the Work shall mean costs necessarily incurred by the Contractor in good faith for the
proper performance of the Work only as set forth in this Article 7 (all as further detailed in the GMP Book) and
subject to the limitations as otherwise provided in the Contract Documents. In no event shall Contractor be
permitted or shall the Cost of the Work include any charge or expense that is otherwise duplicative of any agreed
stipulated rate or amount for items consisting of general conditions costs, general requirements costs, insurance
allocations, or other established costs as otherwise described in this Article 7.

§ 7.1.2 Where, pursuant to the Contract Documents, any cost is subject to the Owner’s prior approval, the Contractor
shall obtain such reasonable approval in writing prior to incurring the cost.

§ 7.1.3 Costs shall be at rates not higher than the standard paid at the place of the Project, except with prior written
approval of the Owner.

§ 7.2 Labor Costs

§ 7.2.1 Wages or salaries of construction workers directly employed by the Contractor to perform the construction of
the Work at the site or, with the Owner’s prior approval, at off-site workshops, except for those persons identified in
Exhibit G, including the exhibits and attachments thereto.

§ 7.2.2 Costs paid or incurred by Contractor for taxes, insurance, contributions, assessments and benefits required by
law or collective bargaining agreements and, for personnel not covered by such agreements, customary benefits such
as sick leave, medical and health benefits, holidays, vacations and pensions, provided such costs are based on wages
and salaries included in the Cost of Work under Article 7.2.1. For salary personnel, Contractor and Owner agree
that the employee benefits and payroll burdens described herein will be converted into a fixed stipulated rate that
will be agreed upon between Owner and Contractor as set forth in the GMP Book, such stipulated‘rates not being
subject to audit.

8§ 7.2.3 If agreed rates for labor costs, in lieu of actual costs, are provided in this Agreement, the rates shall remain
unchanged throughout the duration of this Agreement, unless the parties execute a Modification.

§ 7.3 Subcontract Costs
Payments made by the Contractor to Subcontractors in accordance with the requirements of the subcontracts and this
Agreement.

§ 7.4 Costs of Materials and Equipment Incorporated in the Completed Construction

§ 7.4.1 Costs, including transportation and storage at the site, of materials and equipment incorporated, or to be
incorporated, in the completed construction, including materials and equipment stored off the site, subject to Section
12.1.7.1.2 and Section 12.1.9 of this Agreement and Section 9.3.2 of the General Conditions.
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§ 7.4.2 Costs of materials described in the preceding Section 7.4.1 in excess of those actually installed to allow for
reasonable waste and spoilage.

§ 7.5 Costs of Other Materials and Equipment, Temporary Facilities and Related Items

§ 7.5.1 Costs of transportation, storage, installation, dismantling, maintenance, and removal of materials, supplies,
temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are
provided by the Contractor at the site and fully consumed in the performance of the Work. Costs of materials,
supplies, temporary facilities, machinery, equipment, and tools, that are not fully consumed, shall be based on the
cost or value of the item at the time it is first used on the Project site less the value of the item when it is no longer
used at the Project site. Costs for items not fully consumed by the Contractor shall mean fair market value.

8 7.5.2 Rental charges of all necessary machinery and equipment, exclusive of hand tools, used at the site of the
Work, whether rented from Contractor or others, including installation, minor repairs, and replacements,
dismantling, removal, transportation, and delivery costs thereof. Rental charges shall be consistent with those
generally prevailing in the location of the Project. Contractor shall obtain bids for all machinery and equipment to be
rented from no fewer than two (2) responsible suppliers other than Contractor itself or an Affiliate (as defined in
Section 10.4) or Subcontractors.

§ 7.6 Miscellaneous Costs
§ 7.6.1 Premiums for that portion of insurance and bonds required by the Contract Documents that can be directly
attributed to this Contract at the following stipulated rates:

1. Two and sixty-three hundredths percent (2.63%) of the GMP, plus the installed cost of any Owner-
furnished equipment within the meaning of Section 5.1.1. of this Agreement for Contractor’s
Controlled Insurance Program which consists of Commercial General Liability and Worker’s
Compensation Insurance (“CCIP”);

2. One and one-quarter percent (1.25%) of the Cost of the Work, less General Conditions Costs for
Subcontractor Default Insurance, if approved by Owner pursuant to Section 11.5 of'the’AlA Document
A201-2017, as modified; and

3. Payment and Performance bonds at a rate of sixty-five hundredths percent (.65%):

§ 7.6.2 Sales, use, or similar taxes, imposed by a governmental authority, that are related to the Work and for which
the Contractor is liable.

§ 7.6.3 Fees and assessments for the building permit, and for other construction related permits, licenses (except
business licenses), and inspections, for which the Contractor is required by the Contract Documents to pay.

§ 7.6.4 Fees of laboratories for tests required by the Contract Documents; except those related to defective or
nonconforming Work for which reimbursement is excluded under Article 13 of the General Conditions or by other
provisions of the Contract Documents, and which do not fall within the scope of Section 7.7.3.

§ 7.6.5 Royalties and license fees paid for the use of a particular design, process, or product, required by the
Contract Documents.

8§ 7.6.6 Costs for communications services, electronic equipment, and software, directly related to the Work, with the
Owner’s prior written approval.

8§ 7.6.7 Costs of document reproductions and delivery charges.

8§ 7.6.8 Deposits lost for causes other than the Contractor’s negligence or failure to fulfill a specific responsibility in
the Contract Documents.

8§ 7.6.9 Legal costs, including reasonable attorneys’ fees, other than those arising from disputes between the Owner
and Contractor, reasonably incurred by the Contractor after the execution of this Agreement in the performance of
the Work and only with the Owner’s prior written approval, which shall not be unreasonably withheld. In no event,
however, shall any costs under this Section 7.6.9 cause an increase in the Guaranteed Maximum Price. Should the
Contractor recover legal costs or attorneys’ fees from another party, Contractor shall pay to the Owner such
recovered legal costs and attorneys’ fees up to the amount paid by the Owner under this Section 7.6.9.
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§ 7.6.10 Expenses incurred in accordance with the Contractor’s standard written personnel policy for relocation and
temporary living allowances of the Contractor’s personnel required for the Work, with the Owner’s prior approval.

§ 7.6.11 That portion of the reasonable expenses of the Contractor’s supervisory or administrative personnel
incurred while traveling in discharge of duties connected with the Work.

§ 7.7 Other Costs and Emergencies
§ 7.7.1 Other costs incurred in the performance of the Work, with the Owner’s reasonable prior written approval.

8 7.7.2 Costs incurred in taking action to prevent threatened damage, injury, or loss, in case of-an-emergency
affecting the safety of persons and property, as provided in Article 10 of the General Conditions.

8§ 7.7.3 Costs of repairing or correcting damaged or nonconforming Work executed by the Contractor,
Subcontractors, or suppliers, provided that such damaged or nonconforming Work was not caused by the negligence
of, or failure to fulfill a specific responsibility by, the Contractor, and only to the extent that'Contractor has made a
good faith effort to recover the costs of repair or correction from any applicable insurance, sureties, Subcontractors,
suppliers or others, and the costs of repair or correction are not recovered from any such entities despite the good
faith effort.

§ 7.8 The Contractor’s general conditions and general requirements costs, as specifically set forth in Exhibit G,
including as provided in the Sections above.

ARTICLE 8 COSTS NOT TO BE REIMBURSED
§ 8.1 The Cost of the Work shall not include the items listed below:

.1 Salaries and other compensation of the Contractor’s personnel stationed at the Contractor’s principal
office or offices other than the site office, except as specifically included as part of the Contractor’s
general conditions and staffing included in the GMP Book attached as Exhibit G;

.2 Bonuses, profit sharing, incentive compensation, and any other discretionary payments, paid to anyone
hired by the Contractor or paid to any Subcontractor or vendor, unless the Owner has provided prior
approval, except as provided in the GMP Book;

.3 Expenses of the Contractor’s principal office and offices other than the site office or as listed in Article
7 or the GMP Book;

4 Overhead and general expenses except as provided in the GMP Book;

.5 The Contractor’s capital expenses, including interest on the Contractor’s capital employed for the
Work;

.6 Except as provided in Section 7.7.3 of this Agreement, costs due to the negligence of, or failure to
fulfill a specific responsibility of the Contract by, the Contractor, Subcontractors, and/suppliers, or
anyone directly or indirectly employed by any of them or for whose acts any of them may be liable;

.7 Any cost not specifically and expressly described in Article 7, including, but not limited to, labor costs
of Contractor, Subcontractors or Sub-subcontractors incurred after final completion for correcting,
replacing, or modifying Work which is covered under a warranty or guaranty;

.8 Costs, other than costs included in Change Orders approved by the Owner, that would cause the
Guaranteed Maximum Price to be exceeded;

.9 Bonuses for any of Contractor's employees except as provided in the GMP Book;

.10 The costs of all fines, reinspection fees and penalties, including interest thereon, assessed against Contractor
by any federal, state, or local governmental or quasi-governmental authority, except to the extent such fines,
reinspection fees or penalties and interest thereon result from Owner's failure to pay undisputed amounts
under the Contract Documents or are otherwise due to the fault of the Owner;

.11 The costs of bonds to discharge liens arising out of claims against the Project which liens have been filed by
Subcontractors or Sub-subcontractors, except to the extent such bond claim or lien is filed due to Owner’s
non-payment;

.12 The cost of defending and losses in suits or claims of infringement of copyright or patent rights pursuant to
Section 3.17 of the General Conditions or indemnity obligations pursuant to Section 3.18 of the General
Conditions; and

.13 Any cost for which Contractor is reimbursed or entitled to be reimbursed under any insurance policy
unless approved in advance in writing by Owner.
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ARTICLE 9 DISCOUNTS, REBATES AND REFUNDS

§ 9.1 Cash discounts obtained on payments made by the Contractor shall accrue to the Owner if (1) before making
the payment, the Contractor included the amount to be paid, less such discount, in an Application for Payment and
received payment from the Owner, or (2) the Owner has deposited funds with the Contractor with which to make
payments; otherwise, cash discounts shall accrue to the Contractor. Trade discounts, rebates, refunds, and amounts
received from sales of surplus materials and equipment shall accrue to the Owner, and the Contractor shall make
provisions so that they can be obtained. Contractor shall not obtain for its own benefit any discounts, rebates, or
refunds in connection with the Work prior to providing Owner with seven (7) days' prior written notice of the
potential discounts, rebates, or refund and an opportunity to furnish funds necessary to obtain such discount, rebate,
or refund on behalf of Owner in accordance with the requirements of this Section 9.1. In addition, Contractor shall
endeavor to combine material and equipment requirements and take such other steps as are necessary-to permit the
obtaining of all material and equipment at the best possible prices through volume purchasing. Contractor agrees to
use all commercially reasonable efforts to procure services and materials from local suppliers in the locality of the
Project site, to the extent necessary to maximize tax relief and benefits from local governmental entities.

§ 9.2 Amounts that accrue to the Owner in accordance with the provisions of Section 9.1 shall be credited to the
Owner as a deduction from the Cost of the Work.

ARTICLE 10 SUBCONTRACTS AND OTHER AGREEMENTS

§ 10.1. Contractor shall provide all necessary services related to the bidding of Subcontracts for the construction of
the Work, including, without limitation, the following: (a) preparing lists of prospective bidders; (b) preparing
appropriate bid documents, including, without limitation, proposed forms of subcontract and purchase orders; (c)
establishing bid schedules; (d) advertising for bids and developing bidder interest; (e) furnishing information
concerning the Project to prospective bidders; (f) conducting pre-bid conferences; (g) receiving bids, as described
below, and analyzing bids; (h) negotiating with Subcontractors concerning any matter related to the Project; and (i)
such other services required by Owner with respect to the bidding process. Contractor shall obtain not less than three
(3) qualified bids for each designated trade and element of the Work, except where specialty Work-or other
circumstances prevent or make qualification of three (3) bidders impractical. All bidding, bid leveling, and awards
shall be conducted on an open-book basis with Owner’s participation in such exercises as the Owner may elect.
Contractor shall promptly provide copies of all bids to Architect and Owner. Each and every subcontract between
Contractor and a Subcontractor shall be based on a lump sum price, unless otherwise agreed in.writing by Owner.

§ 10.1.1 Subcontractors are subject to the provisions of this Agreement, and Contractor shall insert in Contractor's
subcontracts all provisions required by the Contract Documents or necessary to enable Contractorto comply with
the terms of this Contract. Subcontracting by Contractor shall not abrogate any obligation of Contractor under this
Contract. Contractor shall not retain any Subcontractor to whom Owner makes a reasonable and timely objection
during the procurement process to be developed by Contractor, which process is subject to Owner's written
approval, not to be unreasonably withheld. When a specific bidder to whom no reasonable and timely objection has
been made (1) is recommended to the Owner by the Contractor; (2) is qualified to perform that portion of the Work;
and (3) has submitted a bid that conforms to the requirements of the Contract Documents without reservations or
exceptions, but the Owner requires that a higher bid be accepted, then the Contractor may require that a Change
Order be issued to increase the Guaranteed Maximum Price by the difference between the bid of the person or entity
recommended to the Owner by the Contractor and the amount of the subcontract or other agreement actually signed
with the person or entity designated by the Owner. Contractor shall not be required to retain any-Subcontractor to
whom Contractor has reasonable objection.

§ 10.2 Subcontracts or other agreements shall conform to the applicable payment provisions of this Contract, and
shall not be awarded on the basis of cost plus a fee without the Owner’s prior written approval: If a subcontract is
awarded on the basis of cost plus a fee, the Contractor shall provide in the subcontract for the Owner to receive the
same audit rights with regard to the Subcontractor as the Owner receives with regard to the Contractor in Article 11.

§ 10.3 Contractor shall be responsible for the management and coordination of Subcontractors in the performance of
their work.

§ 10.4 Except as otherwise agreed in writing by both parties hereto, Contractor must competitively-bid any trade
work that Contractor wishes to perform with Contractor's own forces, or through an Affiliate, as defined below, and
shall obtain no less than two (2) additional responsive bids from responsible subcontractors acceptable to the Owner.
Contractor, or an Affiliate, shall be permitted to perform such trade work only if(i) Owner consents thereto in
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writing after full disclosure in writing by Contractor to Owner of the affiliation or relationship of Affiliate to
Contractor; (ii) Owner approves in writing any subcontract, contract, purchase order, Contract or other arrangement
between the Contractor and such Affiliate in form and substance; and (iii) Contractor has given due consideration to
the applicable EBO Plan as per Exhibit D. The term "Affiliate" means any entity related to or affiliated with
Contractor or in which Contractor has direct or indirect ownership or control, including, without limitation, (i) any
entity owned in whole or in part by Contractor; (ii) any entity with more than a fifty percent (50%) interest in
Contractor and (iii) any entity in which any officer, director, employee, partner, or shareholder of Contractor, or any
Affiliate, has a direct or indirect interest.

ARTICLE 11  ACCOUNTING RECORDS

The Contractor shall keep full and detailed records and accounts related to the Cost of the Work;-and-exercise such
controls, as may be necessary for proper financial management under this Contract and to substantiate all costs
incurred. The accounting and control systems shall be satisfactory to the Owner. Subject to the requirements herein,
the Owner and the Owner’s auditors shall, during regular business hours and upon reasonable notice, be afforded
access to, and shall be permitted to audit and copy, the Contractor’s records and accounts, including complete
documentation supporting accounting entries, books, job cost reports, receipts, subcontracts,-Subcontractor’s
proposals, Subcontractor’s invoices, purchase orders, vouchers and other data solely relating-to this Contract. The
Contractor shall preserve these records for a period of five years after final payment, or for such longer period as
may be required by law. Nothing herein or otherwise in the Agreement shall afford the Owner the right to audit any
stipulated rates, agreed-to percentages, or lump sum amounts adopted between the Owner and Contractor for the
composition of such rates but only for the application of such amounts.

ARTICLE 12 PAYMENTS

§ 12.1 Progress Payments

§ 12.1.1 Based upon complete Applications for Payment submitted to the Owner by the Contractor, the Owner shall
make progress payments on account of the Contract Sum, to the Contractor, as provided below and elsewhere in the
Contract Documents.

§ 12.1.2 The period covered by each Application for Payment shall be one calendar month.

§12.1.2.1 The Contractor shall ten (10) days prior to the end of each monthly billing period shall submit to Owner’s
Representative and Architect a draft (aka “pencil copy”) of the monthly Application for Payment, including
estimates for the balance of the monthly period. The Architect and Owner’s Representative shall review the pencil
copy and schedule to meet to review the Work in place and the pencil copy with the Contractor to either provide for
adjustments and/or to approve the draft. The Contractor acknowledges and agrees delivery of the “pencil copy”
shall not constitute delivery of an Application of Payment. The Contractor, following the pencil copy review, shall
then provide any such adjustments based on the pencil copy review and submit its Application for Payment to
Architect and Owner’s Representative for review, certification and approval, and delivery to/Owner. Any disputed
amounts not included in the Application for Payment shall be reserved. Notwithstanding the aforementioned or
anything to the contrary in the Contract Documents, the Owner shall make final decisions on whether to make
payment to the Contractor in accordance with the Contractor’s Application for Payment.

§ 12.1.3 Provided that an Application for Payment is received by the Architect and Owner’s Representative
consistent with any adjustments required pursuant to Section 12.1.2.1, the Owner shall make payment of the
approved amount not later than the 30th day of the following month. If an Application for Payment is received after
the application date fixed above, payment of the approved amount shall be made by the Owner not later than thirty
(30) days after the Owner’s Representative and Architect receive the Application for Payment.

§ 12.1.4 In addition to the requirements of Section 12.1.3, the Contractor shall submit with each-Application for
Payment (except as otherwise provided in Section 12.2 for Final Payment): (a) a progress lien/waiver fully executed
by Contractor, which shall be current through the date of the Application for Payment; (b) a progress lien waiver
fully executed by each (or any) Subcontractor who has performed Work with respect to the Application for
Payment, which shall be current through the date of the Application for Payment; (c) if requested by Owner,
progress lien waivers fully executed by each (or any) Sub-subcontractor who has performed Work with respect to
the Application for Payment. For final payment the Contractor shall provide duly executed unconditional final lien
waivers for itself and all Subcontractors (and any Sub-Subcontractors as the Owner require upon reasonable prior
notice to the Contractor). The form of all such lien waivers shall be consistent with the requirements of applicable
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law with any modifications thereto as may be permitted under applicable law being subject to the approval of the
Owner and the Contractor.

§ 12.1.4.1 In addition to the Owner's rights to withhold payment under Section 9.5.1 of the General Conditions and
any other provision in the Contract, the Owner reserves the right to refuse disbursement of (2) all of any progress
payment until it has received the waiver and release required to be executed by the Contractor under this Section, or
(b) the portion of a progress payment for which it has failed to receive a waiver and release required to be executed
by a Subcontractor or, if requested by the Owner, a Sub-Subcontractor under this Section. The Owner also reserves
the right to communicate directly with Subcontractors and/or to issue joint payee checks in the name of Contractor
and any unpaid party, or to otherwise withhold funds from payments to secure payment to proper parties, provided
that the Owner has given the Contractor written notice, and, based on information available to-it-(including any
information provided by the Contractor), Owner has a reasonable belief that Contractor has not or will not continue
to pay its Subcontractors pursuant to its subcontracts and Contractor fails or refuses to provide Owner adequate
assurances within seven (7) days of receiving such written notice that Contractor has and will continue to satisfy it
payment obligations to its Subcontractors. In no event shall any joint payment be construed to create any (a) contract
between the Owner and a Subcontractor of any tier, (b) obligations from the Owner to such Subcontractor, or (c)
rights in such Subcontractor against the Owner.

§ 12.1.5 Each Application for Payment shall be based on the most recent schedule of values submitted by the
Contractor in accordance with the Contract Documents and consistent with Exhibit J hereto. The schedule of values
shall allocate the entire Guaranteed Maximum Price among the various portions of the Work, except that the
Contractor's Fee shall be shown as a single separate item. The schedule of values shall be prepared in such form and
supported by such data (including, without limitation, a schedule of values from each Subcontractor-and material
supplier) to substantiate its accuracy as the Owner may reasonably require. This schedule, unless objected to by the
Owner, shall be used as a basis for reviewing the Contractor's Applications for Payment.

§ 12.1.5.1 The schedule of values shall be prepared in such form and supported by such data to substantiate its
accuracy as the Owner may reasonably require. The schedule of values shall be used as a basis for reviewing the
Contractor’s Applications for Payment.

§ 12.1.5.2 The allocation of the Guaranteed Maximum Price under this Section 12.1.5 shall not constitute a separate
guaranteed maximum price for the Cost of the Work of each individual line item in the schedule of values.

§ 12.1.5.3 When the Contractor allocates costs from Contingency to another line item in the schedule of values, the
Contractor shall submit supporting documentation to the Owner.

§ 12.1.6 Applications for Payment shall show the percentage of completion of each portion of-the Work as of the end
of the period covered by the Application for Payment.

§ 12.1.7 In accordance with the General Conditions and subject to other provisions of the Cantract Documents, the
amount of each progress payment shall be computed as follows:

§ 12.1.7.1 The amount of each progress payment shall first include:

.1 That portion of the Guaranteed Maximum Price properly allocable to completed-Work-as determined
by multiplying the percentage of completion of each portion of the Work by the share of the
Guaranteed Maximum Price allocated to that portion of the Work in the most recent schedule of
values;

.2 That portion of the Guaranteed Maximum Price properly allocable to materials,and equipment
delivered and suitably stored at the site for subsequent incorporation in the completed construction or,
if approved in writing in advance by the Owner, suitably stored off the site at a/location agreed upon
in writing;

.3 That portion of Construction Change Directives that the Architect determines, in the Architect’s
professional judgment, to be reasonably justified; and

4 The Contractor’s Fee, computed upon the Cost of the Work described in the preceding Sections
12.1.7.1.1 and 12.1.7.1.2 at the rate stated in Section 5.1.1.

§ 12.1.7.2 The amount of each progress payment shall then be reduced by:
.1 The aggregate of any amounts previously paid by the Owner;
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.2 The amount, if any, for Work that remains uncorrected and for which the Owner may withhold
payment or nullified a Certificate for Payment as provided in Article 9 of the General Conditions;

.3 Any amount for which the Contractor does not intend to pay a Subcontractor or material supplier,
unless the Work has been performed by others the Contractor intends to pay;

4 For Work performed or defects discovered since the last payment application, any amount for which
the Owner may withhold payment, or nullify a Certificate of Payment in whole or in part, as provided
in Article 9 of the General Conditions;

5 The shortfall, if any, indicated by the Contractor in the documentation required by Section 12.1.4 to
substantiate prior Applications for Payment; and

.6 Retainage withheld pursuant to Section 12.1.8.

§ 12.1.8 Retainage
§ 12.1.8.1 For each progress payment made prior to Substantial Completion of the Work, the Owner may withhold
the following amount, as retainage, from the payment otherwise due:

With respect to all amounts due under each Application for Payment, Owner shall withhold (i) twenty percent (20%)
of the Contractor’s Fee, and (ii) (10%) retainage on all amounts due the Contractor for Costs-of the Work performed,
excluding the Contractor’s bonds, insurance and general conditions amounts up to and through fifty percent (50%)
of Work in place as measured against the Guaranteed Maximum Price (the “Retainage”). Retainage, except for the
amount that is equal to two times the value of the then remaining Work (and any other such amounts for which
Owner may be entitled to withhold payment pursuant to the Contract Documents), shall be released to Contractor by
Owner together with payment on account of Substantial Completion. Owner shall remit unpaid Retainage less two
hundred percent (200%) of the value of all punchlist items requiring correction or completion priorto-Final Payment
as required under Section 9.8 of the General Conditions, as determined by the Owner. All remaining Retainage shall
be due and payable together with Final Payment.

§ 12.1.9 Except with the Owner’s prior written approval, the Contractor shall not make advance payments to
suppliers for materials or equipment which have not been delivered and suitably stored at the site:

§ 12.1.10 The Owner and the Contractor shall agree upon a mutually acceptable procedure for review and approval
of payments to Subcontractors, subject to retainage held on Subcontracts consistent with Section 12.1.8.1 above
except where the Owner expressly agrees to the contrary, and the Contractor shall execute subcontracts in
accordance with those agreements.

§ 12.1.11 In taking action on the Contractor’s Applications for Payment the Owner and Architect shall be entitled to
rely on the accuracy and completeness of the information furnished by the Contractor, and Owner’s approval or
payment or Architect’s certification shall not be deemed to be a representation that (1) the Owner’s Representative
or Architect has made a detailed examination, audit, or arithmetic verification, of the documentation submitted in
accordance with Sections 12.1.3 and 12.1.4 or other supporting data; (2) that the Owner or Architect has made
exhaustive or continuous on-site inspections; or (3) that the Owner or Architect has made examinations to ascertain
how or for what purposes the Contractor has used amounts previously paid on account of the Contract. Such
examinations, audits, and verifications, if required by the Owner, may be performed by the Owner’s accountants or
auditors acting in the sole interest of the Owner. No payment, in whole or in part, by the Owner of any Application
for Payment shall be construed as an acceptance of any Work covered by such Application for-Payment.

§ 12.2 Final Payment

§ 12.2.1 Owner shall make final payment of the entire unpaid balance of the Contract Sum, including Retainage, to
Contractor pursuant to Section 12.2.3 provided that: (a) all of the requirements for Substantial Completion of the
entire Work has been achieved as required under the Contract, and (b) Contractor has satisfied all-requirements for
Final Payment pursuant to Section 9.10.2 of the General Conditions.

§ 12.2.2 Within fourteen (14) days of the Owner’s receipt of the Contractor’s final accounting for the Cost of the
Work, the Owner shall advise Contractor if it intends to conduct an audit of the Cost of the Work or natify the
Architect that it will not conduct an audit. Any such audit shall be completed not later than thirty (30) days subject
to Contractor’s cooperation and delivery of required information and materials. If the Owner conducts an audit of
the Cost of the Work, the Owner shall, within ten (10) days after completion of the audit, submit a written report
based upon the auditors’ findings to the Architect.
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§ 12.2.2.1 Within seven (7) days after receipt of the written report described in Section 12.2.2.1, or receipt of notice
that the Owner will not conduct an audit, and provided that the other conditions of Section 12.2.1 have been met, the
Architect will either issue to the Owner a final Certificate for Payment with a copy to the Contractor, or notify the
Contractor and Owner in writing of the Architect’s reasons for withholding a certificate as provided in Article 9 of
the General Conditions. The time periods stated in this Section 12.2.2 supersede those stated in Article 9 of the
General Conditions. The Architect is not responsible for verifying the accuracy of the Contractor’s final accounting.

§ 12.2.2.2 If the Owner’s auditors’ report concludes that the Cost of the Work, as substantiated by the Contractor’s
final accounting, is less than claimed by the Contractor, the Contractor shall be entitled to request mediation of the
disputed amount without seeking an initial decision pursuant to Article 15 of the General Conditions. A request for
mediation shall be made by the Contractor within thirty (30) days after the Contractor’s receipt-of-a-copy of the
Architect’s final Certificate for Payment. Pending a final resolution of the disputed amount, the Owner shall pay the
Contractor the amount certified in the Architect’s final Certificate for Payment.

§ 12.2.3 Subject to Section 12.2.2, the Owner’s final payment to the Contractor shall be made no later than thirty
(30) days after the issuance of the Architect’s final Certificate for Payment and the Contractor’s satisfaction for all
conditions of final payment, including as provided in Section 12.2.1 above and Section 9.10:2 of the General
Conditions.

§ 12.2.4 If, subsequent to final payment, and at the Owner’s request, the Contractor incurs costs, described in Article
7 and not excluded by Atrticle 8, to correct defective or nonconforming Work, the Owner shall reimburse the
Contractor for such costs, and the Contractor’s Fee applicable thereto, on the same basis as if such costs had been
incurred prior to final payment, but not in excess of the Guaranteed Maximum Price and subject to-offset for any
Shared Savings paid to the Contractor. If adjustments to the Contract Sum are provided for in Section 5.1.7, the
amount of those adjustments shall be recalculated, taking into account any reimbursements made pursuant to this
Section 12.2.4 in determining the net amount to be paid by the Owner to the Contractor.

§ 12.3 Interest

Payments due and unpaid under the Contract shall bear interest at the rate of 4% per annum, unless applicable law
otherwise requires another rate in which case such rate shall then apply, provided that the Contractor has provided
the Owner with written notice of such intended late charge and the Owner has failed to cure same within ten (10)
days of receipt of such notice.

ARTICLE 13 DISPUTE RESOLUTION

§ 13.1 NEGOTIATION

As a condition precedent to the institution of legal or equitable proceedings by any Party, the Parties' representatives
shall attempt to resolve any claim or dispute arising out of or related to this Agreement through negotiation. If the
Parties' representatives cannot resolve such claim or dispute within thirty (30) days, each Party shall immediately
designate a senior executive of authority to resolve the claim or dispute. The designated senior executives shall
promptly begin discussion in an effort to agree upon a resolution of the claim or dispute within twenty-one (21) days
of reference therein. If the senior executives cannot resolve the claim or dispute within such twenty-one (21) day
period, then any Party may initiate legal or equitable proceedings in accordance with Section 13.2. All such
negotiations shall be held in Atlanta, Georgia or at another location designated by Owner (in its reasonable
discretion).

§13.2 LITIGATION

The Parties agree that any action, suit, or proceeding seeking to enforce any provision of, or based on any matter
arising out of or in connection with, this Agreement may be brought against any of the Parties hereto only in the
Superior Court of Fulton County, Georgia, and each of the Parties hereby consents to the exclusive jurisdiction of
such courts in any such suit, action, or proceeding and waives any objection to venue laid therein. Pending
resolution of any dispute arising under this Agreement, Contractor shall, except as provided under Section 9.7.1 of
the General Conditions, proceed diligently with the performance of this Agreement.

ARTICLE 14 TERMINATION OR SUSPENSION

§ 14.1 Termination

§ 14.1.1 The Contract may be terminated by the Contractor for cause as provided in Section 14.1 of the General
Conditions attached as Exhibit A.
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§ 14.1.2 Termination by the Owner for Cause
§ 14.1.2.1 If the Owner terminates the Contract for cause as provided in Section 14.2 of the General Conditions
attached as Exhibit A, the amount, if any, to be paid to the Contractor under Article 14 of the General Conditions
shall not cause the Guaranteed Maximum Price to be exceeded, nor shall it exceed an amount calculated as follows:
.1 Take the Cost of the Work incurred by the Contractor to the date of termination;
.2 Add the Contractor’s Fee, computed upon the Cost of the Work to the date of termination at the rate
stated in Section 5.1.1;
.3 Subtract the aggregate of previous payments made by the Owner; and
4 Subtract the costs and damages incurred, or to be incurred, by the Owner under Article 14 of the
General Conditions.

§ 14.1.2.2 The Owner shall also pay the Contractor fair compensation, either by purchase or rental at the election of
the Owner, for any equipment owned by the Contractor that the Owner elects to retain and that is not otherwise
included in the Cost of the Work under Section 14.1.2.1.1. To the extent that the Owner elects to take legal
assignment of subcontracts and purchase orders (including rental agreements), the Contractor shall, as a condition of
receiving the payments referred to in this Article 14, execute and deliver all such papers and take all such steps,
including the legal assignment of such subcontracts and other contractual rights of the Contractor, as the Owner may
require for the purpose of fully vesting in the Owner the rights and benefits of the Contractor under such
subcontracts or purchase orders.

§ 14.1.3 Termination by the Owner for Convenience
If the Owner terminates the Contract for convenience in accordance with Article 14 of the General Conditions, then
the Owner shall pay the Contractor a termination fee as follows:

Payment for Work executed, including any proven actual out-of-pocket loss sustained upon any materials,
equipment, tools, construction equipment and machinery, cancellation charges existing on obligations of the
Contractor, reasonable demobilization costs and a percentage of the Fee of the Contractor equal to that percentage of
the Work fully performed to the date of termination, less any prior payments of any portion of such Fee.

§ 14.2 Suspension

The Work may be suspended by the Owner as provided in Article 14 of the General Conditions; in such case, the
Guaranteed Maximum Price and Contract Time shall be increased as provided in Article 14 of the General
Conditions, except that the term “profit” shall be understood to mean the Contractor’s Fee as described in Article 5
and Section 6.4 of this Agreement.

ARTICLE 15  MISCELLANEOUS PROVISIONS

§ 15.1.1 Where reference is made in this Agreement to a provision of the General Conditions or-another Contract
Document, the reference refers to that provision as amended or supplemented by other provisions of the Contract
Documents.

§ 15.1.1 As used in this Contract, the terms "herein," "herewith," "hereunder" and "hereof" are references to this
Contract taken as a whole, and the terms "include,” "includes" and "including” mean "including, without limitation,"
or variant thereof. References to an Article or Section in this Agreement or the General Conditions includes the

Sections or sub-Sections within the Article or Section, unless expressly stated otherwise.

§ 15.2 OWNER'’S AUTHORIZED SIGNATORY AND OWNER’S REPRESENTATIVE

Owner has designated and identified the designated “Owner’s Representative” and “Owner’s Authorized Signatory”
each as respectively set forth below. All notices as provided herein shall be addressed and delivered. to the
respective parties for Owner as set forth herein.  Owner’s Representative shall not, except as'expressly stated in this
Contract have authority to bind the Owner, including with respect to any Modifications of this'Contract. All
approvals of the Owner pursuant to this Contract shall require the signature of the Owner’s Authorized Signatory.
The Owner reserves the right to change or to appoint such authorized signatories or other representatives upon prior
written notice to the Contractor. For the avoidance of doubt, no individual designated by Owner to serve as its
authorized signatory or representative shall have any personal liability to the Contractor, including without
limitation for any amounts due to the Contractor on account of its Work.

The Owner’s Representative(s):
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J. Austin Bell, AIA

Senior Director and Development Manager
Drew Company Atlanta, LLC

c/o Drew Company, Inc.

2 Seaport Lane

Boston Massachusetts

Telephone: 404-860-4546

Email: Austin.bell@drewcompany.com

The Owner’s Authorized Signatory:

Geo. L. Smith Il Georgia World Congress Center Authority
285 Andrew Young International Blvd., NW

Atlanta, Georgia 30313-1591

Telephone:

Email:

§ 15.3 The Contractor’s representative:

§ 15.4 Neither the Owner’s nor the Contractor’s representative shall be changed without ten'days’ prior written
notice to the other party.

§ 15.4.1 All notices as provided herein shall be addressed and delivered to the respective parties as'set forth in
Sections 15.2 and 15.3 above, with copy for the Owner as provided below. All such notices, requests, consents and
approvals shall be deemed to be given when (a) delivered, if personally delivered, (b) upon receipt (as evidenced by
the date set forth on the confirming delivery receipt), if sent by certified mail or overnight delivery service, or (c) if
delivered by email upon confirmation of such electronic delivery provided overnight or personal delivery is also
thereafter confirmed as required pursuant to subpart (b) herein.

If to Owner, in addition to Section 15.2, to:

Pargen Robertson, Legal Counsel

Geo. L. Smith Il Georgia World Congress Center Authority
285 Andrew Young International Blvd., NW

Atlanta, Georgia 30313-1591

Telephone: 404-223-4060

Email: probertson@gwcc.com

§ 15.5 Insurance and Bonds
§ 15.5.1 The Owner and the Contractor shall purchase and maintain insurance and bonds as required pursuant to
Article 11 of the General Conditions and Exhibit E and Exhibit F hereto.

§15.6 Project Lenders

The Contractor acknowledges that Owner may be financing all or part of the Work and the Contractor agrees to
comply with the commercially reasonable requirements of the any such lenders that bear upon the performance of
the Work and/or this Contract, including without limitation executing acknowledgements and/consents as lenders
may reasonably require.

§ 15.7 Other provisions:

§15.7.1 Severability

If any provision of this Contract is invalid or unenforceable as against any person, party or under certain
circumstances, the remainder of this Agreement and the applicability of such provision to other-persons, parties or
circumstances shall not be affected thereby.
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815.7.2 No Waiver

No provision of the Contract Documents shall be deemed to have been waived by either party, either expressly,
impliedly or by course of conduct, unless such waiver is in writing and signed by such party, which waiver shall
apply only to the matter described in the writing and not to any subsequent rights of such party. Except as expressly
set forth in this Contract, no failure on the part of either party to exercise and no delay in exercising, any right or
remedy hereunder shall operate as a waiver thereof; nor shall any single or partial exercise by either party of any
right or remedy hereunder preclude any other or further exercise thereof or the exercise of any other right.

§15.7.3 No Presumption Against Drafting Party

This Contract shall be construed without regard to any presumption or other rule requiring construction against the
party causing this Contract to be drafted. In the event of any action, suit, dispute or proceeding-affecting the terms
of this Contract, no weight shall be given to any deletions or striking out of any of the terms of this Contract
contained in any draft of this Agreement and no such deletion or strike out shall be entered into evidence in any such
action, suit, dispute or proceeding nor given any weight therein.

815.7.4 Counterparts; Electronic Signatures

This Agreement and the Contract Documents may be executed in any number of counterparts, each of which when
so executed and delivered shall be deemed an original and all of which counterparts, taken together, shall constitute
one and the same instrument. Delivery of an executed counterpart of a signature page by facsimile or other
generally accepted electronic means shall be effective as delivery of a manually executed counterpart of such
document.

ARTICLE 16 ENUMERATION OF CONTRACT DOCUMENTS
§ 16.1 This Agreement includes the following Exhibits (and documents as referenced therein):

Exhibit A — General Conditions

Exhibit B — Key Milestones

Exhibit C — Construction Schedule

Exhibit D - EBO Plan

Exhibit E — Form of Payment and Performance Bonds

Exhibit F — Insurance and Bond Requirements

Exhibit G — GMP Book
Rider G-1: GMP Pricing Summary
Rider G-2: G&A Cost Breakdown and Billing Rates for Personnel
Rider G-3: GMP Qualifications, Assumptions and Exclusions
Rider G-4: Index of Construction Documents
Rider G-5: Staffing Matrix

Exhibit H — Logistics Plan

Exhibit | — License Agreements

Exhibit J - Form of Schedule of Values
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This Agreement entered into as of the day and year first written above.

OWNER:
GEO. L. SMITH Il GEORGIA WORLD CONGRESS CENTER AUTHORITY,
an instrumentality of the State of Georgia and a public corporation

By:
Name:
Title:

CONTRACTOR:
SKANSKA/SG, A GEORGIA JOINT VENTURE

By: SKANSKA USA BUILDING INC.
A joint venture member jointly and severally liable

By:
Name:
Title:

and

By: SG CONTRACTING INC.
A joint venture member jointly and severally liable

By:
Name:
Title:
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Exhibit B

A RESOLUTION
OF

GEO. L. SMITH Il GEORGIA WORLD CONGRESS CENTER AUTHORITY
AUTHORIZING EXECUTION OF HOTEL PROJECT QUALIFIED MANAGEMENT
AGREEMENT, ROOM BLOCK AGREEMENT, PRE-OPENING SERVICES
AGREEMENT AND TECHNICAL SERVICES AGREEMENT

WHEREAS, the Geo. L. Smith Il Georgia World Congress Center Authority (the
“Authority””) operates the convention and tradeshow facility known as the Geo. L. Smith Il
Georgia World Congress Center, Centennial Olympic Park, and other facilities; and

WHEREAS, pursuant to O.C.G.A. §8 10-9-4(a), the general purpose of the Authority is to
acquire, construct, equip, maintain, and operate the project, including but not limited to the
Georgia World Congress Center, Centennial Olympic Park, and other facilities, in whole or in
part, directly or under contract with the Department of Economic Development or others, and to
engage in such other activities as the Authority deems appropriate to promote trade shows,
conventions, and political, musical, educational, entertainment, recreational, athletic, or other
events and related tourism within the state so as to promote the use of the project and the use of
the industrial, agricultural, educational, historical, cultural, recreational, commercial, and natural
resources of the State of Georgia by those using the project or visiting the state or who may use
the project or visit this state; and

WHEREAS, pursuant to O.C.G.A. 810-9-4(b)(6), the Authority has the power to make all
contracts and to execute all instruments necessary or convenient to its purposes; and

WHEREAS, pursuant to O.C.G.A. §10-9-7 the management of the business and affairs of
the Authority shall be vested in the Board of Governors, and the Board of Governors shall have
the power to make bylaws, rules, and regulations for the operation, management, and
maintenance of the Georgia World Congress Center, Centennial Olympic Park, and all other
projects and properties of the Authority or as may be under the management and control of the
Authority; and

WHEREAS, pursuant to O.C.G.A. 8§ 10-9-15(a), the Authority is required to operate the
project so as to ensure its maximum use, and in connection with and incident to the operation of
the project the Authority may engage in such activities as it deems appropriate to promote trade
shows, conventions, and tourism within the state so as to promote the use of the project and the
use of the industrial, agricultural, educational, historical, cultural, recreational, and natural
resources of the State of Georgia by those using or visiting the project; and

WHEREAS, on March 27, 2018, Authority and Drew Company, Inc. (the “Developer”)
previously entered into a Hotel Development Agreement pursuant to which the Authority
essentially engaged the Developer to assist with the planning, design, construction and
commissioning of a new full-service convention center hotel and related infrastructure and
facilities as more particularly described therein (the “Development Agreement”); and
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WHEREAS, on December 4, 2018, the Authority and Hilton Management LLC (the
“Manager”) executed a Term Sheet for the Hotel Project, pursuant to which the Manager
essentially agreed to supervise, direct and control the operation of a new full-service convention
center hotel and related infrastructure and facilities (the “Hotel”) as more particularly described
therein (the “Term Sheet”); and

WHEREAS, Manager is knowledgeable and experienced in managing, operating and
promoting first-class hotels and resorts, including specifically convention center hotels; and

WHEREAS, Authority seeks pursuant to a Qualified Management Agreement (in
compliance with applicable requirements of Section 141 of the Internal Revenue Code, as
amended, and Rev. Proc. 2017-13) to engage Manager to manage and operate the Authority’s
interest in the Hotel as a Brand Name hotel, which will be an upper upscale, convention quality
hotel having approximately 975 guest rooms, 75,000 square feet of meeting, indoor banguet
space and pre-function space, two (2) full-service restaurants, including a market/deli/café, a
lobby bar, parking facilities, appropriate support facilities such as food preparation facilities, and
other amenities and features and supporting back-of-house areas characteristic of a full-service
hotel, including but not limited to a swimming pool, fitness facilities, business center and gift
shop, which will function as the Georgia World Congress Center’s headquarters hotel and is
intended to be developed on the Site, all of which will be detailed in the Approved Plans; and

WHEREAS, contemporaneously with the Qualified Management Agreement Authority
seeks also to execute with the Manager a Room Block & Meeting Space Agreement (the “Room
Block Agreement”), pursuant to which the Authority and Manager would agree essentially that
specific percentages of the Hotel’s guest rooms and suites will be reserved for specific periods of
time for attendees, participants, and planners of conventions, trade shows, and similar events to
be held at the Georgia World Congress Center pursuant to the terms set forth therein; and

WHEREAS, contemporaneously with the Qualified Management Agreement, the
Authority, and the Manager seek also to enter into a Technical Services Agreement (the
“Technical Services Agreement”) and a Pre-Opening Services Agreement (the “Pre-Opening
Services Agreement”), pursuant to which Manager will, as an independent contractor, perform
certain review, inspection and coordination services in connection with the design and
construction of the Hotel, and certain pre-opening services in preparation for the Opening of the
Hotel; and

WHEREAS, pursuant to Section 5 of Article VII of the Authority’s Bylaws, the
Executive Director (as that term is defined in the Bylaws, Article VI, Section 5) is authorized to
conduct, supervise, and manage the operation and maintenance of all facilities of the Authority,
and to execute contracts related to the operation, in the ordinary course of business, of the
project, including contracts for the use of the Authority’s facilities, equipment, and services, but
subject to the Bylaws and any policies, forms, and schedules as may be adopted or approved by
the Board or Executive Director governing such contracts, and also to sign and execute other
contracts in the name of the Authority when authorized to do so by resolution of the Board and to
sign and execute contracts in the name of the Authority which are authorized by the Board when
no other officer is designated by the Board, and to exercise such other powers and perform such
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other duties as may be incident to the office of the Executive Director or as may be delegated or
prescribed from time to time by the Board, by the Executive Committee, or by the Chair, to the
extent such delegation or prescription is consistent with the Authority’s Bylaws and to the extent
such delegation or prescription is within the authority of that body or officer to direct; and

WHEREAS, pursuant to Section 14 of Article VII of the Authority’s Bylaws, except to
the extent such authority is conferred upon the Executive Director or other officers of the
Authority under or pursuant to the Bylaws, no officer or employee of the Authority is authorized
to enter into any written or oral agreement binding upon the Authority.

NOW THEREFORE BE IT RESOLVED by the Board of Governors of the Geo. L.
Smith Il Georgia World Congress Center Authority that the Executive Director expressly is
authorized to continue to negotiate with Signia Hotel Management, LLC regarding the terms and
conditions of a proposed Qualified Management Agreement and, in case those negotiations with
Signia Hotel Management LLC are successful, then the Executive Director is authorized, though
not required, to take such actions and to execute and deliver such documents as may be
necessary or appropriate to effect the Qualified Management Agreement (which Qualified
Management Agreement would be in substantially the same form as the copy attached hereto as
Exhibit A), but only so long as such Qualified Management Agreement complies with applicable
law and, in the judgment of the Executive Director, is consistent with the corporate purposes and
mission of the Authority and the Authority’s sound business practices.

BE IT FURTHER RESOLVED by the Board of Governors of the Geo. L. Smith Il
Georgia World Congress Center Authority that the Executive Director expressly is authorized to
continue to negotiate with Signia Hotel Management, LLC regarding the terms and conditions
of a proposed Room Block Agreement and, in case those negotiations with Signia Hotel
Management LLC are successful, then the Executive Director is authorized, though not required,
to take such actions and to execute and deliver such documents as may be necessary or
appropriate to effect the Room Block Agreement (which Room Block Agreement would be in
substantially the same form as the copy attached hereto as Exhibit B), but only so long as such
Room Block Agreement complies with applicable law and, in the judgment of the Executive
Director, is consistent with the corporate purposes and mission of the Authority and the
Authority’s sound business practices.

BE IT FURTHER RESOLVED by the Board of Governors of the Geo. L. Smith Il
Georgia World Congress Center Authority that the Executive Director expressly is authorized to
continue to negotiate with Signia Hotel Management, LLC regarding the terms and conditions
of a proposed Pre-Opening Services Agreement and, in case those negotiations with Signia Hotel
Management LLC are successful, then the Executive Director is authorized, though not required,
to take such actions and to execute and deliver such documents as may be necessary or
appropriate to effect the Pre-Opening Services Agreement (which Pre-Opening Services
Agreement would be in substantially the same form as the copy attached hereto as Exhibit C),
but only so long as such Pre-Opening Services Agreement complies with applicable law and, in
the judgment of the Executive Director, is consistent with the corporate purposes and mission of
the Authority and the Authority’s sound business practices.

BE IT FURTHER RESOLVED by the Board of Governors of the Geo. L. Smith Il
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Georgia World Congress Center Authority that the Executive Director expressly is authorized to
continue to negotiate with Signia Hotel Management, LLC regarding the terms and conditions
of a proposed Technical Services Agreement and, in case those negotiations with Signia Hotel
Management LLC are successful, then the Executive Director is authorized, though not required,
to take such actions and to execute and deliver such documents as may be necessary or
appropriate to effect the Technical Services Agreement (which Technical Services Agreement
would be in substantially the same form as the copy attached hereto as Exhibit D), but only so
long as such Technical Services Agreement complies with applicable law and, in the judgment of
the Executive Director, is consistent with the corporate purposes and mission of the Authority
and the Authority’s sound business practices.

ADOPTED this 25" day of February, 2020.

Bill Russell, Chair, Board of Governors
Geo. L. Smith 1l Georgia World Congress Center Authority

Attest:
Dale Aiken, Assistant Secretary

{Authority Seal}
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EXHIBIT A

A draft of the Qualified Management Agreement follows this page.
(149 Pages)
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[NTD: SUBJECT TO FURTHER REVIEW AND APPROVAL BY OWNER’S BOND
COUNSEL, DOAS AND OTHER CONSULTANTS.]

QUALIFIED HOTEL MANAGEMENT AGREEMENT

This QUALIFIED HOTEL MANAGEMENT AGREEMENT (this “Agreement”) is
made as of , 2020 (the “Effective Date”), by and between GEO. L. SMITH Il
GEORGIA WORLD CONGRESS CENTER AUTHORITY, an instrumentality of the State of
Georgia and a public corporation, in its capacity as owner (“Owner”) and SIGNIA HOTEL
MANAGEMENT LLC, a Delaware limited liability company (“Manager”). Owner and
Manager are herein collectively referred to as the “Parties” and individually as a “Party.”

RECITALS

A. All capitalized terms used in this Agreement have the meanings assigned to such
terms in the Master Glossary of Terms attached as Exhibit A to this Agreement.

B. The Owner owns and operates the convention center facility known generally as
the Georgia World Congress Center (together with all alterations, expansions, reconfigurations
or replacements of the same and any and all other structures or improvements from time to time
constructed thereto regardless of the use or purpose thereof, the “Convention Center”) for the
benefit of the State of Georgia (the “State”) and its residents in order to attract trade shows,
conventions and public cultural and entertainment events.

C. The Owner has determined that it is in the best interests of the Owner and the
Convention Center to construct, furnish and equip a premier, full service convention center
headquarters hotel and related improvements constructed on the Site, as more specifically
described in Exhibit B hereto.

D. The Owner considers the ownership and operation of its Convention Center, with
an accompanying Hotel to be in the best interests of the Owner, the State and its citizens and
consistent with the purposes and objectives of the Owner.

E. Owner has entered into a Hotel Development Agreement with Drew Company,
Inc. (“Developer”), dated as of March 27, 2018, a copy of which Hotel Development Agreement
is attached hereto as Exhibit C and incorporated herein by this reference for all purposes, which
requires the Developer to design, develop, construct, equip, furnish, fully complete and open, or
cause to be designed, developed, constructed, equipped and furnished, fully completed and
opened, the Hotel Project Improvements (as defined in the Hotel Development Agreement) at
and within the Site.

F. Manager is knowledgeable and experienced in managing, operating and
promoting first class hotels and resorts, including specifically convention center hotels.

G. Owner desires to engage Manager to manage and operate Owner’s interest in the
Hotel as a Brand Name hotel. The Hotel will be an upper upscale, convention quality hotel
having approximately 975 guest rooms, 75,000 square feet of meeting, indoor banquet space and
pre-function space, two (2) full-service restaurants, including a market/deli/café, a lobby bar,
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parking facilities, appropriate support facilities such as food preparation facilities, and other
amenities and features and supporting back-of-house areas characteristic of a full-service hotel,
including but not limited to a swimming pool, fitness facilities, business center and gift shop,
which will function as the Convention Center’s headquarters hotel and is intended to be
developed on the Site (the “Required Scope of the Hotel”), all of which will be detailed in the
Approved Plans.

H. To finance the costs (i) to develop, construct and equip the Hotel (including,
without limitation, FF&E), (ii) to pay for certain pre-opening and marketing expenses, costs of
issuance and initial start-up and operating costs and (iii) to fund certain reserves, Owner has
issued or will issue its hotel revenue bonds (the “Bonds”) in accordance with the terms of the
Indenture.

l. The parties understand that the interest on the Bonds is intended to be excludible
from gross income for federal income tax purposes (i.e., tax-exempt bonds). In connection
therewith, the parties acknowledge that Owner will make certain covenants to the Bondholders
intended to assure that the Bonds remain tax-exempt bonds. The parties understand that this
Agreement, and other agreements that may be entered into by Manager acting under the
authority granted to it under this Agreement, are instrumental to Owner satisfying those
covenants provided; however, that Manager’s obligations relating to the operation of the Hotel
are limited to the terms and provisions of this Agreement, the Technical Services Agreement and
Pre-Opening Services Agreement, and the terms of any documents relating to the Bonds will in
no event be deemed to result in direct liability of the Manager to the Bondholders or the Trustee
or to limit Manager’s Rights or expand Manager’s obligations hereunder. Owner and Manager
further intend that this Agreement constitute, and this Agreement shall constitute, a “Qualified
Management Agreement” in compliance with applicable requirements of Section 141 of the
Internal Revenue Code, as amended, and Rev. Proc. 2017-13, and shall be interpreted in
accordance with such requirements.

J. Contemporaneously with this Agreement, Manager and Owner have entered into
that certain Technical Services Agreement (the “Technical Services Agreement”) and that
certain Pre-Opening Services Agreement (the “Pre-Opening Services Agreement”), each dated
of even date herewith, pursuant to which Manager will, as an independent contractor, perform
certain review, inspection and coordination services in connection with the design and
construction of the Hotel, and certain pre-opening services in preparation for the Opening of the
Hotel.

K. Contemporaneously with this Agreement, Manager and Owner have entered into
that certain Room Block & Meeting Space Agreement (“Room Block Agreement”), dated of
even date herewith, in the form attached as Exhibit Q hereto, pursuant to which Manager and
Owner have agreed that specific percentages of the Hotel’s guest rooms and suites will be
reserved for specific periods of time for attendees, participants, and planners of conventions,
trade shows and similar events to be held at the Convention Center pursuant to the terms set forth
therein.
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AGREEMENTS

NOW, THEREFORE, in consideration of the mutual promises, covenants, and
agreements contained herein, and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the Parties agree as follows:

1. THE HOTEL

1.1 Required Scope of the Hotel. The Parties accept the Required Scope of the Hotel,
which shall not be materially changed except in accordance with the Technical Services
Agreement and subject to Owner’s and Manager’s approval, which shall not be unreasonably
withheld, conditioned or delayed.

1.2 Plans and Specifications. Manager has approved the preliminary drawings for the
[Hotel more particularly described in Exhibit D attached hereto (the “Approved Plans”)].
Manager shall have the right to review and approve further plans and specifications for the
design and construction of the Hotel in accordance with the provisions of the Technical Services
Agreement. Manager’s approval of the plans and specifications in the manner provided in the
Technical Services Agreement will signify Manager’s satisfaction with each phase of the design
and construction process that the applicable item or matter approved by Manager is in substantial
conformance, at that time, with the applicable portions of the Brand Standards (more specifically
defined below). The Hotel will be designed, constructed, furnished and equipped by Owner in
accordance with the Approved Plans and the terms and conditions of the Technical Services
Agreement.  During the pre-opening period, the pre-opening services will be provided by
Operator and paid for by Owner pursuant to the terms and conditions of the Pre-Opening
Services Agreement.

[NTD: Documentation of approved plans remains under review].

2. GENERAL MANAGEMENT DUTIES AND RESPONSIBILITIES OF
MANAGER.

2.1 Engagement of Manager.

2.1.1 Exclusive Manager. Subject to the provisions of this Agreement, including
Section 13.20, Owner hereby engages Manager, and Manager hereby agrees to be engaged by
Owner and does hereby undertake to supervise, direct, and control the management, operation,
and promotion of the Hotel as the agent of Owner and as the exclusive manager and operator of
the Hotel during the Operating Term. Manager shall have the sole and exclusive authority and
duty during the Operating Term to direct, supervise, manage and operate the Hotel on a day-to-
day basis in accordance with the Operating Standard and subject to the terms of this Agreement.
Subject to the provisions of this Agreement and the other Hotel Agreements, Manager shall have
the sole authority and responsibility to: (i) determine operating policy, standards of operation,
quality of service, the maintenance and physical appearance of the Hotel and any other matters
affecting operations and management; (ii) supervise and direct all phases of advertising, sales,
and business promotion for the Hotel; and (iii) carry out all programs consistent with the Budget.
Notwithstanding the forgoing, Manager’s obligations hereunder shall be subject to the provisions
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of this Agreement, as applicable, including but not limited to: (i) the limitations of Legal
Requirements; (ii) any Force Majeure Event; and (iii) compliance with the Brand Standards.
Furthermore, Manager shall be excused from its performance of any obligation under this
Agreement to the extent prevented by Owner’s failure to cooperate with Manager and provide all
resources reasonably necessary for Manager to operate the Hotel in accordance with this
Agreement.

2.1.2 Qualified Management Agreement. This Agreement is intended to and
shall constitute a “qualified management agreement” in compliance with applicable
requirements of Section 141 of the Internal Revenue Code, as amended (the “Code”), the
Treasury Regulations promulgated thereunder, and Rev. Proc. 2017-13 (together, the “QMA
Rules”), and shall be interpreted in accordance with such requirements. Manager has reviewed
and is familiar with the applicable requirements of the QMA Rules but has not independently
determined that this Agreement satisfies the safe harbors contained in the QMA Rules. For
Manager’s informational purposes only, Owner shall deliver to Manager a copy of an opinion of
Bond Counsel, addressed to Owner, simultaneously with the execution of this Agreement
indicating that interest on the Bonds is excludable from gross income for federal income tax
purposes.

2.1.3  Tax Covenant. Manager agrees that it will operate and manage the
Hotel in a manner which, to the extent of its rights and authority under this Agreement and as
otherwise authorized by Owner in writing, preserves the tax-exempt status Bonds and, in
particular, to the extent of its rights and authority under this Agreement and as otherwise
authorized by Owner in writing, will comply with the requirements of section 141(b) of the
Code, section 1.141-3 of the Treasury Regulations and Revenue Procedure 2017-13 relating to
conditions under which tax-exempt bond-financed property will be considered used for an
impermissible private business use; provided, however that the foregoing shall not require
Manager to breach any of the provisions of this Agreement unless such action is authorized and
such breach is waived in writing in advance by Owner. In the event that it becomes necessary to
amend this Agreement in order to preserve the tax-exempt status of the Bonds or such
requirements impose a material adverse financial burden on Manager not otherwise
contemplated by this Agreement, Manager and Owner agree to negotiate in good faith and
amend this Agreement, including if necessary the compensation to be paid to Manager, in a
manner which maintains or restores to both Owner and Manager, to the greatest extent possible
within the requirements of this Section 2.1.3, the benefits expected to be received by each of
Owner and Manager pursuant to the original terms of this Agreement; provided, however, that
the Manager may, in its reasonable discretion, (i) reject such proposed amendment (including the
rejection of the amendment on the basis that such amendment will impose a material adverse
financial burden on the Manager for which the Owner is unable or unwilling to reimburse) or (ii)
require any such reasonable amendment that compensates Manager in a manner which maintains
or restores the benefits expected to be received by it pursuant to the original terms of the
Agreement (and in no event will any such rejection or compelling of an amendment be deemed
to violate Manager’s obligations under this Agreement to operate or manage the Hotel in
accordance with or consistent with Revenue Procedure 2017-13 or Section 141 of the Internal
Revenue Code; provided, further, however, in no event shall Manager be permitted to terminate
this Agreement as a result of an amendment required in order to preserve the tax-exempt status
of the Bonds. If Manager receives from Bond Counsel, or if Owner confirms to Manager in
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writing that Owner has received from Bond Counsel, written approval with respect to Manager’s
entry into a contract, agreement, or arrangement with a third party pursuant to the provisions of
Section 2.1.4, Manager shall be deemed to have complied with Section 141 of the Code and the
Revenue Procedure with respect to the contract, agreement, or arrangement in question.
Notwithstanding the foregoing, any inadvertent lack of compliance with this Section 2.1.3 by
Manager will not constitute an Event of Default hereunder, provided, however, Manager shall
have an obligation to promptly correct such lack of compliance. Without limiting the foregoing,
Manager represents and warrants:

2.1.3.1 Manager is not entitled to, and agrees that it will not take, any tax
position that is inconsistent with being a service provider to the Owner with
respect to the Hotel;

2.1.3.2 Manager agrees not to claim any depreciation or amortization
deduction, investment tax credit, or deduction for any payment as rent with
respect to the Hotel; and

2.1.3.3 the amount paid to Manager from Hotel revenues to reimburse
Manager for compensation paid to its employees will not be based on a
share of net profits of the Hotel itself which such representation is subject to
the terms and conditions of Section 2.20.6.

2.1.4  Submission of Contracts for Bond Counsel Review. Manager shall be
permitted, at its option, to submit inquiries to Owner to ascertain whether an agreement, written
contract or other arrangement contemplated to be entered into by Manager on behalf of the
Owner, which is not otherwise required to be approved by Bond Counsel pursuant to Section
2.4.7, could have an adverse effect on the tax-exempt status of the Bonds or is consistent with
Revenue Procedure 2017-13 and Section 141 of the Internal Revenue Code, it being expressly
agreed that all such agreements will be in the form of a “qualified management agreement”
drafted by counsel selected by Manager and approved by Owner and Bond Counsel. Owner may
seek the advice of Bond Counsel with respect to each such inquiry or contract so submitted and
the fees and expenses of Bond Counsel with respect thereto shall be paid as an Owner Expense.
Owner shall advise Manager whether it is of the opinion (which may be based on advice from
Bond Counsel) that such agreement, contract or other arrangement could have an adverse effect
on the tax-exempt status of the Bonds. In the event the Manager takes action based on the advice
of the Owner, Manager shall be relieved from any liability to Owner with respect to any such
action, insofar as such liability relates to the tax-exempt status of the Bonds. Owner shall use its
best efforts to make or obtain such determination within ten (10) business days of such
submission but in no event later than thirty (30) days of such submission. If Owner fails to
obtain such determination within thirty (30) days of such submission, Manager may send a
notice to Owner (with a courtesy copy to Bond Counsel) reminding Owner that such
determination is pending and informing Owner that if Owner fails to respond in writing with
respect to such determination within five (5) days from receipt of such notice, Manager shall be
permitted to enter into the contract, agreement, or arrangement in question and shall be relieved
from any liability to Owner with respect to such action.
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2.2  Operating Standards. Manager agrees that, subject to the provisions of this
Agreement, including, without limitation, Section 2.20, and the applicable approved Capital
Budget, Manager shall, as the agent of Owner, and subject to availability of Sufficient Funds,
cause the Hotel to be operated, (a) in accordance with written specifications, standards and
requirements issued from time to time by Manager or its Affiliates applicable, constructing,
designing, equipping, furnishing, supplying, operating, maintaining and marketing hotels
operating under the Brand Name and any branded ancillary operations associated with Manager
or its Affiliates, including the Standard Practices (“Brand Standards™), (b) to the extent not
inconsistent with clause (a), in a prudent and efficient manner consistent with the requirements
and limitations set forth in this Agreement (including those relating to the applicable Approved
Operating Plan and Budget and the applicable approved Capital Budget), (c) to the extent not
inconsistent with the requirements of clause (a), as a first-class, full service, convention oriented
Hotel, taking into account the character, size and location of the facility, operated at a level of
service and quality generally considered in the hotel industry to be first class and full service
upper upscale (e.g., as of the Effective Date this would be consistent with the Upper Upscale
Chain category of Smith Travel Research, or a similar third party and report prepared by a
successor organization agreed to by the Parties); and (d) to the extent not inconsistent with clause
(@) in a manner reasonably calculated to: (i) protect and preserve the assets that comprise the
Hotel subject to and in the manner described in this Agreement (i.e., day-to-day ordinary
maintenance, security and upkeep obligations, but excluding items that would constitute Capital
Expenses), (ii) maximize over the Operating Term the financial return to Owner from ownership
and operation of the Hotel as a first class, convention center headquarters hotel, after taking into
consideration the Room Block Agreement; and (iii) control items described in clause (a) of the
Operating Expenses definition (the standards described in clauses (a) through (d) above being
referred to collectively as either the “Operating Standards” or the “Operating Standard”).
Owner hereby acknowledges that Manager and its Affiliates own, franchise, license and/or
operate other hotels in the Atlanta area and other convention center hotels in the United States.
Owner hereby agrees and acknowledges that, subject to Section 13.25, such ownership,
operation, franchising, licensing, management and promotion of all such other hotels shall not be
deemed a violation of any of the provisions of this Agreement.

2.3  Establishing Rates, Rents, etc. The Range of Rates (as defined in the Room
Block Agreement) will be established consistent with Section 3.01 of the Room Block
Agreement. Subject to Section 3.01 of the Room Block Agreement relating to the Range of
Rates established for Event Blocks, Manager will establish room rates factoring in, amongst
other things, then-current and anticipated market conditions, occupancy rates, and rates at
comparable and similarly situated hotels with a goal of, amongst other things, achieving
applicable budgeted revenue goals.

24 Negotiation of Contracts.

2.4.1 Concession Agreements. Subject to the Approved Operating Plan and
Budget and Sections 2.4.6 and 2.4.7, Manager shall negotiate, submit to Owner’s Contract
Representative for approval and execution in accordance with Sections 2.4.6 and 2.4.7 and, if so
approved and executed by Owner, administer in Owner’s name and for the benefit of the Hotel,
any agreement with a concessionaire relating to management and operation of any portion of the
Hotel (individually, a “Concession Agreement” and collectively, “Concession Agreements”),
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including for the operation of restaurants, shops, spas and other retail venues within the Hotel.
Prior to entering into any such Concession Agreement (or any other similar occupancy
agreement), Manager shall have received an opinion from Bond Counsel, paid for as an
Operating Expense, to the effect that such Concession Agreement will not adversely affect the
Hotel’s exemption from ad valorem taxes, which opinion shall run for the benefit of Owner and
Manager, and Manager shall be able to rely upon such opinion. Manager shall use good faith
efforts to enforce the terms and of any applicable Concession Agreement. Manager will use
good faith efforts to include in such contracts commercially reasonable termination provisions,
commercially reasonable indemnification provisions and commercially reasonable limitation on
liability provisions in favor of the Owner as determined by Manager in discretion; provided
however, that such contracting guidelines will not apply to Excluded Contracts. In no event shall
any Concession Agreement be in the form of a lease or otherwise grant an interest in real
property without Owner’s express prior consent, which may be granted or withheld in Owner’s
sole and absolute discretion. Notwithstanding anything contained herein to the contrary, Owner
and Bond Counsel shall review all third-party contracts submitted to it by Manager pursuant to
Section 2.1.4 as same relate to issues regarding tax exemption of the interest on the Bonds, and
Owner shall be responsible for confirming that such third-party contracts submitted to Owner for
review comply with all tax requirements as provided in Section 2.4.7. Manager shall submit all
proposed Concession Agreements for Owner’s review, approval and execution pursuant to
Section 2.4.6. For the avoidance of doubt, notwithstanding any other provision of this Agreement
to the contrary, Manager acknowledges and agrees that all Concession Agreements shall be
subject to Owner’s review and approval, which may be granted or withheld in Owner’s sole and
absolute discretion.

2.4.2 Reserved.

2.4.3 Service and Goods Contracts. Subject to the Approved Operating Plan
and Budget with any permitted variances from the Approved Operating Plan and Budget
contemplated in this Agreement, and subject to Sections 2.4.6 and 2.4.7, Manager shall
negotiate, submit to Owner’s Contract Representative for approval (if Owner’s approval is
required pursuant to Section 2.4.6 below) and/or execution, as applicable, in accordance with
Section 2.4.6 and, if so approved and/or executed by Owner, administer, in Owner’s name and
for the benefit of the Hotel, contracts for services and goods, inventory, supplies and
consumables, as appropriate, for Hotel operations, which may include (without limitation)
contracts for supply and inventory contracts, health and safety systems maintenance,
transportation, audio-visual, electricity, gas, telephone, cleaning, elevator and boiler
maintenance, air conditioning maintenance, laundry and dry cleaning, master television service,
broadband, high-speed internet access and other technological services as they are developed,
use of copyrighted materials (such as music and videos), entertainment, and other services or
goods Manager deems advisable and in accordance with the Operating Standard. Manager shall
use good faith efforts to include in such contracts a commercially reasonable termination
provisions, commercially reasonable indemnification provisions and commercially reasonable
limitation on liability provisions in favor of the Owner as determined by Manager in discretion;
provided however, that such contracting guidelines will not apply to Excluded Contracts.
Notwithstanding anything contained herein to the contrary, Owner and Bond Counsel shall
review all third-party contracts submitted to it by Manager pursuant to Section 2.1.4 as same
relate to issues regarding tax exemption of the interest on the Bonds, and Owner shall be
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responsible for confirming that such third-party contracts submitted to Owner for review comply
with all tax requirements as provided in Section 2.1.4.

2.4.4 Banquet and Meeting Facility Contracts. Subject to the Approved
Operating Plan and Budget with any permitted variances from the Approved Operating Plan and
Budget contemplated in this Agreement, Section 2.4.6, and the Room Block Agreement,
Manager shall negotiate, submit to Owner’s Contract Representative for approval (if Owner’s
approval is required pursuant to Section 2.4.6 below) and/or execution, as applicable, in
accordance with Section 2.4.6, and, if so approved and/or executed by Owner, administer, in
Owner’s name and for the benefit of the Hotel, contracts for the use of banquet and meeting
facilities and guest rooms by groups and individuals. Manager shall use good faith efforts to
include in such contracts a commercially reasonable termination provisions, commercially
reasonable indemnification provisions and commercially reasonable limitation on liability
provisions in favor of the Owner as determined by Manager in discretion; provided however, that
such contracting guidelines will not apply to Excluded Contracts.

2.4.5 Licenses and Permits. Subject to the other provisions of this Agreement,
including Section 2.1.3 and 2.4.6, Manager shall, on behalf of Owner, obtain or cause to be
obtained all licenses and permits required for the management and operation of the Hotel or the
making of Capital Improvements (unless such Capital Improvements are Owner’s responsibility
in which case Owner will be responsible for obtaining all licenses and permits in connection with
the making of such Capital Improvements), as and when required under the Legal Requirements;
provided that Manager shall have no obligation to obtain a Temporary Certificate of Occupancy
or a Certificate of Occupancy. Such licenses and permits shall include, as may be applicable and
by way of example and not limitation, licenses and permits for health and safety systems
maintenance, electricity, gas, telephone, cleaning, elevator and boiler maintenance, air
conditioning maintenance, laundry and dry cleaning, restaurant equipment, master television
service, use of copyrighted materials (such as music and videos), entertainment, alterations
(unless Owner is responsible for such alterations in which case it will be Owner’s responsibility),
parking and other services Manager deems advisable. Without in any way limiting the
foregoing, Manager shall be responsible for obtaining and maintaining Liquor Licenses and
permits required for the operation of the Hotel, and for compliance with all laws and regulations
that apply to the operation of the Hotel under such Liquor Licenses and permits. The Liquor
Licenses shall be in the name of Manager or an Affiliate of Manager unless otherwise required
pursuant to Legal Requirements. Subject to all applicable Legal Requirements, Manager or such
Affiliate, as applicable, will, if required by the Trustee, commit to transfer such Liquor Licenses
to the Trustee in the event Trustee acquires title to the Hotel. Owner shall cooperate with
Manager in all reasonable respects in connection with the foregoing.

2.4.6  Approval of Certain Contracts. Owner’s approval (which shall not be
unreasonably withheld, conditioned or delayed) shall be required for the execution of any
equipment lease or any other contract or license for goods or services (including, without
limitation, contracts and licenses for health and safety systems maintenance, telephone, cleaning,
elevator and boiler maintenance, air conditioning maintenance, laundry and dry cleaning, master
television service, broadband, high-speed internet access and other technological services as they
are developed, use of copyrighted materials (such as music and videos) entertainment, and other
services), that (i) has a term (including renewal terms) in excess of one (1) year or a term which
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is equal to or less than one (1) year but is automatically renewable unless terminated (unless such
equipment lease or other contract can be terminated without penalty upon notice of thirty (30)
days or less), or (ii) requires aggregate annual payments in excess of One Hundred Thousand
Dollars ($100,000) and is other than a contract (1) for which the cost of performance is included
in the Approved Operating Plan and Budget or approved Capital Budget (as adjusted by any
permitted deviations therefrom expressly contemplated by this Agreement), (2) for the provision
of utilities, (3) for the provision of employee benefits or (4) for booking and other similar
agreements entered into by Manager in the normal course of business (including, without
limitation, group sales contracts, catering contracts and similar agreements). Notwithstanding
any provision herein to the contrary, all equipment leases, contracts and licenses, goods and
services shall comply with the requirements of Sections 2.1.3, 2.29 and 2.31 of this Agreement.
Manager shall generally comply with its Standard Practices (including competitive bidding) in
the selection of vendors under contracts for goods and services, subject to the requirements of
Section 2.31. In recognition that there may be efficiencies gained by utilizing certain vendors
providing who provide certain in-house services elsewhere on the Facilities, Manager will
reasonably work with Owner to solicit bids from such vendors for similar types of in-house
services at the Hotel; and Manager shall reasonably consider any such bids. In addition,
Owner’s approval, in Owner’s sole and absolute discretion, shall be required for the execution of
any so-called “pouring rights” agreements related to the sale or service of non-alcoholic
beverages at the Hotel.

2.4.6.1 Contracts for Owner’s and Bond Counsel’s Approval and Owner’s
Execution. In the event that, pursuant to the terms of this Agreement, a Contract is
subject to Owner’s and/or Bond Counsel’s approval, Owner and/or Bond Counsel, as
applicable, shall have (10) Business Days from the date of Manager’s first written request
to Owner’s Contract Representative for approval to approve any such Contract. In the
event Owner or Bond Counsel (as applicable) fails to respond within such ten (10)
Business Day period, Manager may send a second written request for approval to Bond
Counsel and/or Owner’s Contract Representative. Owner or Bond Counsel (as
applicable) shall either approve or disapprove of such Contract, and if so approved,
Owner shall execute such Contract within ten (10) Business Days from the date of
Manager’s second written request for approval. Each such second written request for
approval shall prominently display a notation that Owner has ten (10) Business Days to
approve or disapprove of such Contract. If Owner or Bond Counsel (as applicable) does
not respond within such second ten (10) Business Day Period, such Contract will be
deemed approved and promptly executed by Owner’s Contract Representative. Any
written request for approval provided by Manager with respect to any such Contract shall
prominently state that such Contract is subject to Owner’s and/or Bond Counsel’s
approval, as applicable.

2.4.6.2 Contracts for Owner’s Execution. In the event that, pursuant to
the terms of this Agreement, a Contract is not subject to Owner’s or Bond Counsel’s
approval, Owner’s Contract Representative will execute such Contract promptly upon
receipt thereof. Manager shall clearly indicate to Owner’s Contract Representative that
the applicable Contract is not subject to Owner’s or Bond Counsel’s approval and
indicate that that Owner’s execution thereof is required. For the avoidance of doubt, in
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the event Manager incorrectly states that Owner’s or Bond Counsel’s approval is not
required, the same shall be a default by Manager under this Agreement.

2.4.6.3 Effectiveness. Except for contracts that do not otherwise require
Owner’s approval, or except as otherwise set forth in this Agreement regarding deemed
approval of Contracts, in no event shall any Contract be deemed approved by Owner until
such Contract is executed by Owner or Owner’s Contract Representative. Furthermore,
and for the avoidance of doubt, in no event will any Contract be deemed binding against
Owner until such Contract is executed by Owner or Owner’s Contract Representative and
returned to Manager; provided, however, that the foregoing does not otherwise limit
Owner’s obligation (via its Owner’s Contract Representative) to promptly execute
approved contracts pursuant to Section 2.4.6.1 or promptly execute contracts for which
approval is not required pursuant to Section 2.4.6.2. [NTD: Per discussions with Nick,
this section is intended to make it clear that we are not entitled to sign as agent for the
Authority...which we are in agreement of. But we would like to keep in these proposed
concepts in order make it clear that it does not override the obligation to sign once
approved.]

2.4.6.4 Owner’s Contract Representative.

@ Owner will be the employer of the Owner’s Contract Representative and
will report to the Owner.

(b) The Owner’s Contract Representative will be located at the Hotel or at
other offices of Owner and will interact with Hotel Personnel based on policies and
procedures reasonably agreed to by Owner and Manager.

(©) All employment costs of the Owner’s Contract Representative will be set
by Owner and within “market” ranges for such costs and shall be subject to Manager’s
confirmation, in its reasonable discretion, that such employment costs are within
“market” ranges.

(d) Payment and administration of all employment costs of the Owner’s
Contract Representative will be the Owner’s responsibility and Manager shall have no
responsibility for the same; provided, however, that Owner shall be entitled to
reimbursement of such employment costs from the Lockbox Fund and such
reimbursement to Owner will be considered an Operating Expense of the Hotel. In the
event the Owner’s Contract Representative performs other duties for Owner in addition to
performing the Contract review and approval functions contemplated by this Agreement,
the employment costs reimbursed by the Hotel as an Operating Expense will be
reasonably prorated as mutually agreed upon by Owner and Manager.

(e) Owner will take reasonable efforts to make Owner’s Contract
Representative available in order to meet the above-referenced time frames for approving
(if approval is required) and/or executing the applicable Contracts.

()] Owner’s Contract Representative will not be considered employees of
Manager within the meaning or application of any Legal Requirements and will not be
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entitled to benefits programs that may be afforded from time to time to Hotel Personnel
or other employees of Manager or its Affiliates including it being acknowledged that
such benefits will be provided by Owner.

2.4.7 Certain Limitations — Approval by Bond Counsel. Notwithstanding any
other provision of this Agreement to the contrary, Manager will not enter into contracts with
unrelated third parties for the management, operation or use of any portion of the Hotel without
first submitting such contracts for review and approval by Bond Counsel, pursuant to Section
2.4.6.1, to ascertain whether such contracts could adversely affect the exemption from federal
income tax of interest on the Bonds. However, contracts with unrelated third parties which
satisfy the following criteria need not be submitted for review and approval:

1. Contracts for services that are solely incidental to the primary
governmental function or functions of the Hotel (for example, contracts for janitorial,
equipment repair, billing or similar services, utilities, landscaping, maintenance and
upkeep, laundry or dry cleaning services, intellectual property licenses, software licenses
and servicing, billing services, trash removal, cleaning services, telephone and internet
services and maintenance contracts, food and beverage supply contracts, advertising
services for the Hotel, armored car services, pest control services, music services, audio
visual and supply services, television and entertainment services, life safety monitoring
and upkeep services entered into by Manager in the normal course of business); or

2. Contracts to provide services if the only compensation is the
reimbursement of the service provider (or Manager) for actual and direct expenses paid
by the service provider to unrelated parties (or by Manager to unrelated third parties); or

3. Arrangements provided for use that are available to the general public at
no charge or on the basis of rates that are generally applicable and uniformly applied
(unless the term of the arrangement, including all renewal options, is greater than 180

days); or

4. Contracts involving the payment of a total aggregate amount of less than
$100,000; or

5. Contracts necessary to handle or prevent Emergency situations; or

6. booking and other similar agreements entered into by Manager in the

normal course of business (including, without limitation, group sales contracts, catering
contracts and similar agreements); provided, however, that Manager shall self-audit such
bookings and other similar agreements on an annual basis, based on reasonable
methodology, to ensure that the aggregate amount of bookings and other similar
agreements do not result in an impermissible business use;

7. for all contracts for use not otherwise contemplated in this Section 2.4.7, any
contracts, arrangements, or agreements for use for a period not greater than 50 days
(including renewal options) if the arrangement is a negotiated arms-length arrangement
and compensation is at fair market value; or
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8. Any other contracts that Owner has notified Manager in writing that it no
longer is necessary to submit to Owner.

Any inadvertent and immaterial lack of compliance with the provisions of this
Section 2.4.7 will not constitute an Event of Default by Manager hereunder. Manager
will, however, have an obligation to correct any such inadvertent and immaterial lack of
compliance.

2.4.8  Contracts with Related Parties. = Notwithstanding anything to the
contrary herein contained, Manager shall not enter into any contract, as a result of which
Manager, or any Affiliate of Manager, receives, any Direct or Indirect Profit, including without
limitation any rebate, kick-back, revenue sharing, royalty, profit participation, equity
participation, barter consideration in the form of goods or services, or any other device, however
denominated, and whether similar or dissimilar to any of the foregoing. Any inadvertent lack of
compliance will not constitute an Event of Default hereunder. Manager shall, however, have an
obligation to correct such lack of compliance and refund to Owner any Direct or Indirect Profit
received with respect to purchases for or on behalf of the Hotel.

2.5 Maintenance of Hotel and FF&E. Subject to availability of Sufficient Funds for
such purposes, Manager shall keep the Hotel and the FF&E that serves the Hotel in good
operating order, repair, and condition in accordance with the Operating Standard set forth in
Section 2.2 herein and Section 2.7 below, including making necessary replacements,
improvements, additions, and substitutions thereto and, in connection therewith, and formulating
and implementing preventative maintenance and other programs designed to efficiently and
effectively maintain the condition of the Hotel, including all “back of the house” areas, HVAC
serving the Hotel, fire and life safety, plumbing and other building systems provided, however,
that any required Major Capital Expenses will be the responsibility of Owner as per Section 2.7.
Without limiting the foregoing, Manager shall enter into maintenance contracts for elevators,
escalators and other people movers, major life safety systems, chillers and other major HVAC
equipment and such other equipment and systems as Manager determines appropriate to the
extent serving the Hotel. Notwithstanding Manager’s rights and obligations under the preceding
provisions of this Section, Owner shall have the right to hire an outside consultant to
independently inspect the Hotel and the FF&E upon reasonable notice to Manager (and further
provided that such inspection will not materially interfere with the operation of the Hotel and
Manager shall be permitted to accompany any such outside consultant), the cost of which shall
be paid from the Surplus Revenue Fund, but if there are not sufficient funds available in the
Surplus Revenue Fund, the amount of the insufficiency shall be an expense of Owner.

2.6 Supervision and Coordination of Repair and Maintenance. Manager shall subject
to availability of Sufficient Funds for such purposes, (a) supervise and coordinate ordinary
repairs and maintenance to keep the Hotel in good repair and condition (fair wear and tear
excepted), including routine maintenance and servicing of plant machinery and equipment at the
Hotel and (b) make FF&E expenditures in accordance with the Capital Budget.

2.7  Works Requirement Major Capital Expenses. Owner will be responsible for
carrying out alterations, additions or improvements to the Hotel that constitute Major Capital
Expenses contemplated in the Capital Budget. Any such Major Capital Expenses are subject to
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Manager’s approval. In connection therewith, Manager will (a) reasonably cooperate with
Developer, Trustee and Owner and their respective designees and consultants with any related
design review and project oversight undertaken by any of them; and (b) cooperate with and
render assistance, as reasonably necessary, to each of them and their respective employees,
agents, contractors, and representatives in connection with any such work.

2.8  Purchase of Inventories, Supplies and Consumables. Manager shall, subject to
availability of Sufficient Funds for such purposes and provisions of Sections 2.4.3 and 2.4.6
regarding execution of contracts related thereto, purchase, or arrange for the purchase of, all
inventories, provisions, consumable supplies, goods and operating supplies that are reasonably
necessary to maintain and operate the Hotel (including any gift or sundry store within the Hotel)
in accordance with the Operating Standard, use the same in the management and operation of the
Hotel, and act in a commercially reasonable and economical manner in purchasing such items,
provided that ownership of all such inventories, provisions, consumable supplies, and operating
supplies shall be in the name of Owner. The cost of such purchases shall be an Operating
Expense.

2.9  Cooperation with Owner’s Purchasers, Mortgagees and Consultants. Manager
shall reasonably cooperate with Owner, its consultants and any actual or prospective purchaser,
lessee, surety, Mortgagee, Trustee, or other lender in connection with any proposed sale, lease, or
financing of or relating to the Hotel but shall not be required to release any information that is
confidential or proprietary to Manager or its Affiliates. Owner shall reimburse Manager for any
costs and expenses incurred for extraordinary cooperation (i.e. refinancing the Bonds), but any
reasonable cooperation by Manager shall be at no costs to Owner.

2.10 Leqal Services.

2.10.1 Retention of Legal Counsel. Manager shall, without limiting Owner’s
rights set forth in Section 2.10.2 below, retain legal counsel for the Hotel to perform legal
services in the ordinary course of business of the Hotel under Manager’s direction and in
Manager’s name with respect to any matter regarding the operation of the Hotel in which
Manager or its Affiliates is a named party with respect to (i) uninsured claims, (i) insured claims
which are covered by Manager-purchased insurance programs and (iii) at Manager’s option,
insured claims which are not covered by Manager-purchased insurance programs. In addition,
Manager shall , as an Operating Expense: (a) commence ordinary collection lawsuits to collect
charges, rent or other income derived from the Hotel’s operations; (b) commence legal actions or
proceedings or other actions, as Manager prudently and reasonably deems appropriate (i) to
enforce or terminate any contract or other agreements related to the Hotel’s operations and under
which the third party contractor is in default, provided Owner has received written notice of such
default prior to such enforcement and termination, (ii) to oust or dispossess guests, tenants, or
other persons in possession who are not entitled to occupy the portion of the Hotel which they
occupy, and (iii) to cancel or terminate any license or Concession Agreement covering a portion
of the Hotel for the breach thereof or default thereunder by the licensee or concessionaire,
provided Owner has received written notice of such default prior to such cancellation or
termination; (c) take appropriate steps (as determined by Manager in its reasonable and prudent
discretion) to challenge, protest, appeal and/or litigate to final decision in any appropriate court
or forum any counterclaims related to the foregoing; and (d) defend, or submit to the appropriate
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insurance carrier for defense of, all claims against the Hotel related to personal injury,
employment, or other claims filed against the Hotel, Owner or Manager related to the operation
of the Hotel; provided that if such counterclaim names Owner, then such counterclaim shall be
subject to the provisions of Section 2.10.2 below. Manager shall, as an Operating Expense, use
reasonable efforts to institute the foregoing actions in Manager’s name; provided, however, that
in the event Manager is not able to do so, then (i) such failure shall not be deemed a default
under this Agreement, (ii) Manager shall promptly notify Owner that it is not permitted to
institute such actions in Manager’s name and (iii) such action shall instead be subject to the
provisions of Section 2.10.2 below. Manager shall, without otherwise limiting Owner’s rights
set forth in Section 2.10.2, also control the defense, including settlement, of any legal action
involving Mandatory Guest Fees, multiple hotels managed by Manager or its Affiliates or
business practices of Manager or its Affiliates applicable to multiple hotels, and allocate the
costs of defense, settlement, and liability to the Hotel in its reasonable and equitable discretion
according to the relative legal risk faced by the Hotel, and in connection therewith, Manager
shall keep Owner reasonably informed of any developments with respect to such legal action to
the extent that it directly impacts Owner (collectively, a “Manager System Legal Proceeding”).

2.10.2 Owner Representation. Notwithstanding any provision to the contrary
contained in Section 2.10.1 of this Agreement, in all such cases where Owner is a named or
becomes a named or indispensable party to any such proceeding or action in connection with the
Hotel, the Attorney General of the State of Georgia (the “Attorney General”) or a Special
Assistant Attorney General so appointed by the Attorney General (which may include counsel
recommended by Manager at the Attorney General’s sole and absolute discretion) shall be the
only party authorized to represent the interests of Owner in any legal matter in which Owner is a
party or may be liable for payments or damages (whether by court decision, settlement or
otherwise) In such event, the Attorney General will (a) select separate counsel that will represent
Owner, (b) make all determinations with regard to case management strategy with respect to
Owner’s interest in such case (but without otherwise limiting Manager’s ability to control case
management strategy with respect to matters relating to Manager, its Affiliates or other hotels
managed by Manager or its Affiliates), (c) have the right to review pertinent documents prior to
submission to court by Manager, and (d) participate in and control any settlement discussions on
behalf of Owner without otherwise limiting Manager’s ability to settle on behalf of itself, its
Affiliates or other hotels managed by Manager or its Affiliates. Each Party agrees that it shall
act reasonably and in good faith to the extent any settlement affects the liability of the other
Party hereto. Notwithstanding the foregoing, if any legal proceeding names Manager or any of
its Affiliates, is a Manager System Legal Proceeding, or if the resolution of the claim would have
a material adverse effect on the Manager’s ability to operate the Hotel in accordance with the
provisions of this Agreement (including, without limitation, in accordance with the Brand
Standards), Manager shall have the right to retain separate counsel to represent Manager’s or any
of its Affiliate’s as well as the interests of any other hotels managed by Manager or its Affiliates
(even if Manager is not a named party in respect of the applicable claim or claims relating to
such other hotels managed by Manager or its Affiliates). Manager will be permitted to
reasonably allocate the costs incurred by Manager or its Affiliates in connection with any such
claims (including reasonable legal fees and the cost of any settlement) back to the Hotel as an
Operating Expense (which, in the event of a claim that relates to multiple hotels will be allocated
by Manager to the Hotel in its reasonable and equitable discretion according to the relative legal
risk faced by the Hotel). Each Party agrees that in the event they are represented by separate
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counsels and/or any settlement affects the liability of the other Party (or any hotel managed by
Manager or its Affiliates) hereto, then the Parties will reasonably cooperate with each other and
act in good faith when representing their separate interests or when considering settlement
discussions.  Nothing in this subsection will prohibit either Party from settling any legal
proceeding for and on behalf of itself (or its Affiliates) or, in the case of Manager, for and on
behalf of any other Hotel managed by Manager or its Affiliates.

2.10.3 Settlement of Claims. Notwithstanding any provision to the contrary
contained in Section 2.10.1 or Section 2.10.2, Manager shall obtain Owner’s prior consent for
the settlement of an action for which the aggregate liability to Owner is anticipated to exceed
$50,000 (as adjusted for increases in the Index from January 1, 2019). Owner shall respond
promptly and reasonably to any request for its consent pursuant to this Section 2.10.3; provided
however, that so long as Owner is acting in good, faith, nothing herein shall be construed as
limiting Owner’s ability to act in its own economic interest. Owner shall be deemed to have
disapproved any proposed settlement unless Owner delivers to Manager a written notice
approving such settlement in writing within five (5) Business Days after Manager delivers to
Owner a written request for Owner’s consent to such settlement, together with a detailed
description of the proposed settlement. Such request for consent shall prominently display a note
that Owner has five (5) Business Days to respond. The foregoing will in no event prohibit
Manager from otherwise settling any legal proceeding for and on behalf of itself (or its
Affiliates) or on behalf of any other Hotel managed by Manager or its Affiliates. In the event
Manager settles such case, it will be permitted to reasonably allocate the costs incurred by
Manager in connection with such settlement (including reasonable legal fees, legal liabilities and
the cost of such settlement) back to the Hotel in its reasonable and equitable discretion according
to the relative legal risk faced by the Hotel.

2.11 Availability of Key Employees. Manager shall cause the Key Employees to be
available as often as Owner reasonably requests, to consult with and advise Owner and Hotel
Consultant and any of their respective representatives and designees concerning the operation of
the Hotel; provided (i) Owner shall endeavor in good faith to provide prior notice to the general
manager (even, if informally), (ii) any such meeting shall not unreasonably disrupt the operations
of the Hotel, and (iii) Owner shall conduct such meetings in accordance with professional
business practices. Manager will give good faith consideration to all suggestions that Owner and
Owner’s representatives, including without limitation the Hotel Consultant, may offer with
respect thereto from time to time, but shall retain its prerogative to agree or not agree pursuant to
its authority to operate the Hotel in accordance with this Agreement.

2.12  Cooperation with Owner Regarding Legal Requirements. With respect to Legal
Requirements that are to be complied with by Owner, Manager will reasonably cooperate with
Owner and promptly deliver to Owner copies of any of the Hotel’s books and records requested
by Owner to facilitate Owner’s compliance with Legal Requirements required of Owner.

2.13 Taxes.

2.13.1 Remitting Sales and other Similar Taxes. Manager shall collect on behalf
of Owner and account for and remit to Governmental Authorities all Gross Receipts Taxes. If
any such Gross Receipts Taxes are deposited in the Lockbox Fund, Manager shall have the right
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to withdraw the amount of such deposited taxes in order to remit same to the applicable
Governmental Authorities and in no event will the any amounts collected for Gross Receipts
Taxes be subject to any sweep of funds to the Revenue Fund held by Trustee.

2.13.2 Ad Valorem Taxes and Personal Property Taxes. Owner shall be
responsible for rendering, payments to the applicable taxing authority of all ad valorem, real
property and personal property taxes, to the extent required under any Legal Requirement.
Manager shall handle as an expense of Hotel any tax disputes involving the Hotel and shall
periodically report to Owner as to the status of any such tax disputes; provided, however, that
Manager will have no obligation to handle tax disputes related to any ad valorem, personal
property or real estate taxes related to the Hotel.

2.13.3 Owner Obligations Regarding Taxes. The Owner acknowledges that
Manager is not a tax advisor and is not acting as such in connection with any involvement in the
review of tax bills or written recommendations made pursuant to this Section [2.13] and agrees
to promptly notify Manager in writing of any changes to the tax status of the Hotel. If any gross
receipts, sales, use, excise or similar tax that is based upon gross income or revenues is imposed
upon Manager for the receipt of any payments under this Section [2.13] (other than with respect
to federal income or corporate taxes owed by Manager on such amounts), then Owner shall also
pay Manager an amount equal to such tax.

2.14 Internal Control Structures. Manager shall maintain an internal control structure
in accordance with this Standard Practices that are reasonably designed to provide assurance that
the Hotel and Hotel assets are safeguarded from loss or unauthorized use, that transactions are
executed in accordance with Manager’s authority, and that financial records are reliable for the
purposes of timely preparing financial statements. The internal control structure shall be
supported by the selection, training, and development of qualified personnel, by an appropriate
segregation of duties, and by the dissemination of written policies and procedures._Such internal
control structures shall be supported by written policies and procedures; provided, however,
Owner recognizes that such policies and procedures are strictly confidential and proprietary and,
except as otherwise required by Legal Requirements, Manager shall not be obligated to provide
such written policies and procedures to Owner or any other Party. Owner agrees and
acknowledges that although such internal control policies are generally intended to safeguard the
Hotel and Hotel assets from theft or unauthorized use and ensure that financial records are
reliable, such policies provide no guaranty that such theft or unauthorized use will be prevented
or that such financial records will be reliable and merely represent Manager’s good faith efforts
to (a) operate the Hotel in a manner to prevent theft or unauthorized use and (b) provide reliable
financial records.

2.15 Collection of Rents. Manager shall collect all charges, rent, and other amounts
due from guests, lessees, and concessionaires of the Hotel and deposit those funds in accordance
with that certain Cash Management Agreement, a copy of which is attached hereto as Exhibit E,
and the Indenture. This agreement of Manager shall survive the termination or expiration of this
Agreement until all uncollected amounts due during the Operating Term of this Agreement are
collected or otherwise accounted for to the reasonable satisfaction of Owner.
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2.16  Cooperation with Convention Center; Joint Marketing. Manager shall reasonably
and in good faith cooperate with Owner’s representatives, and will actively participate with
Owner’s representatives in joint marketing for conventions and other events scheduled at the
Convention Center and the Hotel provided, Manager shall not be obligated to cooperate if such
cooperation is contrary to the performance of Manager’s obligations under this Agreement or
would derogate from Manager’s ability to operate the Hotel in accordance with the Brand
Standards. The Manager will make the general manager and director of sales and marketing of
the Hotel will meet no less often than monthly with representatives of Owner to discuss potential
joint marketing opportunities and results of joint marketing efforts. Manager will consider in
good faith specific marketing plans suggested by representatives of Owner but shall retain
ultimately authority to implement such specific marketing plans pursuant to its authority to
operate the Hotel pursuant and subject to the terms of this Agreement.

2.17 Third-Party Advertisements.  Notwithstanding the foregoing or any other
provision of this Agreement to the contrary, but subject to Section 2.18 in all respects, (a)
Manager shall control and have approval rights over any internal proposed billboards, third-party
advertisements and other signage on the interior common areas of the Hotel (collectively,
“Interior Third-Party Advertisements”), and (b) except as contemplated in Section 2.18 with
respect to Special Events, all proposed signage, displays, marketing or advertising located on the
exterior portions of the Hotel (collectively, “Exterior Third-Party Advertisements”, and
together with Interior Third-Party Advertisements, the “Third-Party Advertisements”) for
events or general commercial purposes shall be marketed and sold upon the mutual agreement of
Owner and Manager. Manager will reasonably cooperate with Owner in connection with the
installation, replacement, maintenance and removal of any such Exterior Third-Party
Advertisements, with such costs imposed by Manager being paid by the applicable Event
Sponsor or advertiser or, with Owner’s prior approval, as an Operating Expense of the Hotel.
For purposes of this Agreement, all revenue generated by Interior Third-Party Advertisements
shall be included in Total Operating Revenue and all revenue generated by Exterior Third-Party
Advertisements shall be distributed amongst the parties in the following manner: (i) fifty percent
(50%) directly to Owner and excluded from Total Operating Revenue, and (ii) fifty percent
(50%) shall be included in Total Operating Revenue, but shall be deposited into the Surplus
Revenue Fund held by Trustee. The revenue distribution described above applies only to
revenues received from signage, displays, marketing or advertising on advertising facilities
available on the exterior portions of the Hotel as of the Opening Date.

2.18 Clean Campus. Manager acknowledges that, in connection with Special Events
being held at the Facilities, certain Event Sponsors may require “clean-campus” standards with
respect to the Facilities. In furtherance of the foregoing, Owner and Manager agree as follows:

2.18.1 Special Events — Dimming Rights. Owner may, or may cause Manager
to (at the applicable Event Sponsor’s or advertiser’s sole cost and expense or, as an Operating
Expense of the Hotel if not paid for by the applicable Event Sponsor or advertiser), dim
illumination, not illuminate, or cover so as to preclude viewing any or all Third-Party
Advertisements during a Special Event (but not replace the Third-Party Advertisements or permit
substitute advertising in the Third-Party Advertisements’ locations by others) under the
following circumstances:
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@) Owner may, or may cause Manager to (at the applicable Event Sponsor’s
or advertiser’s sole cost and expense or, as an Operating Expense of the Hotel if not paid
for by the applicable Event Sponsor or advertiser), take any such action if such action is
required in the good faith judgment of Owner for the safe and orderly operation of the
Facilities; or

(b) Where (1) such illumination or display during a Special Event is in the
good faith judgment of Owner inconsistent with the nature of the Special Event, such as a
religious, political, or professional convention, or trade show; and (2) the Event Sponsor
requests that such action be taken, and (3) such action is taken as to all similarly situated
advertisements located within the Facilitates; or

(©) In the case of Third-Party Advertisements where (1) such illumination or
display during a Special Event is in the good faith judgment of Owner inconsistent with
the staging requirements of the Special Event (regardless of whether the Event Sponsor
requests that such action be taken); and (2) such action is taken uniformly as to all
similarly located advertisements located within the Facilitates other than advertisements
of the Event Sponsor or of a person who has provided funding or substantial underwriting
of the Special Event and (3) such action is limited to such times as is deemed required by
Owner in good faith but otherwise in Owner’s sole discretion; or

(d) Where Owner’s agreement with an Event Sponsor (1) requires that all
advertisements, either on Owner’s campus as a whole or in the area of Owner’s campus
in which Third-Party Advertisements are located, other than the Event Sponsor’s
advertisements, be not illuminated or be covered or be not displayed, or (2) requires that
all Third-Party Advertisements advertising goods or services of a category be not
illuminated or be covered or be not displayed.

Notwithstanding the foregoing or anything to the contrary in this Agreement, Manager
shall have no obligation to dim illumination, not illuminate, remove or cover (or permit
superimposition over) its Trademarks or other hotel brand marks owned directly or indirectly by
Hilton Worldwide Holdings Inc. (and its successors) or other marks owned directly or indirectly
by Hilton Worldwide Holdings Inc. (and its successors) related to Hotel operations including any
marks related to spa operations, Hilton Honors or restaurant marks to the extent such restaurant
marks are used in connection with the operation of the Hotel and are owned directly or indirectly
by Hilton Worldwide Holdings Inc. (or its successors).

2.18.2 Special Events - Right to Cover/Replace Advertisements and Right to
Exclusive Advertisement.

@) Exclusive Advertising and Covering Rights. In addition, Owner may, or
may cause Manager to (at the applicable Event Sponsor’s or advertiser’s sole cost and
expense or, as an Operating Expense of the Hotel if not paid for by the Event Sponsor of
advertiser), not illuminate, cover or remove and replace or permit any Third-Party
Advertisements or other advertising to be superimposed on Third-Party Advertisements
during a Special Event and is not required to display any Third-Party Advertising during
a Special Event where (1) the event is a Special Event; and (2) such action is required
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under the terms of Owner’s contract with an Event Sponsor for the Special Event; and
(3) Owner’s acceptance of such requirement was essential, in Owner’s good faith
judgment, to Owner’s ability to contract with an Event Sponsor for such Special Event;
and (4) Owner has agreed not to sell or has ceded to the Event Sponsor the right to sell
advertising during such Event; and (5) Owner gives written notice to Manager that the
event is being characterized as a Special Event for purposes of this Agreement, and in
such cases Owner may sell to the Event Sponsor the exclusive right to display or the
exclusive right to sell the right to display or distributed advertising of any type.

(b) Manager Approval or Consultation. Notwithstanding any exclusive right
granted to any Event Sponsor to display or the exclusive right to sell the right to display
or distribute advertising, Owner will provide Manager with proposed displays or
advertising on the exterior or interior portions of the Hotel as and to the extent they have
been provided to Owner. Owner will use reasonable efforts to obtain proposed displays
or advertising from the applicable Event Sponsor or its representatives. Manager shall
have the right to disapprove any such display or advertising in its sole discretion upon
confirmation that such display or advertising is illegal or violates a Legal Requirement.
Furthermore, with respect to advertising on the exterior or interior portions of the Hotel
that is otherwise legal and does not violate a Legal Requirement, Manager shall have the
right to consult with Owner regarding Event Sponsors proposed displays or advertising to
address any concerns Manager may have with such displays or advertising and Owner
will discuss such concerns with Event Sponsors. Nothing in the preceding sentence grants
Manager the right to prevent such displays or advertising and sole discretion to do so
shall remain with the Owner.

(c) Competitor Advertisement. In the case of a Special Event where the
Event Sponsor is a Competitor, or the Special Event is funded or underwritten in whole
or in substantial part by a Competitor, then Owner may permit, solely for the duration of
the Event, reasonably limited advertising by competitor. “Reasonably limited” means
limited reasonably by size, location, duration, frequency and other similar relevant
considerations so that permitted advertising is not substantially equivalent to or greater
than Manager’s advertising.

2.18.3 Additional Provisions.

@) Attendee Advertising. Owner agrees that subject to applicable law, its
public safety department will enforce, or permit Manager to enforce, its policies
prohibiting: (1) the unauthorized sale of any goods or services to be provided or
transferred within the Hotel; (2) the unauthorized delivery of any goods within the Hotel
or the performance of any service made within the Hotel pursuant to a transaction outside
the Hotel; (3) the unauthorized public display or public distribution within the Hotel of
any sign, handbill, placard, or similar material or object proposing or soliciting the sale or
purchase of goods or services; (4) the unauthorized public solicitation or offering, by
hawking, public announcement, broadcast, peddling, or similar activity within the Hotel
proposing or soliciting the sale or purchase of goods or services; (5) the unauthorized
distribution within the Hotel of money, money equivalents, non-expressive items which
have monetary value, including transit cards or tokens, meal tickets, lodging tickets,
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tickets for admission to any place, and similar items, unless such action is a casual and
isolated event; and (6) the unauthorized use of the Hotel for any activity conducted as
part of a profit or not for profit enterprise, unless such use is casual and isolated. For
purposes of this paragraph “unauthorized” means any such action specified in the
foregoing clauses (1) through (6) taking place in public areas of the Hotel that is in
violation of any Event requirements or restrictions at the Facilities. Owner and Manager
will not enforce its policies contemplated above with respect to any such action that is
expressly permitted by contract.

(b) Event Marketing. Subject to Subsection (c) below, Owner may market a
Non-Special Event, and shall not be required to prohibit or prevent the marketing of a
Non-Special Event by any person, which advertising may include the name of a
Competitor, in whatever form (including designation as a sponsor), in the name or
description of the Non-Special Event; provided, however, that marketing of a Non-
Special Event on or within the Hotel will be subject to Manager’s approval.

(©) Event Names. Owner may grant the right to conduct a Non-Special Event
to any person under any name containing the name of a Competitor; provided, however,
that any such Non-Special Event within the Hotel will be subject to Manager’s approval.

2.18.4 Group Booking Addendum. Owner and Manager agree and
acknowledge that the language on Exhibit [EE] will be included in group booking arrangements
unless Owner consents to its omission or modification.

2.19 Customary and Usual Tasks. Manager shall perform such administrative,
management, reporting, cooperation, coordination, supervision, and oversight tasks, in addition
to those set forth in Article 2 of this Agreement, as are customary and usual in Manager and its
Affiliate’s operation of a hotel of a class and standing consistent with the Hotel’s facilities and
the Operating Standard.

2.20 Approval/Disapproval of Budgets.

2.20.1 Delivery of Budgets. At least sixty (60) days before the beginning of each
Operating Year, Manager shall prepare and deliver to Owner and, at Owner’s request, its
applicable designees and consultants identified by Owner a Proposed Operating Plan and Budget
for the next ensuing Operating Year. The Proposed Operating Plan and Budget shall be subject
to the review and approval process set forth in Section [2.20.4] of this Agreement.

2.20.2 Preparation Standards. Manager shall act reasonably and exercise prudent
business judgment in preparing each Proposed Operating Plan and Budget and any revisions
thereto, and shall include all required information and projections required in this Agreement,
including, without limitation, Section 2.20.3. In addition, Manager agrees that:

@ each Proposed Operating Plan and Budget must be prepared giving due
consideration to all relevant factors, including, without limitation, existing market and
economic conditions, and operation of the Hotel in a manner that is consistent with the
Operating Standard and the Room Block Agreement;
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(b) each Proposed Operating Plan and Budget shall be prepared in accordance
with the Uniform System and in the form used by Manager at substantially all Other
Managed Hotels at the time of preparation of the applicable budget, with such additions
and modifications as set forth in this Agreement or as otherwise reasonably requested by
Owner from time to time.

2.20.3 Required Information and Projections. Each Proposed Operating Plan and
Budget shall include the following:

@ annualized projections of Total Operating Revenue, Operating Expenses,
Gross Operating Profit, and EBITDA Less Replacement Reserve for that Operating Year;

(b) for each month, the estimated results of operations (including estimated
Total Operating Revenue, Operating Expenses, Gross Operating Profit, and EBITDA
Less Replacement Reserve);

(©) for each month, a statement of cash flow, including a schedule of any
anticipated requirements for funding from Total Operating Revenue, the Operating
Expense Reserve Fund, the Senior FF&E Reserve Fund, the Subordinate FF&E Reserve
Fund and the Surplus Revenue Fund;

(d) if the Proposed Operating Plan and Budget will result in a Debt Service
Coverage Ratio of less than the Debt Service Coverage Requirement, Manager shall
include with its delivery of the applicable Proposed Operating Plan and Budget a
reasonably detailed explanation as to why Manager has not budgeted to attain such ratios;

(e for each month, estimates of total labor costs;
() for each month, estimates of the occupancy and average room rates;

(9) for each month, the Centralized Services Fees and Charges and
Reimbursable Expenses;

(h) a marketing plan, which shall contain a summary of the marketing
strategies and tactics for each market sector, including: (1) a description of the Hotel’s
target markets, (2) the Hotel’s relative position in those markets, (3) the proposed room
rate structures for each market segment, with a comparison of the room rate structures
and a general description of the methodology for determining such rates, (4) the current
and future sales and marketing plans for the Hotel (including specifically the marketing
of rooms to be used in connection with the Convention Center), (5) the advertising and
public relations plan for the Hotel (including specifically advertising and public relations
programs to be used in connection with the Convention Center), (6) the proposed staffing
for the sales and marketing activities of the Hotel (including specifically sales and
marketing activities pertaining the availability of rooms for the Convention Center) and
(7) the proposed room rate structures and other published operating information for the
hotels in the Competitive Set;

() the rate schedule;
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) Manager’s Initial Projected Event Block Rate Schedule and Subsequent
Projected Event Block Rate Schedule (each as defined in the Room Block Agreement),
and any other items required to be provided under the Room Block Agreement;

(k) a proposed Capital Budget, which shall contain: (1) a five-year forecast of
Capital Expenses and FF&E needs for the Hotel, (2) a five-year forecast of estimated
available funds in the Senior FF&E Reserve Fund and the Subordinate FF&E Reserve
Fund, and (3) a detailed description of the requested Capital Expenses for the Hotel,
associated costs and funding plans for the upcoming Operating Year; and

() such other items as Owner may reasonably request.

2.20.4 Approval of Budgets.

2.20.4.1 Approval of Proposed Operating Plan and Budget. Manager
shall make the Senior Executive Personnel and its regional operational executive
available to meet with Owner within fifteen (15) days after delivery of the Proposed
Operating Plan and Budget for any Operating Year to review and discuss the Proposed
Operating Plan and Budget, including a comparison with the previous year's
performance, a discussion of marketing strategy, identity of markets, composition of and
proposed adjustments to the Competitive Set, and proposed expenditures. Owner will
either approve or disapprove of the Proposed Operating Plan and Budget within twenty
(20) days of its delivery acting reasonably and using prudent business judgment. |If
Owner does not approve or disapprove of the Proposed Operating Plan and Budget within
such [20] day period, Manager may deliver to Owner a second written request for
approval. Each second written request for approval shall prominently display a notation
that Owner has ten (10) days to respond or shall be deemed to have approved of such
Proposed Operating Plan and Budget. In the event Owner fails to deliver any objections
at the end of such ten (10) day period, the Proposed Operating Plan and Budget will be
deemed approved. At such time as Owner delivers its objections to such Proposed
Operating Plan and Budget, such disapproval shall specifically include the items
disapproved (which disapproved items may include objections that Owner receives from
the Hotel Consultant).  Any line item not specifically disapproved by Owner will be
deemed approved. During the ten (10) day period following Manager’s receipt of
Owner’s items of disapproval, Owner, Manager and the Hotel Consultant will meet to
discuss the disapproved items. Within five (5) days after the expiration of such 10-day
period, Manager shall submit to Owner and the Hotel Consultant a revised Proposed
Operating Plan and Budget, as applicable, incorporating such revisions as Owner and
Manager agreed upon during such 10-day period. If the Parties do not agree upon such
revisions, then the Parties shall engage in the procedure described in Section 2.20.7 to
resolve such dispute.

2.20.5 Budget Review Standards. Subject to Section 2.20.4 above and 2.20.6
below, Owner shall have the right to object to any aspect of any Proposed Operating Plan and
Budget for any reason, including, without limitation:
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@) the Proposed Operating Plan and Budget is not consistent with the
requirements of the Room Block Agreement or rates approved by Manager and Owner
for a Room Block pursuant to the Room Block Agreement;

(b) the Proposed Operating Plan and Budget will result in a Debt Service
Coverage Ratio of less than the Debt Service Coverage Requirement;

(c) as to a proposed Capital Budget, there are not Sufficient Funds available
to make the proposed Capital Improvement set forth therein;

(d) as to a proposed Capital Budget, any proposed upgrades to the quality of
the facilities of the Hotel would (i) require material alterations to the gross square footage
of the Hotel, load bearing structure of the Hotel or material change in the standard guest
room size or configuration as a result of any modifications in Brand Standards made by
Manager after Consultant’s (as defined in the Technical Services Agreement) approval of
the relevant Review Materials approving the gross square footage of the Hotel, load
bearing structure of the Hotel, standard guest rooms size or standard guest room
configuration (as applicable) pursuant to the Technical Services Agreement, except as
necessary to correct an Emergency or to comply with Legal Requirements; (ii) be
imprudent based upon a reasonable weighing of the costs and benefits to the Hotel of the
upgrades (taking into account the cost and impact on Hotel revenue and expense of the
upgrades, the useful life of the upgrades, and the remaining term of this Agreement) or
(iii) render funds in the Senior FF&E Reserve Fund, the Subordinate FF&E Reserve
Fund, Supplemental Reserve Fund, or Surplus Revenue Fund inadequate for other
necessary Capital Expenses or funding of other amounts as contemplated by this
Agreement or an existing approved Capital Budget. The foregoing shall not in any way
limit Owner’s right to approve or disapprove a proposed Capital Budget as to
reasonableness of specifications and cost of implementing any upgrade set forth therein.

2.20.6 Limitations on Owner’s Approval Rights

2.20.6.1 Owner shall not have the right to withhold approval of the
following expenditures: (a) subject to Section 2.20.6.2, expenditures necessary to
comply with the Brand Standards; (b) expenditures necessary to prevent a threat
to life, health or safety of persons or damage to the Hotel; (c) expenditures
required by this Agreement, including the forecasted fees and reimbursements
under Section 3; and (d) without duplication of the costs encompassed by this
Section 2.20.6.1, Hotel Personnel Costs to the extent such Hotel Personnel Costs
(i) pertain to the compensation and/or benefits of any particular individual, (ii) are
necessary to comply with Brand Standards and/or (iii) are associated with the
Standard Practices (for example and including, but not limited to, Hotel Personnel
Costs associated with employee benefit plans, incentive compensation and
relocation benefits). Clause (a) of this Section 2.20.6.1 will not preclude Owner
from objecting to whether any expenditure in a proposed budget is actually
necessary to comply with Brand Standards but, for the avoidance of doubt, Owner
may not object to (i) the Brand Standards themselves or (ii) Brand Standard
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expenditures that are otherwise also necessary to cure or prevent any violation of
Legal Requirement.

2.20.6.2 Notwithstanding the foregoing or any other provision of this
Agreement to the contrary, in the event Manager modifies Brand Standards
relating to design, construction, furnishing, equipping, fit out or decorating of the
Hotel (“AC&R Brand Standards™), Owner shall have the right to object to, and
elect to not to implement, any such proposed modification (other than
modifications to Critical Brand Standards which owner may not object to and
must implement) made by Manager after Consultant’s approval of the relevant
Review Materials relating to such changed AC&R Brand Standard pursuant to the
Technical Services Agreement, until the earlier of (a) the fifth (5"") anniversary of
the Opening Date, or (b) the seventh (7") anniversary of Consultant’s approval of
the relevant Review Materials relating to such changes AC&R Brand Standard
pursuant to the Technical Services Agreement.

2.20.6.3 Manager shall consider in good faith any comments or
suggestions regarding forecasted demand, room rates, or revenue, but shall have
the final authority over those items in its sole discretion. Furthermore, in
determining Hotel Personnel Costs, Manager will consider, in good faith, the
location of the Hotel as well as the market in which the Hotel is located, but shall
have final authority over the Hotel Personnel Costs.

2.20.7 Right to Request Dispute Resolution Procedure.

2.20.7.1 Right to Request Dispute Resolution Procedure. If (i) the
Parties, despite their good faith efforts, are unable to reach final agreement on the
Proposed Operating Plan and Budget for an Operating Year by December 1 of the prior
Operating Year, the Parties shall invoke the “Dispute Resolution Procedures” as
follows: (1) to the extent Owner, Hotel Consultant, or Manager have an approval right
that is subject to disagreement among the Parties, the Parties shall within ten (10) days
meet and confer about the disagreement and attempt to resolve such disagreement; and
(2) if the Parties do not resolve their differences at this meeting, all matters remaining in
dispute shall be resolved pursuant to Section 10.1 hereof.

2.20.7.2 Operation of Budgets Pending Results from Expert. If the
Parties, despite their good faith efforts, are unable to reach final agreement on the
Proposed Operating Plan and Budget for an Operating Year by December 31 of the prior
Operating Year, then, until the disputed items in the Proposed Operating Plan and Budget
are resolved in accordance with Section 10.1 or otherwise by mutual agreement of the
Parties, the Proposed Operating Plan and Budget shall govern the areas of operations not
in dispute and the prior year’s Approved Operating Plan and Budget (as increased by the
percentage change between the Index on January 1 of the Operating Year immediately
preceding the Operating Year in question and the CIP on January 1 of the Operating Year
in question) shall govern the areas in dispute.

{- Signia by Hilton QMA - Hilton Comments (1-31).doc; 1}24
ACTIVE 48940325v2



2.20.7.3 Capital Budget Pending Results from Expert. If the Parties,
despite their good faith efforts, are unable to reach final agreement on the proposed
Capital Budget by December 31 of the prior Operating Year, then, until the disputed
items in the proposed Capital Budget are resolved in accordance with Section 10.1 or
otherwise by mutual agreement of the Parties, the proposed Capital Budget shall govern
the areas of operations not in dispute and Manager may not incur a Capital Expense for a
disputed Capital Improvement included in a proposed Capital Budget unless the Capital
Expense is necessary to eliminate or remove an Emergency or which such Capital
Expense is necessary to continue ongoing Capital Improvements from the prior Operating
Year, in which case Manager shall notify Owner in writing of any such Capital Expenses
as soon as practicable and describe the reasons therefor.

2.20.8 Permitted Variations from Budget. During the Operating Term, Manager
shall operate the Hotel consistent with each applicable Approved Operating Plan and Budget and
each approved Capital Budget, subject only to the permitted deviations expressly set forth in this
Section 2.20.8. Accordingly: (i) Manager shall not deviate from the budgeted Capital Expenses
in an approved Capital Budget unless Manager obtains the prior written consent of Owner,
provided, however, that Manager may reallocate expenditures between line items in the Capital
Budget so long as the total authorized expenditures are not exceeded and the projects included in
the Capital Budget are completed in accordance with the provisions of the Capital Budget (i.e.,
no use of substandard materials) and (ii) (a) Manager may pay all taxes, utilities, insurance
premiums and charges provided for in contracts and leases entered into pursuant to this
Agreement that are not within Manager’s ability to control, (b) Manager may make reasonable
Emergency Expenses necessary to avoid or mitigate an Emergency provided that Manager
notifies Owner as promptly as reasonably possible, (c) Manager may make expenditures
reasonably necessary to comply with, or to cure or prevent any violation of, Legal Requirements,
(d) Manager may make expenditures necessary to comply with Critical Brand Standards, (e)
Manager may make expenditures expressly authorized by this Agreement, (F) Owner
acknowledges that certain of the expenses described in the Approved Operating Plan and Budget
(but not the approved Capital Budget) for any Operating Year will vary based on the occupancy
of the Hotel and, accordingly, to the extent that the occupancy of the Hotel for any Operating
Year exceeds or falls below the occupancy projected in the Approved Operating Plan and Budget
for such Operating Year, the Approved Operating Plan and Budget shall be deemed to include
corresponding increases or decreases in such Variable Expenses, as applicable, (g) Manager may
otherwise deviate from each applicable Approved Operating Plan and Budget by no more than
five percent (5%) in excess of the above-referenced permitted deviations, in the aggregate, and
(h) Manager may be paid for any other loss, damage or related costs incurred by Manager or its
Affiliates that is considered an Operating Expense under this Agreement pursuant to clause (b) of
the Operating Expense definition. The term “Variable Expenses” shall mean Operating
Expenses covered by an Approved Operating Plan and Budget that reasonably fluctuate as a
direct result of business volumes, including food and beverage expenses, other merchandise
expenses, operating supply expenses, and energy costs.

2.20.9 Characteristics of Budgets. Owner acknowledges that (a) the Proposed or
Approved Operating Plan and Budget is intended by Manager to be a reasonable estimate of
income only; (b) Manager does not give any guarantee, warranty or representation whatsoever in
connection with any Approved Operating Plan and Budget, other than that Manager prepared
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same in good faith, utilizing all available facts and commercially prudent business methods; and
(c) a failure of the Hotel to achieve any Approved Operating Plan and Budget for any Operating
Year shall not in and of itself constitute an Event of Default or breach by Manager hereunder.
The preceding sentence shall not, however, be construed as a limitation on (i) Manager’s
obligations (and Manager shall be in breach of this Agreement if Manager fails) (1) subject to the
availability of Sufficient Funds, the last sentence of Section 2.1.1 and the permitted variances
contemplated in Section 2.20.8, to operate the Hotel consistent with the Approved Operating
Plan and Budget, or (2) except as expressly set forth in this Agreement, to obtain Owner’s
approval prior to making expenditures that exceed the amounts set forth in the applicable
Approved Operating Plan and Budget, or (ii) Owner’s right to terminate this Agreement under
any provision of this Agreement, including, without limitation, by reason of a Performance
Termination Event or an Event of Default under this Agreement.

2.20.10 Hotel Consultant.?  Manager acknowledges that Owner is
authorized to retain a Hotel Consultant to make recommendations with respect to the Hotel,
including, without limitation, under each of the following circumstances:

@ if the Proposed Operating Plan and Budget will not result in the Debt
Service Coverage Requirement being met, Owner shall request the Hotel Consultant to
make written recommendations as to the operations, management, marketing,
improvement, condition or use of the Hotel or any part thereof that the Hotel Consultant
believes could result in satisfying the Debt Service Coverage Requirement or improving
the total amount of EBITDA Less Replacement Reserve available to pay Debt Service;

(b) if the actual Debt Service Coverage Ratios with respect to the Bonds for
any four (4) consecutive quarters is less than the Debt Service Coverage Requirement,
Owner shall request the Hotel Consultant (within thirty (30) days of the receipt by Owner
of the monthly report from Manager which reflects that such ratio was less than the Debt
Service Coverage Requirement for the prior four consecutive quarters) to make written
recommendations as to the operation, management, marketing, improvement, condition
or use of the Hotel or any part thereof that the Hotel Consultant believes could result in
satisfying the Debt Service Coverage Requirement or improving the total amount of
EBITDA Less Replacement Reserve available to pay Debt Service; and

(© if the Certified Financial Statements delivered to Owner pursuant to
Section 2.22.3 of this Agreement reflects that the Debt Service Coverage Requirement
was not achieved, then Owner shall request the Hotel Consultant (within thirty (30) days,
of Owner’s receipt of such audited annual financial statement) to make written
recommendations as to the operation, management, marketing, improvement, condition
or use of the Hotel or any part thereof that the Hotel Consultant believes could result in
satisfying the Debt Service Coverage Requirement or improving the total amount of
EBITDA Less Replacement Reserve available to pay Debt Service.

Owner shall deliver the Hotel Consultant’s reports and findings to Manager and Trustee within
three (3) Business Days of receipt thereof by Owner. Manager will study and review such

{- Signia by Hilton QMA - Hilton Comments (1-31).doc; 1}26
ACTIVE 48940325v2



reports and any written recommendations made by the Hotel Consultant. Manager shall also,
upon the request of Owner or Trustee, meet with the Hotel Consultant to discuss the Hotel
Consultant’s reports, findings and written recommendations. Manager shall consider in good
faith the Hotel Consultant’s written recommendations, but shall have no obligation to implement
such written recommendation in the event Manager believes in good faith that such
recommendations are not in the best interests of the Hotel; provided further that Manager will
have no obligation to consider any such recommendations (i) which require an expenditure of
funds greater than the amount available for such purpose under the Indenture, (ii) which could, in
the opinion of Bond Counsel, adversely affect the tax-exempt status of the interest on the Bonds,
or (iii) which would violate the Brand Standards. In the event that the Hotel Consultant is
engaged for one of the reasons described in Section 2.20.10 (a) (b) or (c), then the fees and
expenses of the Hotel Consultant shall be paid by as an Operating Expense. In the event the
Hotel Consultant is engaged for any other reason, then the fees and expenses of the Hotel
Consultant shall be paid by Owner as an Administrative Expense (subject to the cap on
Administrative Expenses set forth in the definition thereof) and if not paid for an Administrative
Expense, as an Owner expense payable from the Surplus Revenue Fund. Each Party shall
deliver to the other Party at no additional charge copies of any information, correspondence or
documents delivered to the Hotel Consultant contemporaneously with delivering such
information, correspondence or documents to the Hotel Consultant provided, however, that
Manager shall not be obligated to deliver to the Hotel Consultant or any other Party information
that is of a proprietary or confidential nature or which would otherwise result in a violation of
any Legal Requirement by Manager. Manager shall perform quality assurance inspections of
the Hotel in accordance with this its then-current Standard Practices and, upon request, will
forward any such quality assurance inspections to the Trustee and any Hotel Consultant hired
pursuant to this Section 2.20.10.

2.21 Capital Expenses. During the Operating Term, the remaining provisions of this
Section 2.21 shall apply as to the maintenance, repair, and improvement of the Hotel.

2.21.1 Generally. To the extent set forth in Section 2.5, the Hotel (including all
grounds that comprise the Site, FF&E and hotel equipment and operating supplies) shall be
maintained, repaired, and improved by Manager, as an expense of the Hotel payable from the
appropriate Funds as described in the Indenture and this Agreement(or, with respect to routine
maintenance and repair to be handled by Manager pursuant to this Agreement, from the Lockbox
Fund, provided that Capital Expenses made from the Lockbox Fund may be reimbursed or
replenished from the appropriate Funds described in the Cash Management Agreement and
Indenture upon request from Manager), as contemplated in the approved Capital Budget in effect
from time to time with such deviations as are expressly permitted pursuant to the terms of this
Agreement.

2.21.2 Senior FF&E Reserve Fund and Subordinate FF&E Reserve Fund. Owner
shall use commercially reasonable efforts (including enforcement of its rights under the
Indenture) to cause Trustee (subject to and in accordance with the provisions in the Indenture) to
set aside from Total Operating Revenue on a monthly basis (in arrears) the Senior FF&E Reserve
Set Aside Amount into the Senior FF&E Reserve Fund and the Subordinate FF&E Set Aside
Amount into the Subordinate FF&E Reserve Fund.  Owner shall use commercially reasonable
efforts (including enforcement of its rights under the Indenture) to cause Trustee to maintain as

{- Signia by Hilton QMA - Hilton Comments (1-31).doc; 1}27
ACTIVE 48940325v2



required by the Indenture the Senior FF&E Reserve Fund and the Subordinate FF&E Reserve
Fund, and to invest the balance thereof in accordance with the Indenture, with all interest on the
investment to accrue in the Senior FF&E Reserve Fund or Subordinate FF&E Reserve Fund, as
applicable. After no Bonds are Outstanding, Owner shall use commercially reasonable efforts to
cause the Trustee to transfer the contents of the Senior FF&E Reserve Fund and Subordinate
FF&E Reserve Fund to a newly created FF&E reserve fund (the “Post-Bond FF&E Reserve
Fund”) established and maintained by Manager, in Owner’s name and on behalf of Owner, and
Manager will, concurrently with the delivery of the monthly reports required under this
Agreement, deposit the Senior FF&E Reserve Set Aside Amount and Subordinate FF&E Set
Aside Amount into the Post-Bond FF&E Reserve Fund. Manager would maintain the Post-Bond
FF&E Reserve Fund in an interest-bearing account with any interest earned being added to such
Post-Bond FF&E Reserve Fund (and which shall be generally available for the types of
expenditures for which the Senior FF&E Reserve Fund and Subordinate FF&E Reserve Fund
was otherwise utilized for pursuant to the terms of this Agreement). To the extent amounts in
the Senior FF&E Reserve Fund or Subordinate FF&E Reserve Fund are not expended in an
Operating Year, such amounts shall be accumulated for expenditure in future years, but any such
amounts shall not be credited against the amount of the Senior FF&E Reserve Fund or
Subordinate FF&E Reserve Fund contribution for the next Operating Year. Notwithstanding any
provision of this Agreement to the contrary, Manager shall not incur Capital Expenses to the
extent expenditures exceed an approved Capital Budget, except (a) for Capital Expenses incurred
by Manager in connection with an Emergency pursuant to and subject to the limitations and
requirements of Section 2.21.3 of this Agreement, (b) Capital Expenses which are incurred by
Manager pursuant to a provision of this Agreement that clearly and expressly permits Manager to
incur such expense without the prior written consent of Owner, (c) Capital Expenses that
Manager incurs with Owner’s prior written approval, (d) Capital Expenses for Critical Brand
Standards and (e) Capital Expenses reasonably determined by Manager to be necessary to
comply, mitigate or prevent a violation of any Legal Requirement. All requests for Capital
Expenses from the Senior FF&E Reserve Fund or Subordinate FF&E Reserve Fund shall be in
the forms contemplated by the terms of the Indenture.

2.21.3 Use of Senior and Subordinate FF&E Reserve Funds, Operating Expense
Reserve Fund, Supplemental Reserve Fund and Surplus Revenue Fund for Capital Expenses.
The Senior FF&E Reserve Fund and Subordinate FF&E Reserve Fund, subject to Section 2.21.4
of this Agreement, shall be used for the purposes of funding FF&E and Capital Expenses which
are included in the approved Capital Budget or otherwise clearly and expressly authorized by this
Agreement or pre-approved in writing by Owner. The Senior FF&E Reserve Fund and the
Subordinate FF&E Reserve Fund shall also be available to pay Debt Service on the First Tier
Bonds, and shall also be available to pay Debt Service on the Second Tier Bonds, to the extent
set forth in the Indenture. However, the Senior FF&E Reserve Fund shall not be used for the
purposes set forth in the first sentence of this Section 2.21.3 unless the Subordinate FF&E
Reserve Fund is not sufficient to satisfy the matters described in such sentence. Capital
Expenses for unbudgeted Emergency Expenses or unbudgeted Capital Expenses necessary to
comply with Legal Requirements will be satisfied first from the Surplus Revenue Fund to the
extent funds are available, second from the Subordinate FF&E Reserve Fund to the extent funds
are available, third from the Senior FF&E Reserve Fund to the extent funds are available, ,
fourth, from the Supplemental Reserve Fund and lastly, at Manager’s option, from the Operating
Expense Reserve Fund. In connection with any Emergency Expenses or unbudgeted Capital
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Expenses necessary to comply with Legal Requirements from the Senior FF&E Reserve Fund,
the Subordinate FF&E Reserve Fund, the Operating Expense Reserve Fund, the Surplus Revenue
Fund, or the Supplemental Reserve Fund, that were not specifically contemplated in the
approved Capital Budget, Manager shall use good faith efforts to attempt to notify Owner prior
to the time that the expenditures in question are made and shall in any event notify Owner in
writing as soon as possible after such expenditures are made. Neither the Surplus Revenue Fund
nor the Supplemental Reserve Fund shall be used for Capital Expenses, except as permitted by
the preceding provisions of this subsection or to satisfy Capital Expenses included in the
approved Capital Budget and then only to the extent that such Capital Expenses exceed the
balance of the Senior FF&E Reserve Fund and the Subordinate FF&E Reserve Fund.

If funds in the Senior FF&E Reserve Fund, the Subordinate FF&E Reserve Fund and the
Surplus Revenue Fund are insufficient to pay for budgeted Capital Improvements, and if
Manager does not elect to utilize funds in the Operating Expense Reserve for such items, then
funds from the Supplemental Reserve Fund may be used to complete such Capital
Improvements.

2.21.4 Defective and Dangerous Conditions. If the design or construction of the
Hotel is defective and the defective condition causes damage to the Hotel, poses a risk of injury
to people or property, or is not in material compliance with one or more Legal Requirements
including, without limitation, the provisions of a Temporary Certificate of Occupancy or a
Certificate of Occupancy, Owner shall, subject to any limitations on warranties contained in the
Hotel Development Agreement and/or the Construction Documents, make immediate demand
on, and use commercially reasonable efforts to cause, the Developer to expeditiously remedy
such defect or cause such defect to be remedied; provided, however, Owner shall maintain the
right to challenge in good faith the existence of any alleged defective condition and/or the
materiality of such alleged defect and/or any Legal Requirement (for so long as such challenge
does not otherwise create a material risk to the life or safety of any persons at the Hotel or
otherwise exposes Manager to a material risk of penalty or civil or criminal liability), and unless
and until such challenge is settled, Owner shall have no obligation to pursue Developer regarding
such alleged defect. Any amounts expended by Owner under this Section 2.21.4 to remedy any
defective or dangerous condition shall not be paid from Total Operating Revenue and, without
the prior consent of Manager, shall not be paid out of the Subordinate FF&E Reserve Fund, the
Senior FF&E Reserve Fund, Supplemental Reserve Fund, the Letter of Credit Reduction
Account of the Surplus Revenue Fund or Operating Expense Revenue Fund and will instead be
funded through Surplus Revenue Fund. If withdrawn from any such Fund, any recovery which
Owner receives from Developer or any other party on account of such amounts shall be
deposited into the Funds from which monies were withdrawn in order to cure the defective
condition (in the reverse order as the monies were withdrawn). Owner’s obligations under this
Section 2.21.4 shall not be subject to whether or when insurance proceeds may be available to
cover necessary expenditures. In the event Owner fails to comply with this provision, Manager
may terminate this agreement in accordance with Section 4.1.4.

2.21.5 Supervision of Capital Improvements.  Responsibility for Capital
Improvements is more specifically set forth in Sections 2.5, 2.6 and 2.7 above. If, however,
Manager agrees to arrange for and supervise Major Capital Expenses on behalf of Owner,
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Manager shall be paid a supervisory fee in connection therewith to be mutually agreed upon by
Owner and Manager.

2.21.6 Owner’s Source of Funds for Capital Expenses. Until the Bonds are no
longer Outstanding, (i) except as otherwise provided in Section 2.21.4 above, Owner’s
obligations to provide funds for Capital Expenses shall be limited to funds in the following
priority: (a) the Senior FF&E Reserve Fund, (b) the Subordinate FF&E Reserve Fund, (c) the
Supplemental Reserve Fund, (d) the Surplus Revenue Fund, and (e) at Manager’s option, the
Operating Expense Reserve Fund, and (ii) the availability of funds for Capital Expenses shall be
limited to the extent provided in the Indenture. After the Bonds are no longer Outstanding,
Owner’s obligations to provide funds for Capital Expenses shall continue to be limited to funds
in the following priority: (a) the Senior FF&E Reserve Fund, (b) the Subordinate FF&E Reserve
Fund, (c) the Supplemental Reserve Fund, (d) the Surplus Revenue Fund, and (e) at Manager’s
option, the Operating Expense Reserve Fund, or otherwise by their replacement accounts as
mutually agreed by the parties.

2.21.7 Reasonable Cooperation by Manager. Manager shall use commercially
reasonable efforts, but without otherwise limiting Manager’s rights or Owner’s obligations under
this Agreement, to schedule and budget for Capital Expenses in a manner that does not require
use of funds in the Supplemental Reserve Fund, Surplus Fund (to the extent Owner makes such
funds available) or the Operating Expense Reserve Fund.

2.22 Books and Records; Financial Statements; Continuing Disclosure.

2.22.1 Books and Records. During the Operating Term, in accordance with the
current Standard Practices, Manager or its Affiliate shall keep full, complete and accurate books
of account, front office records, guest information and other records to be prepared to reflect the
operation of the Hotel and the results of operations of the Hotel, including, but not limited to
accounts and records pertaining to accounts payable, general ledger and payroll. Owner shall
make available to Manager, or its representatives, all books and records, including contract
documents, invoices and all other construction records pertaining to the initial development of
the Hotel and any Capital Expense. Owner acknowledges that, if such books and records are not
made available to Manager, Manager may be unable to keep books of account which fully and
adequately reflect the results of the operation of the Hotel. All such books of account and
records shall be kept in accordance with the Uniform System of Accounts and Generally
Accepted Accounting Principles, consistently applied. All books and records shall be reported in
the format that Manager uses in accordance with its Standard Practices and in such other format
and including such additional information as may be required in the Indenture, in the Continuing
Disclosure Agreement and as may be reasonably required by Owner, Trustee or Mortgagee. All
of the financial books and records pertaining to the Hotel, including books of account, front
office records, and guest records and information, but excluding Hotel Guest Data, shall be the
property of Owner, and shall be available at all reasonable times for inspection and copying by
Owner, Hotel Consultant, and their respective representatives subject to Section 2.22.5 below;
provided, however, that (a) files pertaining solely to Manager’s Intellectual Property and
Manager’s Proprietary Information shall be Manager’s sole property, and (b) employee records
of Hotel Personnel shall be Manager’s property (except that Owner shall have the right to review
such employee records in connection with an audit, a financing or a purchase of the Hotel, but
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only to the extent of the following: employee contracts, employment applications, 1-9 forms and
information pertaining thereto, initial hire date, current salary, wage and benefits, and
employment positions and any other information that Owner is permitted by law to review for
any reasonable purpose). Upon Termination of this Agreement, all of such books of account and
financial records (excluding confidential files relating to Manager’s Intellectual Property) shall
be turned over forthwith to Owner or Owner’s designee so as to ensure the orderly continuance
of the operation of the Hotel. In addition to the Hotel's books and records, Manager shall
maintain any guest profiles, contact information, histories and other information obtained or
collected by Manager at the Hotel in the ordinary course of business from guests of the Hotel
relating specifically to such guests' stay at the Hotel (the "Hotel Guest Data"). During and after
the Term, Manager shall retain, use and otherwise process the Hotel Guest Data in accordance
with its publicly posted privacy policy, as amended from time to time. Owner shall not be
permitted to use the Hotel Guest Data for any purpose during the Term. Upon the expiration or
earlier termination of this Agreement, Manager will assist with the generation of a set of hotel
termination reports that will, among other things, allow Owner to honor any reservations on the
books following expiration or termination of this Agreement. During and after the Term, Owner
shall: (a) comply with all Legal Requirements applicable to Hotel Guest Data, (b) provide at least
the same level of privacy protection as is required by the relevant US-EU Safe Harbor Privacy
Principles, currently located at http://www.commerce.gov/page/eu-us-privacy-shield, as they
may be amended from time to time, with respect to Hotel Guest Data originating from the
European Union or Switzerland that Owner receives from Manager, and (c) refrain from any
action or inaction that could cause Manager to breach any Legal Requirements with respect to
the Hotel Guest Data

2.22.2 Monthly. Within twenty days after the end of each calendar month
during the Operating Period, Manager shall deliver to Owner the following statements,
substantially in the form used at Other Managed Hotels, with such modifications and including
such additional information as may be required by the Indenture and the Continuing Disclosure
Agreement:

2.22.2.1 abalance sheet;

2.22.2.2 a related profit and loss statement showing the results of
operation of the Hotel for such month and the year-to-date, including a
comparison to the Approved Operating Plan and Budget and previous Operating
Year, a re-forecast of the current Operating Year, and a computation of the
Management Fee for such month;

2.22.2.3 arelated statement of cash flows of the Hotel for such month and
the year-to-date, as well as a projection of required working capital funds;

2.22.2.4 a statement of departmental operations, for such month and
year-to-date;

2.22.2.5 then-current Debt Service Coverage Ratios and Debt Service
Coverage Ratios for the prior four consecutive calendar quarters to the extent
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information is made available to Manager to calculate such Debt Service
Coverage Ratios;

2.22.2.6 such other information or materials that Owner, Trustee, any
Mortgagee or any surety may reasonably request.

2.22.3 Annual Report and Certified Financial Statements. Within ninety (90)
days after the end of each Operating Year, Manager shall cause to be prepared and delivered to
Owner an annual report containing the following information in addition to the information
contained in the monthly report for the last month of such Operating Year: (i) any year-end
adjustments to the year-to-date information included in the last monthly report for the applicable
Operating Year and the REVPAR Index for the preceding Operating Year. If Owner requests, or
is otherwise required by the terms of the Indenture, Manager will cooperate in obtaining
Certified Financial Statements for the preceding Operating Year with the cost thereof being
funded from the Surplus Revenue Fund or, if there are insufficient funds therein, as an Operating
Expense of the Hotel provided that such Operating Expense will be disregarded for purposes of
calculating whether there has been a Performance Termination Event. Owner shall supply to
Manager, within twenty (20) days after written request from Manager so to do, information in
Owner’s possession (and not in Manager’s possession) necessary for Manager to cause the
Certified Financial Statements to be prepared and delivered.

2.22.4 Destruction of Records. Unless subject to a Legal Requirement, Manager
shall not destroy any books and records, without identifying the records to Owner and obtaining
Owner’s prior written approval of the destruction of such identified records.

2.22.5 Owner’s Audit Rights. Owner, Hotel Consultant, Trustee and their
designees shall, at any time throughout the Operating Term upon reasonable prior notice to
Manager, have additional rights to audit and verify the books and records of the Hotel and the
operations of the Hotel. Any audit and verification pursuant to this Section 2.22.5 shall be
conducted in such a fashion as to interfere as little as reasonably practicable with Manager’s
normal business operations. Manager shall cooperate with Owner and its designees in
connection with such audit and shall promptly make available to Owner and its designees any
and all information relating to the Hotel that they may reasonably request in connection with
such audit. Owner shall not be responsible for failure to discover any defalcations during any
audit or inspection of the financial records. The cost of any such audit will be funded from the
Surplus Revenue Fund. If there is any insufficiency of funds in the Surplus Revenue Fund, such
insufficiency shall be funded from Total Operating Revenue as an Operating Expense. And if
such Total Operating Revenue is insufficient, then it shall be funded from the Operating Expense
Reserve Fund; provided that if the cost of such audit is an Operating Expense it will be
disregarded for purposes of calculating whether there has been a Performance Termination
Event.

2.23  Personnel. During the Operating Term, Manager shall manage all aspects of the
Hotel’s human resources functions and shall implement at the Hotel the personnel policies and
procedures in accordance with its Standard Practices. In connection with the management of the
Hotel’s human resources functions, Manager shall have the responsibilities and exercise the
rights set forth in Sections 2.23.1 through 2.23.6.
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2.23.1 Employment of Hotel Personnel.

2.23.1.1 Responsible Party. Subject to Owner’s rights under Section
2.23.1.4 below, Manager shall recruit, hire, relocate, pay, supervise, and dismiss all Hotel
Personnel (including the Key Employees), with the understanding that all Hotel
Personnel shall be the employees of Manager, and not Owner.

2.23.1.2 Personnel Policies. Manager shall determine and implement all
personnel policies and practices relating to the Hotel, including the following: (i) policies
and practices relating to terms and conditions of employment, screening, selection,
training, supervision, compensation, bonuses, severance, pension plans and other
employee benefits, discipline, dismissal, and replacement; and (ii) policies and practices
relating to the exercise by any Hotel Personnel of rights under any applicable labor laws
in relation to the Hotel.

2.23.1.3 Sufficient Personnel. Manager shall use reasonable efforts in
accordance with its Standard Practices to so that the number of Hotel Personnel is
sufficient, in Manager’s reasonable opinion, to operate the Hotel in accordance with the
Operating Standard. Manager shall supervise through the Senior Executive Personnel
and other Key Employees the hiring, discharging, promotion and work performance of all
other operating and service employees of the Hotel. Manager shall use reasonable efforts
in accordance with its Standard Practices to hire members of the Senior Executive
Personnel and other Key Employees that are properly qualified for their positions.

2.23.1.4 Selection of Senior Executive Personnel and Other Key
Employees. Notwithstanding anything contained in this Agreement to the contrary, with
respect to the hiring of the Senior Executive Personnel, Owner shall have the right to
interview and approve the selection of any such individual for the positions of the Senior
Executive Personnel; provided that Owner shall be deemed to have approved the
appointment of any such individual unless Owner delivers notice of its disapproval of
such appointment within seven (7) Business Days after Manager’s delivery to Owner of
(@) a written summary of such individual’s professional experience and qualifications,
and (b) Owner’s participation in an interview (as an Operating Expense of the Hotel)
between Owner and such individual at the Hotel or at another mutually acceptable
location (it being agreed that Owner will forego its right to interview any such individual
if Owner is unwilling or unable to have an authorized representative participate in the
interview within seven (7) Business Days following Manager’s notice to Owner of
Manager’s desire to arrange such an interview). Owner acknowledges that it may not
reject more than three candidates proposed by Manager for the applicable Senior
Executive Personnel position each time the position is being filled and if Owner
disapproves three proposed candidates, Manager may hire any of the three candidates in
its sole discretion. Furthermore, Owner shall have the right to interview and consult with
Manager regarding the individuals selected by Manager as the Key Employees other than
the Senior Executive Personnel, and Manager will consider Owner’s recommendations in
good faith prior to their appointment. Manager shall deliver to Owner the following
information at least seven (7) Business Days prior to Manager’s decision to hire any Key
Employees other than the Senior Executive Personnel, in order to allow Owner to review
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such information and consult with Manager concerning Owner’s views on the hiring of
such candidate: (i) a written summary of each such individual’s professional experience
and qualifications, and (ii) notice of Manager’s desire to arrange an interview between
Owner and such individual at the Hotel or at another mutually acceptable location (it
being agreed that Owner will forego its right to interview any such individual if Owner is
unwilling or unable to have an authorized representative participate in the interview
within seven (7) Business Days following Manager’s notice to Owner of Manager’s
desire to arrange such an interview); provided, further, Owner acknowledges Manager
shall have final say over the hiring of such Key Employee and Manager will be cognizant
that reasonable consistency in the Key Employees is important to the success of the
Hotel. Manager agrees that if there is a vacancy in any Key Employee position, Manager
shall make commercially reasonable efforts to find a permanent replacement within a
reasonable period of time thereafter.

2.23.1.5 Relocation of Senior Executive Personnel. During the first
twenty-four (24) months after the Opening Date, Manager agrees that it shall not transfer
the general manager or director of sales and marketing to any other location without the
prior written consent of Owner, not to be unreasonably withheld. Subject to the
foregoing, if Manager relocates any Senior Executive Personnel to another hotel or
position within twenty-four (24) months after his/her arrival at the Hotel without Owner’s
consent, Manager shall pay, from its own funds, for the relocation expenses, and the
search and recruiting expenses incurred in relocating such individual’s replacement to the
Hotel. It is understood and agreed that the Hotel shall not incur any relocation expenses
of any departing Senior Executive Personnel to his or her new position, regardless of the
length of time any such individual is employed at the Hotel.

2.23.1.6 Employee Benefits; Compensation. Manager shall have the right
to provide the employees of the Hotel, who are eligible therefor and who are not covered
by collective bargaining or similar arrangements, with benefits of (i) incentive plans,
(i) pension, profit sharing or other employee retirement, and/or (iii) disability, health or
welfare or other benefit plan or plans now or hereafter applicable to employees of other
hotels managed by Manager and its Affiliates in the United States. Manager shall charge
the Hotel with its pro rata share of the costs and expenses of such plan or plans allocated
to the Hotel on the same basis as allocated to other hotels participating in the same types
of benefit plans provided to the employees of the Hotel. All costs associated with such
employee benefit plans shall be Operating Expenses. The terms of employment,
including hiring, training, compensation, bonuses, employee benefits, discharge, and
replacement of all Hotel Personnel, shall be established and administered by Manager
consistent with its Standard Practices the applicable Approved Operating Plan and
Budget (with such variations from the Approved Operating Plan and Budget as may be
permitted hereunder). All such compensation, bonuses, employee benefits shall be
established using Manager’s compensation policies and guidelines consistent with its
Standard Practices (taking into consideration the location of the Hotel and Other
Managed Hotels). Furthermore, as part of the annual budget process, Owner shall have
the right to consult with Manager, and Manager will consider Owner’s recommendations
in good faith, with respect to the total aggregated compensation of the Senior Executive
Personnel. In addition, Owner shall have the right to consult with Manager, and Manager
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will consider Owner’s recommendations in good faith, with respect to the discretionary
elements of the general manager’s compensation. As part of the process of hiring a
general manager in accordance with Section 2.23.1.4, Manager shall verbally share
details regarding such discretionary elements of proposed general manager compensation
with Owner, but Manager shall not be obligated to provide such information in writing to
Owner.

2.23.1.7 Equal Opportunity Employment. Manager shall use reasonable
efforts to ensure that its general hiring policies and the discharge of all Hotel Personnel
are compliant with all “Equal Employment Opportunity” and “Occupational Health
and Safety Administration” laws and regulations and that its practices reasonably
comply with all laws, regulations and ordinances regarding the employment and payment
of Hotel Personnel. Manager shall maintain insurance related to employment claims in
accordance with Section 5 of this Agreement.

2.23.1.8 Complimentary and Discounted Rates. Employees and
representatives of Owner, Manager and their Affiliates who travel to the Hotel on a
temporary basis to provide technical assistance or other services (including legal,
operational and consulting services) shall be permitted to stay at the Hotel, without
charge and on a space available basis, and use its facilities (including restaurants and
lounges), provided further that in no event shall Manager displace a paying guest or
group with an existing reservation. Other employees of Manager, and certain Affiliates
of Manager, shall be permitted to stay at the Hotel, on a space available basis, for non-
business purposes at reduced rates or on a complimentary basis in accordance with
Manager and its Affiliates’ then-current employee travel program. In addition, upon
Owner’s reasonable request from time to time throughout each Operating Year, Manager
shall make available to Owner’s employees or designees additional reduced rate or
complimentary rooms or services on a space available basis, and in no event displacing a
paying guest or group with an existing reservation.

2.23.2 Employee Status. None of the Hotel Personnel shall be considered
employees of Owner or Trustee. All Hotel Personnel Costs shall be Operating Expenses and the
responsibility of Owner. Manager shall pay all Hotel Personnel Costs of such employees and the
amount of payments shall be reimbursed to Manager by Owner in accordance with Section 3.4
hereof out of the Lockbox Fund.

2.23.3 Advance Notice Regarding Termination.

2.23.3.1 Notwithstanding any contrary provision of this Agreement, in
connection with any termination of this Agreement, other than pursuant to any termination
notice received by Manager that that expressly requests Manager to comply with any
Employee Termination Notice Requirements and specifies a termination date not less than
fifteen days plus the number of days necessary for Manager to comply with any Employee
Termination Notice Requirements after the notice is delivered, Owner shall take, or shall
cause to be taken, any and all action necessary with respect to Hotel Personnel (including
rehiring, or causing to be rehired, the Hotel Personnel) so that the Manager will not be
required to comply with any Employee Termination Notice Requirements.

{- Signia by Hilton QMA - Hilton Comments (1-31).doc; 1}35
ACTIVE 48940325v2



2.23.3.2 If, in connection with a termination of this Agreement, Owner
expressly requests Manager to comply with any Employee Termination Notice
Requirements or Manager is otherwise required to comply with any Employee
Termination Notice Requirements, the termination date relating to any such termination
shall automatically be deemed extended, to the extent necessary, to the date equal to
fifteen days plus the number of days necessary for Manager to comply with any Employee
Termination Notice Requirements. Manager may waive this automatic extension for any
termination based on Event of Default by Owner.

2.23.4 Labor Relations. Manager shall have the exclusive authority to negotiate
any agreements or contracts with or concerning labor unions representing Hotel Personnel,
provided Manager shall act at all times in the best interest of Owner regarding all labor relations
matters involving Hotel Personnel. Owner shall have no authority to negotiate or enter into (and
shall not negotiate or enter into) any such agreements or contracts with or concerning labor
unions representing Hotel Personnel on behalf of Manager or in connection with the Hotel. With
respect to labor negotiations not involving multi-employer bargaining arrangements applicable to
the Hotel and other hotel properties not owned or operated by Manager, Manager shall consult
with Owner in advance of, and, to the extent practicable, during the course of, negotiations with
any labor union as to the terms of any collective bargaining agreement or labor contract being
negotiated and shall give due consideration to any recommendations, advice or other input of
Owner with respect to such negotiations. Further, should any labor union propose a neutrality or
card check agreement to the Hotel seeking to represent any Hotel Personnel, Manager shall
discuss and consult with Owner prior to signing of such agreement.

2.23.5 Personnel. If Manager shall reasonably deem it advisable, Manager may,
subject to the other provisions of this Section 2.23, select the Senior Executive Personnel of the
Hotel from the employees of Manager and its Affiliates or from the staff of Other Managed
Hotels.

2.23.6 Executive Staff Bonuses. Owner and Manager hereby acknowledge the
terms and provisions of Attachment | which are incorporated herein by reference. In the event
Manager desires to modify the Original Metrics set forth in Attachment I, it will notify Owner as
part of the yearly Budget approval process and provide Owner will reasonable information
regarding the proposed Changed Metrics. To the extent Owner agrees with such Changed
Metrics as part of the yearly Budget approval process, such Changed Metrics will not constitute,
under existing law regulations, rulings and court decisions, a violation of Section 2.1.3. of this
Agreement. Owner agrees, in addition, that any court decision that incentive compensation
payments based on factors substantially similar to the Changed Metrics do result in a share of net
profits of a managed facility for purposes of Section 141 of the Internal Revenue Code shall not
constitute a breach by Manager under this Agreement or subject Manager to any liability under
this Agreement.

2.24  Centralized Services.

2.24.1 Generally. Manager shall furnish or cause its Affiliates to furnish to the
Hotel the benefits of the Centralized Services, and Owner hereby agrees that the Hotel shall
participate all mandatory Centralized Services. Owner shall have the option to participate in, or
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opt out of, any optional Centralized Services as part of the yearly budget approval process set
forth in this Agreement. Owner acknowledges that the Centralized Services are an integral part
of Manager’s marketing and operation of hotels and resorts under the Brand Name, and Manager
requires the flexibility to modify the Centralized Services to respond to the market trends,
competitive conditions, customer demands, economic conditions, technological advances and
other factors affecting the marketing and operation of hotels under the Brand Name (including
the costs associated with maintaining and upgrading such Centralized Services). Accordingly,
Owner agrees that subject to the terms of this Agreement, Manager shall have the right to:
(a) modify the structure, scope, delivery, fees, costs and terms of any Centralized Services;
(b) add new, or discontinue existing Centralized Services; or (c) make mandatory Centralized
Services optional, or make optional Centralized Services mandatory, as Manager deems
advisable from time to time, each such change to be implemented upon no less than sixty days’
notice to Owner. Without limiting the generality of the foregoing, Manager will provide
centralized marketing, sales and reservation services as follows:

2.24.1.1 Centralized Marketing Program. Manager acknowledges that as
part of the Centralized Services it shall maintain a national marketing and national sales
program that promotes the “Signia by Hilton” brand identity of Manager and its
Affiliates, advertises to Manager’s and its Affiliates’ markets and secures bookings for
hotels and resorts, including the Hotel, operated under the Brand Name (the “Centralized
Marketing Program”).  In addition, Manager shall coordinate the Hotel’s individual
marketing program with the Centralized Marketing Program and, as Manager and its
Affiliates deem appropriate, include the Hotel in the brand identity and national
advertising programs conducted as part of the Centralized Marketing Program.

2.24.1.2 Centralized Reservation  Program. Manager  further
acknowledges that as part of the Centralized Services, it shall secure bookings for the
Hotel through Manager’s sales and reservations offices and other distribution and sales
systems (the “Centralized Reservation Program”) and shall encourage the use of the
Hotel by tourists, special groups, travel congresses, travel agencies, airlines, and other
recognized sources of hotel business. Manager shall develop a sales program for the
Hotel as part of its management responsibilities hereunder. In addition, Manager shall
process reservations for the Hotel through Manager’s and its Affiliates’ worldwide
communications network.

2.24.2 Required Representations. In connection with and as a condition to
providing Centralized Services, Manager represents and warrants to Owner the following: (a)
while recognizing that the total Centralized Services Fees and Charges for Centralized Services
collected by Manager and its Affiliates from all the hotels that pay such Centralized Services
Fees and Charges for Centralized Services in a particular year may differ from the actual costs
paid by Manager and its Affiliates in that year for the provision of such Centralized Services, the
Centralized Services Fees and Charges for the applicable Centralized Services, when considered
over an extended period, are intended to represent reimbursement of costs paid by Manager or its
Affiliates to unrelated third parties, (b) Manager and its Affiliates actively manage the
Centralized Services Fees with the intent to maximize the use of the Centralized Services Fees
and benefit the Hotel and other Hotels that pay such Centralized Services Fees, (c) the costs
related to the provision of Centralized Services shall be charged on a fair and equitable basis
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consistently applied considering the factors that Manager or its Affiliate deems most relevant,
including the nature of the Services provided, the benefit received, competitive forces and the
marginal cost of providing the Services to different classes of hotels (recognizing that one or
more of such hotels may have unique characteristics or circumstances justifying a different
basis), (d) the Centralized Services Fees may include amounts reasonably calculated to cover the
overhead and other costs incurred by Manager or its Affiliate, including: (i) recovery of
development costs and promotion costs for such Centralized Services; (ii) costs of equipment
employed in providing the Centralized Services; (iii) costs of operating, maintaining and
upgrading the Centralized Services; (iv) the costs for the installation and maintenance of any
equipment and technology systems at the Hotel used in connection with the Centralized Services;
and (v) compensation and employee benefits of Corporate Personnel involved in providing the
Services; (e) the Centralized Services Fees and Charges for the applicable Centralized Services,
including amounts paid to reimburse Manager or its Affiliates for payments to Manager’s
employees, do not include any Direct or Indirect Profit. Owner acknowledges that from time to
time there might be a current surplus or current or current deficit of funds for any one or more
Centralized Services and that any retention of such funds for use at a later date will not constitute
any Direct or Indirect Profit; provided, however, that Manager represents than any such surplus
(including interest earned thereon) shall be retained (except to the extent, if any, that Manager
refunds all or a portion of such surplus to hotels that have paid or are paying the Centralized
Services) and used to pay the costs of the Centralized Services and shall not constitute a Direct
or Indirect Profit.

2.24.3 Required Certificate. Upon the request of Owner (not more than twice in
any Operating Year), Manager shall deliver a certificate to Owner reaffirming its representations
set forth in Section 2.24.2 above.

2.25 Hotel Marketing Program.

2.25.1 Development and Implementation of Hotel Marketing Program. Subject
to the availability of Sufficient Funds, in addition to affiliating the Hotel with the Centralized
Marketing Program, Manager shall, for no additional fee or compensation, develop and
implement a specific marketing program for the Hotel, following Manager’s policies and
guidelines, which will provide for the planning, publicity, internal communications, organizing,
and budgeting activities to be undertaken, and which shall include the following:

@ production, distribution, and placement of promotional materials relating
to the Hotel;

(b) development and implementation of promotional offers or programs that
benefit the Hotel and are undertaken by Manager or by a group of Other Managed Hotels
that includes the Hotel;

(©) attendance of Hotel Personnel at conventions, meetings, seminars,
conferences, and travel congresses;

(d) selection of and guidance to, as required, advertising agency and public
relations personnel; and
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(e) preparation and dissemination of news releases for national and
international trade and consumer publications.

2.25.2 Responsibility for Development of Marketing Plan. Development and
implementation of the Hotel’s individual marketing program will be accomplished substantially
by Hotel Personnel, with periodic assistance from Corporate Personnel with marketing sales
expertise. Any such assistance rendered by Corporate Personnel shall be at no cost to Owner or
the Hotel (except to the extent factored into the Centralized Services Fees) for such Corporate
Personnel’s time, but Owner shall pay for the reasonable Out-of-Pocket Expenses (which shall
be Operating Expenses) incurred by Manager in connection with such assistance, subject,
however, to approval by Owner of such Out-of-Pocket Expenses in connection with the approval
the Proposed Operating Plan and Budget in accordance with the provisions of Section 2.20 of
this Agreement. The program shall comply with Manager’s sales, advertising, and public
relations policies and corporate identity requirements, as they may be modified from time to
time, except to the extent such cost is included in costs allocable to the Hotel and reimbursable to
Manager under Section 3.4 of this Agreement. For the first 36 months after the Opening Date, at
least twenty-five percent (25%) of the total Brand Services Fee paid by Owner shall be devoted
to the Hotel’s specific marketing program. Any such proposed Hotel-specific marketing
(whether proposed by Manager or Owner), including creative concepts, materials and media used
in the programs, placement and allocation of advertising, and selection of promotional programs,
will be subject to Manager’s corporate review and approval in its sole discretion, provided,
however, that Manager will reasonably collaborate with Owner with respect to such Hotel-
specific marketing and consider in good faith any proposals made by Owner

2.26  Automation. The Hotel shall utilize all automation systems necessary to enable
the Hotel to function as any Other Managed Hotel in accordance with its Standard Practices,
including, without limitation, the property management system, time keeping and payroll system,
human resource system, revenue management system and links to central reservation system
utilized by Other Managed Hotels, as the same may be modified or updated from time to time.

2.27  Purchasing.

2.27.1 National Vendors. In the performance of its obligations under Section 2.8
of this Agreement (as well as in connection with its procurement of insurance through Manager-
purchased insurance programs required pursuant to Section 5.1.3, or other Manager-purchased
insurance programs, if applicable), Manager may elect to purchase the items described therein
under vendor contracts available to Manager under the centralized purchasing program of
Manager and its Affiliates for so long as such a program is maintained. Owner shall have the
right to opt out of all or a portion of such centralized purchasing program as part of the yearly
budgeting process contemplated in this Agreement. In the event Owner opts out of the
centralized purchasing program (or portion thereof), it will only be permitted to opt back into the
program (or portion thereof) as part of the yearly budgeting process contemplated in this
Agreement. Notwithstanding the preceding sentence, Manager shall use its commercially
reasonable efforts to purchase products from those vendors who have the needed items available,
at the lowest price, subject to the provisions of Section 2.31 and the Operating Standards. Owner
authorizes Manager to mark up its costs, and receive and retain remuneration and other benefits
from vendors and service providers based on such purchases, provided that: (a) the total cost of
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goods and services (including any mark-up, fees and other remuneration) is generally on terms
no less favorable to Owner than that which would be available through unrelated third party
vendors in an arms-length transaction; and (b) Manager shall, on an annual basis, remit to the
Lockbox Fund the proportionate share of the pre-tax profits earned by Manager and its Affiliates
through such purchases by hotels participating in the purchasing programs, after deducting all
operating expenses and capital costs attributable to providing such services. For purposes of
calculating Owner's proportionate share of such pre-tax profits, Manager shall allocate
proportionate share in a manner that reasonably approximates the proportionate share of
purchases made by the Hotel in relation to the total purchases made by all hotels participating in
Manager's purchasing services. Manager represents and warrants that Manager will not use any
National Vendor to supply goods and/or services to the Hotel if such use would result in
Manager, or any Affiliate of or party related to Manager, receiving any Direct or Indirect Profit
from any such use. Any inadvertent lack of compliance will not constitute an Event of Default
by Manager hereunder. Manager shall, however, have an obligation to correct such lack of
compliance and refund to Owner any Direct or Indirect Profit received with respect to purchases
for or on behalf of the Hotel.

2.27.2 Local Vendors. Notwithstanding anything to the contrary in this
Agreement, Owner may require that Manager give preference to local vendors (including
minority owned business enterprises and women owned business enterprises) with respect to any
services that are provided by third party vendors, other than Centralized Services, exclusive
providers and other services or goods that are provided “system-wide” to the Hotel and any of
the Other Managed Hotels or through the centralized purchasing program highlighted in Section
2.27.1, provided that such local vendors can offer goods and services that (i) satisfy the
Operating Standard and Brand Standards, (ii) are of a quality that are at least equivalent to that
provided by non-local vendors and (iii) are at prices not in excess of those being charged by non-
local vendors.

2.27.3 Affiliates. Manager may provide any service (including Centralized
Services, Manager-purchased insurance programs and the centralized purchasing program
contemplated in Section 2.27.1) required by this Agreement through an Affiliate. If Manager
arranges for an Affiliate of Manager to perform services Manager is required to provide,
Manager is ultimately responsible to Owner, and Owner shall not pay more for the Affiliate's
services and expenses than Manager would have been entitled to receive under this Agreement
had Manager performed the services and Manager further covenants that it will not earn any
Direct or Indirect Profit in connection therewith. Furthermore, in addition to services provided
by Manager hereunder (including the Centralized Services, Manager-purchased insurance
programs and centralized purchasing program referred to in Section 2.27.1) Manager may enter
into contracts for goods and services with its Affiliates or related parties for goods and services
normally provided by third party vendors (“Third Party Goods and Services™), so long as, in
connection with such Third Party Goods and Services,: (i) such contracts do not provide for a
price in excess of the market price for such goods and/or services and the goods and/or services
are of a quality that would: (a) be at least equivalent to that provided by an unrelated third party
contractor pursuant to an arms-length contract for the same price as is charged by the Affiliate or
related party; (b) satisfy the Operating Standard, (ii) such contracts do not result in any such
Affiliate or related party receiving any Direct or Indirect Profit by reason thereof, (iii) Manager
complies with the requirements of Sections 2.4.6 and 2.4.7 and obtains Owner’s and/or Bond
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Counsel’s approval before entering into such contracts with Affiliates to the extent approval is
required pursuant to Section 2.4.6 or 2.4.7. Any inadvertent and immaterial lack of compliance
with the provisions of this Section 2.27.3 will not constitute an Event of Default hereunder and
as manager, Manager will correct such lack of compliance.

2.28 Hotel Parking. Manager shall be responsible for operation and maintenance of
the Garage as a department of the Hotel. Manager may engage a third-party parking manager to
manage and operate the Garage, provided that (i) Owner and Trustee shall have the right to
approve any such third-party parking manager (which approval shall not be unreasonably
withheld, conditioned or delayed), and (ii) the third-party parking management agreement will be
in the form of a “qualified management agreement” drafted by counsel selected by Manager
and approved by Owner and Bond Counsel. In addition, Manager shall reasonably cooperate
with Owner regarding integration of the Garage with the overall parking program, from time to
time, serving all of Owner’s campus. All revenue generated by the Garage shall be included in
Total Operating Revenue and all operating expenses incurred in connection with the
management and operation of the Garage shall be included in Operating Expenses.

2.29 Compliance with Legal Requirements. Manager shall use its reasonable efforts to
comply with Legal Requirements and Approvals relating to its obligations under this Agreement
in connection with the operation, management and maintenance of the Hotel as an Operating
Expense or Capital Expense as applicable; provided that Manager shall have no obligation to
acquire any Temporary Certificate of Occupancy or Certificate of Occupancy, such obligation to
be solely the obligation of the Developer under the Hotel Development Agreement. Manager
shall use its reasonable efforts to ensure that the business being conducted at the Hotel is in full
compliance with all Legal Requirements that are applicable to operation of the Hotel as an
Operating Expense or Capital Expense as applicable. Manager does not in any way assume any
of Owner’s obligations to comply with the Legal Requirements or Developer’s obligations to
comply with Legal Requirements or any other laws, rules or regulations or obligations of
Developer under the Hotel Development Agreement including, without limitation, Developer’s
obligation to acquire any Temporary Certificate of Occupancy or Certificate of Occupancy.
Notwithstanding any provision herein to the contrary, Manager shall, at its own expense, comply
with all Legal Requirements with which Manager would be required to comply in order to be
duly authorized and approved to do business in the State of Georgia even if Manager was not a
party to this Agreement. This Article shall not be construed to limit the right of either Owner or
Manager to contest the applicability of any Legal Requirements so long as such contest does not
expose the other Party to material risk of criminal sanctions, or civil sanctions.

2.30  Prohibition on Borrowing and Other Credit Obligations. Other than the extension
of credit to customers in the ordinary course of business and entering into contracts authorized
under the preceding provisions of this Section 2 (including for trade payables and accounts
payable incurred in the ordinary course of business of operating the Hotel in accordance with this
Agreement) and except as otherwise expressly set forth in this Agreement, Manager shall not
borrow any money or execute any credit obligation in the name and on behalf of Owner or
pledge the credit of Owner without Owner’s prior written consent, which may be given or
withheld in Owner’s sole discretion.
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2.31 Minority Business Enterprises and Women Business Enterprises. Manager shall
employ an openly advertised, competitive, and non-discriminatory process to select its
contractors and consultants to provide small, minority and woman-owned business enterprises
with the maximum practical opportunity in the performance of public contracts, as further
described in the “EBO _Plan” attached hereto as Exhibit K. Manager hereby agrees that in
connection with the performance of its obligations hereunder, Manager shall meet the
commitments it has made to the Owner in Exhibit K, and abide by all applicable terms and
conditions of the policies as attached in Exhibit K; provided, however, any inadvertent lack of
compliance will not constitute an Event of Default hereunder and as manager, Manager will
correct such lack of compliance. This commitment is not intended to limit Manager’s express
rights under this Agreement, but to serve as Manager’s good faith commitment to use its
commercially reasonable efforts to meet the goals established jointly by Manager and the Owner
as identified in Exhibit K, using the methods described in Exhibit K, in the course of all of
Manager’s duties as operator of the Hotel. Owner acknowledges that Manager will be permitted
to engage a third-party consultant to assist in complying with the EBO Plan and that the cost of
such third-party consultant will be a Pre-Opening Expense (in connection with work done prior
to the Opening Date) or an Operating Expense (in connection with work done following the
Opening Date), in each case, to the extent set forth in the applicable Pre-Opening Budget or
Approved Operating Plan and Budget. Owner will not be permitted to object to the reasonable
costs for such third-party consultant set forth in the proposed Pre-Opening Budget or Approved
Operating Plan and Budget (as applicable).

2.32 Intentionally Omitted. [NTD: this is not intended to get rid of this section
altogether. It is just that it is stated in two different places (here and the EoD section) in the
same exact way. We address the compromise language (which we understand was agreed to) in
the EoD section.

2.33 Certain Limitations on Manager’s Duties, Obligations and Rights.

2.33.1 Sufficient Funds.  Notwithstanding anything else set forth in this
Agreement, Manager’s obligations, duties, covenants, agreements and responsibilities under this
Agreement that require the expenditure of funds which constitute an Operating Expense, Capital
Expense, fixed expenses under the Uniform System of Accounts, Excluded Taxes and Other
Charges and amounts required to be paid (but which are not paid) under the Hotel Development
Agreement are subject to Sufficient Funds being available to Manager. Additionally, Manager
shall be excused from its performance hereunder to the extent prevented by Owner’s failure to
reasonably cooperate with Manager to the extent such cooperation is reasonably required for
Manager’s performance hereunder.

2.33.2 Insurance Coverage Recommendations. Owner agrees to rely exclusively
on its own insurance advisors with respect to all insurance matters. In the event that Owner
disagrees with decisions made by Manager in connection with insurance procured by Manager,
Owner shall have the right to disagree and require Manager to purchase the insurance
recommended by Owner’s insurance advisors; provided, however, that the foregoing, shall in no
event limit Owner’s obligations or Manager’s rights under Article VV or otherwise require
Manager to modify any Manager-purchased insurance programs for which Owner elects to
participate in pursuant to Article V or is required to participate pursuant to Article V.
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2.33.3 Reserved.

2.33.4 Accuracy of Predictions in Financial Reports. Any and all financial
projections and budgets prepared by Manager under this Agreement, including those contained
in the annual Proposed and/or Approved Operating Plan and Budget are to be prepared by
Manager as accurately as is reasonably possible, using good faith, information then available to
Manager and Manager’s prudent business judgment. Manager acknowledges that the same will
be used by Owner and given to Owner’s lenders and their financial, professional and legal
advisors. Manager does not guarantee the accuracy of the projections and budgets, nor does it
guarantee the results of such projections and budgets. Except as expressly provided in this
Agreement, Owner acknowledges that Manager shall not be held responsible by Owner for any
divergence between such projections and budgets and actual operating results achieved, so long
as such budgets are prepared by Manager in good faith and Manager, in the preparation of such
budgets, uses prudent business judgment and all relevant information then available to Manager.
In no event will this paragraph be construed to interfere in any way with Owner’s right to
terminate this Agreement in the event of a failed Performance Test or an Event of Default by
Manager or relieve Manager from any of its duties, obligations covenants, agreements, and
responsibilities set forth in this Agreement.

2.33.5 Responsibility for Environmental, Construction and Other Real Property
Issues. If any environmental, construction, or real property-related problem exists at the Hotel
during the Operating Term Manager’s management services under this Agreement shall not
extend to management of any abatement or other correction of such problems; provided,
however, that Manager shall reasonably cooperate with Owner or any of its consultants or
contractors in connection with any such abatement or correction of such problems.
Notwithstanding the foregoing, except with respect to any environmental matters or matters
relating to construction deficiencies at the Hotel or other items which the Developer is
responsible for under the Hotel Development Agreement, if Manager determines that any such
problem materially impairs or has the capacity to materially impair operations at the Hotel
(including, without limitation, any problem which might result in negative publicity or lower
occupancy rates), then Manager shall have the right and the obligation to consult with Owner in
pursuit of solutions to such problem and Manager may elect, at its option and if approved by
Owner, to assume management of such problem as part of its management duties and
responsibilities under this Agreement for no additional compensation.

2.33.6 _Environmental Matters.

2.33.6.1 At all times during the Operating Term, Manager shall
use reasonable efforts to materially comply with Environmental Laws applicable
to the Hotel and its operations.

2.33.6.2 To the extent known by Owner or Manager, Manager and
Owner each agrees to give the other prompt written notice of (1) all
Environmental Liabilities; (2) all pending, threatened or anticipated proceedings,
and all notices, demands, requests or investigations, relating to any Environmental
Liability or relating to the issuance, revocation or change in any environmental
authorization required for operation of the Hotel; (3) all releases of Hazardous
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Materials at, on, in, under or in any way affecting the Hotel, or any release of
Hazardous Materials known by Owner or Manager, as the case may be, at, on, in
or under any property adjacent to the Hotel; and (4) all facts, events or conditions
that Manager or Owner, as the case may be, knows could reasonably lead to the
occurrence of any of the above-referenced matters

2.34 Mandatory Guest Fees. Before Manager assesses any Mandatory Guest Fees at
the Hotel, Owner must execute an acknowledgment, in form mutually and reasonably agreed
upon by Owner and Manager, authorizing and directing Manager to charge such Mandatory
Guest Fees.

3. FEES AND EXPENSES

3.1 Management Fee.

3.1.1 Obligation for Management Fee. In consideration for performing all of its
management, administrative, oversight, cooperation, and coordination services under this
Agreement, Owner shall pay for each Operating Year, a “Management Fee”, which is hereby
defined to mean the sum of the Base Management Fee and the Subordinate Management Fee,
each payable and calculable as set forth in this Article 3.

Owner and Manager agree that, except for the Management Fee, Centralized Services
Fees and Charges, LOC Fee [NTD: | believe LOC Fee is the correct term used throughout as
opposed to “Letter of Credit Fee”]. and Reimbursable Expenses, Manager shall not be entitled
directly or indirectly to any other fees or compensation in connection with the delivery of
services which Manager is required to provide to the Hotel pursuant to this Agreement. The
Subordinate Management Fee, so long as any Bonds remain Outstanding under the Indenture,
shall be subordinate to the Subordinated Fee Hurdle and be payable solely from amounts
rightfully on deposit in the Subordinate Management Fee Fund held by Trustee under the
Indenture (which such Subordinate Management Fee Fund will be funded to the extent EBITDA
Less Replacement Reserve exceeds the Subordinated Fee Hurdle).

Unless otherwise specified in this Agreement, all amounts payable to Manager or its
Affiliates under this Agreement shall be paid to Manager in United States Dollars, in
immediately available funds (i.e. by wire transfer or cashier’s check) (“Immediately Available
Funds™), without reduction for any withholding tax, value added tax or any other assessment,
tax, duty, levy or charge required under the applicable laws of any applicable jurisdiction,
provided that Manager shall be solely responsible for taxes which are in form or substance in the
nature of a income tax or income levy against Manager’s income. If any gross receipts, sales,
use, excise or similar tax that is based upon gross income or revenues is imposed upon Manager
for the receipt of any payments under this Agreement, then Owner shall also pay Manager an
amount equal to such tax. If any gross receipts, sales, use, excise or similar tax that is based
upon gross income or revenues is imposed upon the payment made pursuant to this Agreement,
the amount due will be such that the net amount retained by Manager, after payment of such tax,
equals the amount payable to Manager under this Agreement as if no gross receipts, sales, use,
excise or similar tax had been imposed upon Manager for the receipts of any payments under this
Agreement.
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3.1.2 Base Management Fee.

3.1.2.1 Definition of Base Management Fee. The “Base Management
Fee” shall mean an amount equal to the applicable percentage of Total Operating
Revenue for each Operating Year, as follows:

Full Operating Year % of Total Operating

Revenue
First 1.0%
(and preceding short
Operating Year)
Second 1.5%
Third 2.0%
Fourth 2.5%

Fifth and subsequent 3.0%
Operating Years

3.1.2.2 Payment of Base Management Fee. The Base Management Fee
for each month shall be paid, in arrears, concurrently with the delivery of the monthly
report under Section 2.22.2. Owner hereby authorizes Manager to withdraw the monthly
installment of the Base Management Fee on such date from the Lockbox Fund.

3.1.3 Subordinate Management Fee.

3.1.3.1 Definition of Subordinate Management Fee. The “Subordinate
Management Fee” an amount equal to 1.0% of Total Operating Revenue for each
Operating Year.

3.1.3.2 Payment of Subordinate Management Fee. The Subordinate
Management Fee for each Operating Year shall be paid, in arrears, concurrently with the
delivery of the annual report under Section 2.22.3 (each such installment, an “Annual
Installment of the Subordinate Management Fee”) to the extent there are funds in the
Subordinate Management Fee Fund. Owner hereby authorizes Manager to request
payment from the Trustee of such Annual Installment of the Subordinate Management
Fee on such date from the Subordinate Management Fee Fund and will cause the Trustee
to pay Manager the Annual Installment of the Subordinate Management Fee.
Notwithstanding the preceding sentence, each Annual Installment of the Subordinate
Management Fee shall be paid only to the extent EBITDA Less Replacement Reserve in
the applicable Operating Year exceeds the Subordinated Fee Hurdle for such Operating
Year, provided, however, for the first Operating Year, the Subordinate Management Fee
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shall be paid in full regardless of whether the Subordinated Fee Hurdle is achieved. If
EBITDA Less Replacement Reserve for the applicable Operating Year fails to exceed the
Subordinated Fee Hurdle for such Operating Year or any portion of the Subordinate
Management Fee for the applicable Operating Year is not fully paid, the unpaid portion
of the Subordinate Management Fee shall accrue, bear interest equal to the Prime Rate
plus 2%, and shall be paid upon the earlier of (a) when funds become available in the
Subordinate Management Fee Fund in subsequent years, (b) on the date five years after
the date such payment would have otherwise been due, or (c) upon expiration or
termination of this Agreement. After the Bonds are no longer Outstanding, any
Subordinate Management Fees not previously paid to Manager shall be paid out of the
Lockbox Fund on a monthly basis to the extent the Subordinated Fee Hurdle is met for
the applicable Operating Year. Notwithstanding any provision to the contrary herein
contained, the Subordinate Management Fee is subordinate and inferior to Debt Service.
For purposes hereof, “Subordinated Fee Hurdle” means $34,000,000, which amount
shall be increased by the Index on an annual basis, commencing with the first Operating
Year to occur after all Letters of Credit have been terminated and no unreimbursed draws
thereunder remain outstanding.

3.2 Centralized Services Fees

3.2.1 Payment of Centralized Services Fees. Each time that Manager withdraws
funds from the Lockbox Fund pursuant to this Agreement for the payment of Centralized
Services Fees, Manager shall be deemed to have made the representations set forth in Section
2.24.2 to each of Owner and Trustee.

3.3  Partial Years. The Subordinated Fee Hurdle shall be pro-rated, on a fair and
equitable basis mutually agreed to by Owner and Manager factoring in, amongst other things, the
number of calendar days elapsed in the applicable Operating Year, for any partial Operating
Year of less than twelve full calendar months. In addition, if the Hotel operations are ceased due
to a casualty, condemnation, emergency, or Force Majeure Event, a failure, revocation, lapse,
non-issuance, non-reissuance or non-renewal of any Temporary Certificate of Occupancy, or any
other reason beyond the control of Owner for a period of more than thirty (30) days, the
Subordinated Fee Hurdle shall be further pro-rated on a daily basis based on the number of days
during which Hotel operations have ceased
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3.4 Reimbursable Expenses.

3.4.1 Reimbursable Expenses Defined. Subject to the limitations of this
Agreement and the Approved Operating Plan and Budget (with any permitted variations from the
Approved Operating Plan and Budget to the extent set forth in this Agreement or as otherwise
approved by Owner), Manager shall be entitled to reimburse itself from the Lockbox Fund for all
reasonable out of pocket costs and expenses incurred by Manager and paid to non-Affiliates
(and, if permitted under this Agreement, Affiliates of Manager) that were incurred in the
ordinary course of managing the Hotel pursuant to this Agreement (collectively, “Reimbursable
Expenses”), including the following:

@ all Hotel Personnel Costs incurred in accordance with standard personnel
policies applicable to Other Managed Hotels (as they may be amended from time to time)
with respect to any Hotel Personnel employed directly by Manager or its Affiliates;

(b) pay and benefits and all reasonable costs and expenses (including, without
limitation, all travel and lodging expenses) for personnel of Manager or its Affiliates not
employed at the Hotel and assigned to special projects for the Hotel or traveling on
assignment for the specific benefit of the Hotel, which amounts shall not exceed the
proportionate share of Hotel Personnel Costs and direct out-of-pocket expenses incurred
by or with respect to such personnel while on assignment for the specific benefit of the
Hotel;

(©) all reasonable Out-of-Pocket Expenses incurred by Manager directly in
connection with its management of the Hotel for the specific benefit of the Hotel;

d) reasonable travel and entertainment expenses of all employees of Manager
and its Affiliates incurred in performing Manager’s duties hereunder in connection with
the operation of the Hotel in accordance with the policies of Manager then in effect;

(e) the Hotel’s properly and reasonably allocated share of all costs and charge
payable or incurred to third parties in connection with the provision of Centralized
Services in accordance with this Agreement or for independent third party consultants
rendering services to the Hotel,

()] payments made or incurred by Manager or its Affiliates, or its or their
employees to third parties for goods and services in the ordinary course of business in the
operation of the Hotel;

(9) without otherwise limiting the terms and provisions of Section 2.10,
reasonable legal fees incurred by Manager in connection with the operation of the Hotel;

(h) all premiums for any insurance maintained by Manager through Manager-
purchased programs pursuant to Section 5;

Q) all taxes and similar assessments (other than sales taxes and Manager’s
income taxes) levied against the Management Fees, Centralized Services Fees or any
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reimbursements payable to Manager under this Agreement for expenses incurred for
Owner’s account; and

) any other loss, damage or related costs incurred by Manager or its
Affiliates that is an considered an Operating Expense under this Agreement pursuant to
clause (b) of the Operating Expense definition.

(k) all other expenditures which are authorized, permitted or required under
the provisions of this Agreement which have been paid or funded by Manager on
Owner’s behalf.

Manager shall keep good and adequate records (including invoices and statements) to evidence
that Manager incurred and paid the Reimbursable Expenses and such records shall constitute a
part of the books and records of Owner.

3.4.2 Payment of Reimbursable Expenses/Working Funds Request. Until the
Bonds are no longer Outstanding, Reimbursable Expenses properly documented in accordance
with Section 3.4.1 of this Agreement shall be paid as Operating Expenses, with the
understandings that (a) Reimbursable Expenses shall be subject to the provisions of Section 3.3
of this Agreement and (b) any Reimbursable Expenses in excess of amounts available in the
Lockbox Fund shall be paid to Manager from the Operating Expense Reserve Fund (and, if the
Operating Expense Reserve Fund is insufficient, then the insufficiency shall be paid from the
Surplus Revenue Fund, and if the Surplus Revenue Funds is insufficient, then the insufficiency
shall be paid from the Supplemental Reserve Fund, and if the Supplemental Reserve Fund is
insufficient, then such insufficiency shall be paid from the Subordinate FF&E Reserve Fund and
if the Subordinate FF&E Reserve Fund is insufficient, then such insufficiency shall be paid from
the Senior FF&E Reserve Fund) within ten (10) days after Manager delivers to Owner of a
request supported by invoices and statements evidencing the applicable Reimbursable Expenses,
provided the same is consistent with the applicable terms and conditions of this Agreement and
provided there are sufficient funds in the Operating Expense Reserve Fund, the Surplus Revenue
Fund, the Supplemental Reserve Fund, the Subordinated FF&E Reserve Fund or Senior FF&E
Reserve Fund. Manager shall further be permitted to submit a request for funding (a “Working
Fund Request”) from the Operating Expense Reserve Fund (or the Surplus Revenue Fund,
Supplemental Reserve Fund, Subordinate FF&E Reserve Fund or Senior FF&E Reserve Fund in
such priority as noted in the previous sentence) in the event it reasonably anticipates, based on
cash flow forecasts, there will be insufficient funds in the Lockbox Fund to continue the efficient
and uninterrupted operations of the Hotel (including insufficient funds to pay Reimbursable
Expenses) which such funds shall be funded within ten (10) days of Manager’s request provided
Manager provides a reasonable explanation and reasonable back-up regarding the needs for such
funds. Without otherwise limiting Manager’s rights under Section 4.1.5.2 to terminate this
Agreement, if there are not sufficient funds in the Operating Expense Reserve Fund, the Surplus
Revenue Fund, Supplemental Reserve Fund, Subordinate FF&E Reserve Fund or Senior FF&E
Reserve Fund within the required 10-day period and the Bonds are still Outstanding, then any
Reimbursable Expenses or Working Fund Request shall be paid as soon as there are funds in the
Lockbox Fund, the Operating Expense Reserve Fund, Surplus Revenue Fund, Supplemental
Reserve Fund, Subordinate FF&E Reserve Fund or Senior FF&E Reserve Fund, and any
amounts not paid shall bear interest as provided in Section 13.26 of this Agreement until paid.
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After the Bonds are no longer Outstanding, any Reimbursable Expenses in excess of amounts
available in the Lockbox Fund, or any Working Fund Request, shall be paid within ten (10) days
of the delivery to Owner of an invoice evidencing the applicable Reimbursable Expenses (or the
reasonable explanation for the need for working funds, as applicable).

3.4.3 Required Representations. Except with respect to the provisions of
Centralized Services (which is otherwise governed by Manager’s representations set forth in
Section 2.24.2 above), In connection with and as a condition to being paid Reimbursable
Expenses, Manager represents and warrants to Owner the following: (i) Reimbursable Expenses
represent reimbursement of costs paid by Manager or its Affiliates to unrelated third parties or
payments of salaries, wages, compensations and benefits payable to Manager’s employees) for
the reasonable and actual costs of providing services, supplies, goods, products or equipment
hereunder to the Hotel and all Other Managed Hotels, (ii) the Reimbursable Expenses (including
employee compensation) do not include any Direct or Indirect Profit received by Manager, an
Affiliate of Manager or an employee of Manager, (iii) to the extent Reimbursable Expenses
represent an allocation of costs between the Hotel and Other Managed Hotels, such allocation
among the Hotel and all Other Managed Hotels will be based on a fair, reasonable and equitable
allocation established in accordance with reasonable accounting procedures, consistently applied
(which accounting procedures shall at all times comply with the requirements of Section 2.22.1),
and (iv) without limiting clause (iii) preceding, the Hotel’s allocated share and each Other
Managed Hotel’s allocated share of any such allocated Reimbursable Expenses are and shall be
determined using fair, reasonable and equitable variables consistently applied.

3.5 Establishing Bank Accounts and Letters of Credit.

3.5.1  Accounts. Manager has, on behalf of and in the name of Owner,
establish the Lockbox Fund for the purpose of settling electronic transactions effected with bank
and non-bank credit cards and depositing all monies received from the operation of the Hotel;
provided, however, that the discount and other fees charged by the Depository Bank and each
bank at which a Clearing Bank Account is established, as well as payment terms must be
competitive with the charges for such services and timeliness of payment prevailing at other
Managed Hotels provided further that Manager shall notify Owner and Trustee in writing of the
name and location of each banking institution at which Manager maintains such accounts,
together with such information as Owner shall reasonably request in order to permit a security
interest to be established in such account or accounts (provided, however, that Owner
acknowledges, and shall cause any person or entity acquiring a security interest to acknowledge
that, no such person or entity with a security interest will be permitted to enforce their rights in
the accounts in a manner that would otherwise result in any interference with Manager’s
exclusive right to control such accounts as contemplated hereunder or permit anyone other than
signatories of Manager to be authorized signatories on the accounts). As part of the process of
depositing all Total Operating Revenues into the Lockbox Fund, Manager may also establish one
or more segregated deposit or disbursement accounts (collectively, the “Clearing Bank
Accounts”) including, by way of example, the deposit of cash received at the Hotel and
disbursement of funds via check or similar method of payment. Any Clearing Bank Account
established for the deposit of Total Operating Revenues will be established so that, on the end of
each Business Day, all amounts contained therein (except for de minimis amounts or amounts
reasonably determined by Manager to be necessary for potential returned items, chargebacks or
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offsets) shall be automatically withdrawn and transferred to the Lockbox Fund and other than as
provided in the following sentence or herein no other withdrawals from such Clearing Bank
Account established for the deposit of the Gross Operating Revenues shall be permitted. Any
Clearing Bank Account established for the disbursements of funds via check or similar method
of payment will be funded from amounts in the Lockbox Fund and will remain in such
disbursement account until such checks or similar method of payment has cleared. During the
entire Operating Term, subject to and in compliance with the Cash Management Agreement,
Manager shall promptly deposit each Business Day (other than with respect to cash on hand at
the Hotel which may (less the Petty Cash Amount (as defined in the Indenture) take up to three
(3) Business Days) all Total Operating Revenue (in excess of the Petty Cash Amount (as defined
in the Indenture) retained at the Hotel) into the Lockbox Fund. Manager shall have unrestricted
access to amounts on deposit in the Lockbox Fund or any Clearing Bank Account (and so long as
this Agreement has not been terminated, Manager’s designees will be the only signatories
authorized to draw on such accounts), and Manager may make deposits in all Lockbox Fund and
Clearing Bank Accounts, in accordance with the terms of this Agreement and Manager's
standard accounting policies and practices. Manager shall establish controls to ensure accurate
reporting of all transactions involving the Lockbox Fund and Clearing Bank Accounts.

3.5.2 Letters of Credit.

@) Manager will provide, on or prior to the Bond issuance, one or more
letters of credit (collectively, the “Letters of Credit”) in the total amount of $[ ] that
will be available, initially, in lieu of the Owner’s obligation to fund the First Tier Debt
Service Reserve Fund and the Second Tier Debt Service Reserve Fund from Bond
proceeds. The amount of the First Tier Letter of Credit issued in lieu of the First Tier
Debt Service Reserve Fund will be equal to [$ ] and the amount of the Second Tier
Letter of Credit issued in lieu of the Second Tier Debt Service Reserve Fund will be
equal to [$ ]. Draws on the Letters of Credit, and funding of the First Tier Debt Service
Reserve Fund and the Second Tier Debt Service Reserve Fund (and related reduction in
the amounts available to be drawn on the Letters of Credit) are governed by the terms of
this Agreement and the Indenture.  The obligation to provide such Letters of Credit will
terminate on the earlier of (i) 10 years from the initial issuance of the Bonds or (ii) (a)
with respect to the First Tier Letter of Credit, the date on which the amounts available to
be drawn on the First Tier Letter of Credit has been irrevocably reduced to $0 pursuant
Section 3.5.2(d) below and (b) with respect to the Second Tier Letter of Credit, the date
on which the amounts available to be drawn on the Second Tier Letter of Credit has been
irrevocably reduced to $0 pursuant to Section 3.5.2(d) below. Subject to the prior
sentence, each individual Letter of Credit must have a term of at least one year, and must
allow for a final draw on the Letter of Credit for its entire available amount to be drawn
on the day prior to its expiration date, unless either a replacement Letter of Credit has
been provided to the Trustee. Amounts received by the Trustee from any such final draw
of funds on the First Tier Letter of Credit must be deposited by Owner into the First Tier
Debt Service Reserve Fund and amounts received from any such final draw of funds on
the Second Tier Letter of Credit must be deposited by the Owner into the Second Tier
Debt Service Reserve Fund. Furthermore, any such final draw of funds on a Letter of
Credit contemplated in the previous two sentences will result in an irrevocable reduction
in the amount available to be drawn on of such Letter of Credit and once reduced, will
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not increase under any circumstances including the reimbursement of any such draw. If
the issuer of a Letter of Credit fails to maintain at least an A credit rating, Manager will
replace the applicable Letter of Credit with one issued by an issuer with at least an A
credit rating.

(b) Except as otherwise expressly permitted in, and subject to the conditions
in, clause (a) above in connection with a final draw on a Letter of Credit on the day prior
to its expiration date, any Letter of Credit may only be drawn in order to pay a debt
service shortfall and then only in the event:

() There is a true shortfall in funds necessary to pay debt service (i.e.
not simply because a coverage covenant or non-monetary default is triggered
under the applicable Bond Documents); and

(i) There are insufficient funds available in the Funds established
under the Indenture available for the payment of such debt service based on the
priorities more specifically set forth in Section 5.06 of the Indenture.

(© Reimbursement for drawings on the Letter of Credit and any interest
accrued thereon, shall be funded in the order of priority set forth in Section 5.05(b) of the
Indenture; provided, however, that for the avoidance of doubt, Letter of Credit drawings
and any interest accrued thereon shall be reimbursed prior to the replenishment of cash
withdrawn from the First Tier Debt Service Reserve Fund (with respect to the First Tier
Letter of Credit) or from the Second Tier Debt Service Reserve Fund (with respect to the
Second Tier Letter of Credit).

(d) In the event of a drawing under the First Tier Letter of Credit pursuant to
Section 5.06(a) of the Indenture, the amount available to be drawn thereunder will be
automatically reinstated following a reimbursement of such drawing by the Trustee with
the transfers provided by Sixth under the Section 5.05(b); provided, however, that
notwithstanding the foregoing or anything else to the contrary in this Agreement, (i) the
deposit of amounts from the Letter of Credit Reduction Fund to the First Tier Debt
Service Reserve Fund pursuant to Section 5.16(a) of the Indenture (together with any
Investment Securities or other amounts contributed to the First Tier Debt Service Reserve
Fund (other than to replenish a withdrawal of cash from the First Tier Debt Service
Reserve Fund pursuant to Section 5.05(b), Seventh)) will result in the irrevocable
reduction, on a dollar for dollar basis, of the amount available to be drawn on the First
Tier Letter of Credit and (ii) the final draw on the First Tier Letter of Credit on the
business day prior to its expiration as contemplated in 3.5.2(a) above will result in the
irrevocable reduction in the amount available to be drawn on the First Tier Letter of
Credit to zero, and once reduced pursuant to the foregoing clause (i) and (ii) will not be
increased or automatically reinstated under any circumstances. In the event of a drawing
under the Second Tier Letter of Credit pursuant to Section 5.06(b) of the Indenture, the
amount available to be drawn thereunder will be automatically reinstated following a
reimbursement of such drawing by the Trustee with the transfers provided by Ninth under
the Section 5.05(b); provided, however, that notwithstanding the foregoing or anything
else to the contrary in this Agreement, (i) the deposit of amounts from the Letter of Credit
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Reduction Fund to the Second Tier Debt Service Reserve Fund pursuant to Section
5.16(a) of the Indenture (together with any Investment Securities or other amounts
contributed to the Second Tier Debt Service Reserve Fund (other than to replenish a
withdrawal of cash from the Second Tier Debt Service Reserve Fund pursuant to Section
5.05(b), Tenth)) will result in the irrevocable reduction, on a dollar for dollar basis, of the
amount available to be drawn on the Second Tier Letter of Credit and (ii) the final draw
on the Second Tier Letter of Credit on the business day prior to its expiration as
contemplated in 3.5.2(a) above will result in the irrevocable reduction in the amount
available to be drawn on the Second Tier Letter of Credit to zero, and once reduced
pursuant to the foregoing clause (i) and (ii) will not be increased or automatically
reinstated under any circumstances. Until such time as the amount available to be drawn
on the First Tier Letter of Credit and the Second Tier Letter of Credit is reduced to zero,
funds in the Letter of Credit Reduction Account will be deposited into the the First Tier
Debt Service Reserve Fund and Second Tier Debt Service Reserve Fund pursuant to
Section 5.16(a) of the Indenture.

(e) The cost to Owner for the Letters of Credit (the “LOC Fee”), which shall
constitute an Administrative Expense, shall be 0.5% of the undrawn total per year. Such
LOC Fee will be due and payable by Owner to Manager on a monthly basis. And any
draws from the Letters of Credit shall bear interest at the rate provided in the Letters of
Credit and on such terms as shall be mutually agreed to by Manager and Owner, and
shall be payable by Owner in the order of priority as contemplated in clause (c) above.

()] Upon the termination of this Agreement for any reason, (i) any
outstanding unreimbursed draws on the Letters of Credit will be due any payable to
Manager and (ii) Owner will cause the Trustee for the Bonds to surrender the Letters of
Credit to Manager. Such payment and return of the Letters of Credit will be a condition
to termination of this Agreement by Owner and, at Manager’s option, a condition to
termination of this Agreement by Manager.

(9) In the event of a refinancing of the Bonds that (a) occurs during such time
that either (i) Manager is obligated to provide the Letters of Credit or (ii) there are any
unreimbursed draws on any of the Letters of Credit (the “LOC Refinancing Period”),
and (b) will not materially increase the risk that any Letter of Credit will be drawn or that
any drawing on a Letter of Credit will not be reimbursed on a timely basis, Manager’s
obligation to provide such Letters of Credit shall survive any such refinancing, subject to
and in accordance with the terms and conditions set forth above. In the event of a
refinancing of the Bonds that (a) occurs during the LOC Refinancing Period and (b)
materially increases the risk that any Letter of Credit will be drawn or that any drawing
on a Letter of Credit will not be reimbursed on a timely basis, then Manager will be
reimbursed for any outstanding draws on the Letters of Credit and the Letters of Credit
will be returned to the Manager. For purposes of the foregoing, a refinancing of the
Bonds shall be considered to materially increase the risk that any Letter of Credit will be
drawn or that any drawing on a Letter of Credit will not be reimbursed on a timely basis
if such refinancing results in an increase in the amount of debt service payable in the
aggregate on all series of Bonds in any year, results in an increase in the amount of debt
service on First Tier Bonds or Second Tier Bonds in any year (regardless of whether
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aggregate debt service on all Bonds is increased), or changes the priority of drawing on
the Letters of Credit or the priority of payment for reimbursement of drawings on the
Letters of Credit.

3.6 Working Capital, Distributions and Operating Expense Reserve Fund.

3.6.1  No later than the Required Opening Date and from the proceeds of the
Bonds or the Key Money, Owner shall deposit (or cause to be deposited) $2,000 per guest room
as initial working capital into the Lockbox Fund (“Initial Working Capital Amount”). Such
Initial Working Capital Amount will be adjusted upwards annually on January 1% of each
Operating Year based on percentage increases (but for the avoidance of doubt not decreases) in
the Index from the immediately preceding Operating Year (the Initial Working Capital Amount,
as so increased pursuant to this Section 3.6.1 on a year to year basis, is referred to herein as the
“Working Capital Amount”). Such increases based on the Index will be cumulative based on
the Working Capital Amount in the Operating Year immediately preceding the Index adjustment.
Manager shall be entitled to retain the Initial Working Capital Amount or applicable Working
Capital Amount (as applicable) in the Lockbox Fund as working capital funds for the Hotel.

3.6.2  Concurrently with the delivery of the monthly report contemplated in
Section 2.22.2, Manager shall distribute from the Lockbox Fund funds in excess of (i) the then-
current Working Capital Amount to the Revenue Fund held by the Trustee, (ii) the Petty Cash
Amount (as defined in the Indenture), and (iii) funds held by Manager for the remittance of
Excluded Taxes and Other Charges to the Revenue Fund to be applied to the various funds held
by the Trustee pursuant to Section 5.05 of the Indenture.

3.6.3  Owner agrees that the Operating Expense Reserve Account will be
funded up to an amount that is, in the first year of the Operating Term, no less than an amount
equal to, $5,000,000. For each subsequent Operating Year, the amount to be funded into the
Operating Expense Reserve Account pursuant to the Indenture will be increased to the applicable
Operating Expense Reserve Requirement.

3.6.4 Manager shall have access to the Operating Expense Reserve Account
and other funds and accounts as provided in Section 3.4.2 and as contemplated in Section 3.7
below. Owner acknowledges that the Operating Expense Reserve Account will not be made
available for any other purposes.

3.7 Payment of Operating Expenses. At all times during the Operating Term,
Manager shall have the right to withdraw funds from the Lockbox Fund and Operating Expense
Reserve Account solely for the purpose of (i) paying Operating Expenses (including, without
limitation, the Base Management Fee), subject, however, to the terms, provisions and limitations
of this Agreement, and, with respect to the Operating Expense Reserve Account, the applicable
provisions of the Indenture, (ii) for the payment of ordinary course Capital Expenses related to
maintenance repair and upkeep of the Hotel or (iii) for all other purposes expressly set forth in
this Agreement. All persons whom Manager authorizes as signatories to the Lockbox Fund shall
conduct themselves in accordance with Manager’s standard accounting policies and practices.
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3.8 Funds, Accounts and Disbursements Prior to Payment of all Bonds. While some
or all of the Bonds remain Outstanding, Manager agrees that the Cash Management Agreement
and the applicable provisions of the Indenture shall control and govern the use of Total
Operating Revenue in the event of a conflict with this Agreement. Without limiting the
preceding sentence, Manager acknowledges that the various Funds established under the
Indenture are funded in the particular order and priority stated therein, with any excess being
deposited into the Surplus Revenue Fund.

@ Funds, Accounts and Disbursements After Redemption of Bonds. At such
time as no Bonds are Outstanding, Funds formerly held by the Trustee shall be deposited
into the Lockbox Fund maintained by Manager for application to the payment of
expenses related to the Hotel in such order and priority as Manager may determine;
provided that, (i) Manager shall separately maintain the Post-Bond FF&E Reserve Fund
pursuant to Section 2.21.2, (ii) Manager shall separately maintain the Operating Expense
Reserve Fund (which Manager shall have the right to replenish prior to any distribution
of funds to Owner pursuant to the following clause (iii) in the event the balance falls
below the amount that otherwise would have been required to be in the Operating
Expenses Reserve Fund pursuant to Section 3.6.3 above, and (iii) subject to reasonable
holdback of working funds for the Hotel, Manager will distribute excess funds in the
Lockbox Fund to Owner on a monthly basis, if any, promptly following delivery of the
monthly reports contemplated in this Agreement. Owner and Manager acknowledge that
at such time as no Bonds are Outstanding, the Cash Management Agreement and
Indenture will be of no further force and effect.

3.9  Disbursements after No Bonds Outstanding.  After there are no Bonds
Outstanding, the following provisions (in addition to other provisions which apply throughout
the Operating Term) shall apply:

3.9.1 Reserved.

3.9.2 Funding of Capital Expenses and Emergency Expenses. Prior to the date
no Bonds are Outstanding, Manager, in order to pay for (or reimburse the Lockbox Fund for)
Capital Improvements authorized under the then current approved Capital Budget or otherwise
permitted by this Agreement, shall be permitted to submit a fund request to the Trustee in the
forms of Exhibits [D], [E], [F] or [H] of the Indenture (to the extent Manager is expressly
permitted to requisition funds from the appropriate Funds pursuant to the terms of this
Agreement), on the first day of each month covering the Capital Expenses and Emergency
Expenses then incurred related to the Hotel. At such time as no Bonds remain Outstanding,
Trustee shall transfer funds in the Senior FF&E Reserve Fund and Subordinate FF&E Reserve
Fund to the Post-Bond FF&E Reserve Fund maintained by Manager on behalf of Owner.

3.10 Limitation on Owner’s Obligations. Notwithstanding anything contained herein
to the contrary, Manager acknowledges that Owner shall have no responsibility or liability for
Trustee’s failure to honor any requests of Owner to disburse amounts from any of the Funds
pursuant to the Indenture, but Owner shall use commercially reasonable efforts to enforce
Trustee’s obligations under the Indenture.  Regardless of whether or not any of the Bonds
remain Outstanding, the Operating Expenses of the Hotel (including the Management Fee) will
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be funded solely from Total Operating Revenue of the Hotel, the Operating Expense Reserve
Fund, Supplemental Reserve Fund, the Lockbox Fund, Clearing Bank Accounts, to the extent
expressly set forth in this Agreement the Senior FF&E Reserve Fund and Subordinate FF&E
Reserve Fund and to the extent expressly set forth in the Indenture, the Surplus Revenue Fund.
For the avoidance of doubt, nothing herein contained in this Agreement, other than the
provisions of Section 3.12, 10.4, and 13.24 will be deemed to limit Manager’s ability to seek or
collect damages or remedies against Owner as a result of a breach under this Agreement even,
for example, with respect to such damages that may be characterized as an “Operating Expense”
under this Agreement.

3.11 Certain Representations. Manager and Owner represent that the Management Fee
was negotiated at arm’s length and, given the terms of this agreement, is reasonable.

3.12 No Personal Liability.

3.12.1 To the extent permitted by law, and except as contemplated in Section
3.12.2 below, Manager shall look solely to Owner’s and Trustee’s interest and equity (including,
for the avoidance of doubt, Owner’s or Trustee’s residual value in the Hotel and Owner’s or
Trustee’s interest in any Total Operating Revenues, Lockbox Fund, Clearing Bank Accounts,
Operating Expense Reserve Fund, Surplus Revenue Fund, Senior FF&E Reserve Fund,
Supplemental Reserve Fund, Subordinate FF&E Reserve Fund and other funds established under
the Indenture) for the payment and performance of the duties, obligations, covenants,
agreements, responsibilities and representations contained in this Agreement. Without limiting
the foregoing, to the extent Owner’s and Trustee’s interest and equity in the Hotel and the
various funds described herein are not sufficient to satisfy any liability of Owner hereunder or
otherwise or any judgment entered against Owner or Trustee, neither Owner nor Trustee shall be
liable for such deficiency.

3.12.2 Notwithstanding anything to the contrary set forth in this Agreement
(including, without limitation, Section 3.12.1 above), nothing will limit or be deemed to limit
Manager’s ability to seek remedies or collect damages against all assets of Owner to the extent
such damages or remedies arise out of Owner’s failure to repay Manager any unamortized Key
Money upon a termination of this Agreement (for any reason other than an Egregious Manager
Event of Default) prior to the Opening Date.

4, TERM AND TERMINATION; KEY MONEY
4.1 Term.

4.1.1 Operating Term. Unless sooner terminated pursuant to the provisions of
this Article 4, the term of this Agreement shall commence on the Effective Date and expire at
11:59 p.m. on the 30" anniversary of the Opening Date (as may renewed or extended pursuant
hereto, the “Term” or the “Operating Term”). Notwithstanding the preceding sentence, from
the Effective Date through the Opening Date, only the following sections of this Agreement shall
be in effect: [2.1, 3.12, 4.1, 4.2, 4.3, 4.4, 4.7, 4.8, 4.9, 4.10, 4.11, 5 (with respect to Brand
Insurance Requirements relating to the pre-opening period), 6, 9, 10, 11 and 12]3. On the

3 Note: All section references to be confirmed and conformed in final version.
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Opening Date, Manager and Owner shall commence full performance of their respective

obligations hereunder.

41.2

Extension of Operating Term. Owner and Manager shall have the

option, exercisable by the mutual, written agreement of the Parties prior to the end of the initial
Term and each Renewal Term thereafter, as applicable, to extend the Agreement for up to three
(3) additional consecutive periods of ten (10) years each (each, a “Renewal Term”).

4.1.3 Termination of Agreement Prior to Opening Date.

4.1.3.1 Owner shall have the right to terminate this Agreement, without

termination penalty, prior to the Opening Date if the Technical Services Agreement or the
Pre-Opening Services Agreement is terminated in accordance with its terms (other than as a
result of a default by Owner under the Technical Services Agreement or the Pre-Opening
Services Agreement or the natural expiration of the term as provided for therein).

4.1.3.2 Manager shall have the right to terminate this Agreement, without

termination penalty to Owner, prior to the Opening Date, as a result of any of the

following:

ACTIVE 48940325v2

@) Commencement of Construction does not start by
the Construction Commencement Date for any reason not caused
by the act or omission of Manager;

(b) the Opening Date does not occur by the Required
Opening Date for any reason not caused by the act or omission of
Manager. Notwithstanding the foregoing, if the Opening Date
does not occur because of delays in the construction, furnishing
and equipping of the Hotel due to a Force Majeure Event, then the
Required Opening Date shall be adjourned by a period of time
equal to the length of such Force Majeure Event, but the Required
Opening Date shall not be adjourned for any reason beyond the
Outside Opening Date;

(©) Owner fails to diligently and continuously carry on
the construction and development of the Hotel so that the Opening
Date is not reasonably expected to occur on or before the Required
Opening Date, or if a Force Majeure Event occurs, on or before the
Outside Opening Date; or

(d) the Technical Services Agreement or the Pre-
Opening Services Agreement is terminated in accordance with its
terms (other than as a result of a default by Manager under the
Technical Services Agreement or the Pre-Opening Services
Agreement or the natural expiration of the term as provided for
therein).
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In the event, within three (3) years of a termination pursuant to this Section 4.1.3, Owner
elects to construct the Hotel, desires to open the Hotel or is able to complete the Bond financing,
the Bond Holders agree to the material terms of this Agreement, and/or the Hotel is determined
to be economically viable, Owner shall give Manager the right to reinstate this Agreement and
related agreements on substantially similar terms, subject to modifications as mutually agreed by
the parties to address any programming, economic or other changes to the Hotel.

4.1.4  Termination by Manager Subseqguent to Opening Date. Manager may
terminate this Agreement, without penalty to Owner, upon 90 days prior notice to Owner in the
event that Owner is unable to satisfy its obligation under Section 2.21.4 to remedy defective and
dangerous conditions so as to prevent a threat to life, health or safety of persons or damage to the
Hotel.

415 Additional Termination Rights of Owner and Manager.

4.1.5.1 Room Block Termination. Owner shall have the right to
terminate this Agreement, without termination penalty to Manager, if Manager defaults
under its obligations in Section 2.04(e)(i) on at least three (3) separate occasions during
any consecutive 2-year period and fails to cure all such defaults pursuant to all applicable
cure periods in the Room Block Agreement.

4.1.5.2 Failure to Pay Reimbursable Expenses. Manager shall have the
right to terminate this Agreement, without termination penalty to Owner, if:

(e) at any time following the 2" anniversary of the Opening Date Manager
fails, or has failed to be, to be reimbursed for any Reimbursable Expenses as
contemplated in this Agreement and such failure continues for a period of ten (10) days
after Manager delivers written notice to Owner specifying such failure.

()] at any time prior to the 2" anniversary of the Opening Date Manager fails
to be reimbursed for any Reimbursable Expenses as contemplated in this Agreement to
the extent the aggregate balance of such unreimbursed Reimbursable Expenses is in
excess of $250,000 and such failure continues for a period of ten (10) days after Manager
delivers written notice to Owner specifying such failure,

For the avoidance of doubt, a Manager termination or Owner termination, as applicable,
under Section 4.1.3, 4.1.4 or 4.1.5 shall not constitute a breach of this Agreement. All accrued
and unpaid amounts due and owing to Manager through the effective date of termination
(including any unamortized Key Money pursuant to Section 4.2 below, unreimbursed Letter of
Credit amounts and accrued and unpaid Subordinate Management Fees) will be due and payable
upon such termination.

4.2  Key Money Contribution. Manager shall commit to funding an amount of key
money (“Key Money”) based on the final number of guest rooms included as part of the Hotel,
as follows:

Total Number of Guest Rooms Key Money
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950 or more $25,000,000.

900-949 $25,000 per guest room.

899 or less $20,000 per guest room.

The Key Money will be contributed to Owner in connection with the construction of the Hotel.
Manager shall pay the Key Money to Owner no later than the date that is reasonably determined
by Manager to be [ ] days prior to the Opening Date. The Key Money will be deposited into the
account designated by Owner. The Key Money, shall, starting on the Opening Date, amortize on
a monthly straight-line basis starting on the Opening Date until the end of the 15" full Operating
Year of the Term and shall be considered to have been fully earned by Owner on December 31
of the 15" full Operating Year. For the avoidance of doubt, the Key Money will not amortize
prior to the Opening Date. If this Agreement is terminated for any reason other than an
Egregious Manager Event of Default prior to the conclusion of the 15" full Operating Year, the
unamortized portion of the Key Money, based on the amortization schedule calculated on a
straight-line and monthly basis from and after the date it is paid to Owner to and including
December 31% of the 15" full Operating Year, shall be refunded to Manager and such
Termination shall be conditioned, at Manager’s option, upon payment of the unamortized Key
Money.

In connection with this Agreement or the performance of its obligations under this Agreement,
Owner will not use any portion of the Key Money to (a) make, provide, offer to make, or
authorize, directly or indirectly, an improper payment, contribution, gift, business courtesy,
bribe, rebate, kickback, or giving of any other thing of value, regardless of form or amount, to
obtain a competitive advantage for any party or to receive favorable treatment in obtaining or
retaining business, (b) engage in any acts or transactions otherwise violating any Anti-Corruption
Laws or (c) transfer or provide the Key Money to or from a Specially Designated National or
Blocked Person. If Manager has any basis for a reasonable belief that Owner has used the Key
Money in violation of any Anti-Corruption Laws, Manager shall advise Owner of this belief and
Owner will cooperate with any and all reasonable information and document requests, including
requests for execution of certificates of compliance, and will permit inspection at all reasonable
times and upon reasonable prior notice of its books and records relating to this Agreement.

4.3 Reserved.

4.4  Termination of Temporary Certificate of Occupancy. Notwithstanding anything
herein to the contrary, if after the Opening Date, Manager is required to cease all or a portion of
the operations of the Hotel due to the failure, revocation, lapse, non-issuance or nonreissuance or
non-renewal of any Temporary Certificate of Occupancy or permanent certificate of occupancy
that is not caused by Manager, then all duties, responsibilities and obligations of Manager
hereunder shall be suspended, excused and tolled day for day for the period of such failure with
respect to such portion of the Hotel until Manager is able to commence full operations of the
Hotel; provided that Manager and Owner shall continue to be obligated to maintain insurance as
required under Article 5 herein and shall continue to comply with its covenant set forth in
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Section 13.25 herein. Notwithstanding the foregoing, (i) Manager shall have the right to
terminate this Agreement in the event the Temporary Certificate of Occupancy or permanent
certificate of occupancy is no longer in valid or in effect for a period of more than ninety (90)
days. Manager shall have no liability for any claims associated with or resulting from such
failure, revocation, lapse, non-issuance or non-reissuance or non-renewal of the Temporary
Certificate of Occupancy or permanent certificate of occupancy except to the extent caused by
Manager. If after the Opening Date, there is a failure, revocation, lapse, non-issuance or non-
renewal of any Temporary Certificate of Occupancy or permanent certificate of occupancy
which results in the impediment of operations of less than all of the Hotel, Manager shall
continue to lawfully operate and manage that portion of the Hotel which it is able to continue to
operate and manage in the manner set forth herein provided there is no material risk of liability
to Manager or its Affiliates.

45  Events of Default by Manager. An Event of Default shall occur with respect to
Manager if:

@) without limiting other provisions of this Section 4.5, Manager breaches or
fails to perform any covenant or agreement made by Manager hereunder and fails to cure
such breach or failure within thirty (30) days after Manager’s receipt of a written notice
from Owner or Trustee specifying the breach or failure to perform (however, that if more
than thirty (30) days is reasonably required to effectuate such cure, then Manager shall
have an additional ninety (90) days to cure);

(b) Manager fails to obtain or maintain all insurance required under the terms
of this Agreement at any time;

(©) Owner determines, based on an opinion of Bond Counsel, that, due to
Manager’s actions in contravention with the terms of this Agreement or failure to act in
accordance with the terms set forth herein, this Agreement violates the covenants made
by Owner in connection with the Bonds issued to finance the Hotel, provided however,
that if such actions or failure to act can be cured within one hundred and eighty (180)
days of notice thereof to Manager, and Bond Counsel is of the opinion that the interest on
the Bonds will not be includible in gross income of the holders thereof for federal income
tax purposes during such one hundred and eighty (180) days, then Manager shall have
one hundred and eighty (180) days to cure such default;

(d) If Manager defaults (i) under its obligations in the last sentence of Section
2.01 of the Room Block Agreement on at least three (3) separate occasions during any
consecutive 2-year period and fails to cure all such defaults pursuant to all applicable
cure periods in the Room Block Agreement, or (ii) under its obligations in the first two
sentences of Section 3.02 of the Room Block Agreement on at least three (3) separate
occasions during any consecutive 2-year period and fails to cure all such defaults
pursuant to all applicable cure periods in the Room Block Agreement;

(e) Manager fails to pay any amounts due to Owner (including, without
limitation, any amounts owed to Owner under an indemnity, hold harmless or
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reimbursement clause contained herein) on the date required hereunder and such failure
continues for a period of ten (10) days after Manager receives written notice thereof;

()] any representation or warranty made by Manager herein is false or
misleading in any material respect and (i) there is no reasonable action which Manager
could take to cause such representation or warranty to be true, correct and not misleading
in all material respects within thirty (30) days after receiving written notice thereof or
(ii) if such a reasonable action exists, Manager fails to have caused such representation or
warranty to be true, correct and not misleading in all material respects prior to the end of
such 30-day period, and in either case, Owner is materially damaged as a result of such
false or materially misleading representation or warranty;

(9) Manager assigns or purports to assign this Agreement or any of its rights
hereunder in violation of the provisions of Section 9.2 of this Agreement;

(h) Manager fails to continuously operate the Hotel during the Operating
Term, seven days a week, twenty-four hours a day, provided that the failure to
continuously operate did not occur directly by reason of any of the following: (i) Force
Majeure Event or any other reason that is outside of Manager’s reasonable control; (ii)
lack of Sufficient Funds for (1) Operating Expenses, Capital Expenses or fixed expenses
under the Uniform System (2) Taxes, Excluded Taxes and Other Charges (but only to the
extent that Manager has deposited in the Lockbox Fund collections that are attributable to
such Excluded Taxes and Other Charges), or (3) Insurance; (iii) the limitations of Legal
Requirements; (iv) the performance of a Capital Improvement; (v) an Event of Default by
Owner; or (vi) the cause of such failure to operate is the result of any action or inaction of
Owner or its representatives; and further provided that the closing of the shops,
restaurants and lounges after normal business hours for shops, lounges and restaurants,
respectively, shall not constitute an Event of Default;

() any of the following occur or exist (an “Insolvency Event”):

(i) Manager files a voluntary case concerning itself under the
Bankruptcy Code;

(i) an involuntary case is filed against Manager under the Bankruptcy
Code, and such involuntary case is not dismissed within ninety (90) days after the
filing thereof;

(iii) the appointment of a custodian (as defined in the Bankruptcy
Code) or a receiver for, or a custodian or receiver taking charge of all or any
substantial part of the property of Manager, and such appointment is not revoked
or dismissed within ninety (90) days after such appointment is made;

(iv) Manager commences any proceeding under any reorganization,
arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or
liquidation or similar law of any jurisdiction whether now or hereafter in effect, or
any such proceeding is commenced against Manager and is not dismissed within
ninety (90) days after the commencement thereof;
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(v) Manager is adjudicated insolvent or bankrupt;

(vi)  Manager calls a general meeting of substantially all of its creditors
(either in number or in amount) with a view to arranging a composition or
adjustment of its debts;

(vii) all or a substantial part of the property of Manager is attached, and
such attachment or levy is not released within ninety (90) days thereafter; or

(viii)Manager takes any corporate or partnership action for the purpose
of effecting any of the foregoing.

() Manager fails to pay to Owner and deposit into the Operating Account the
Key Money on the contemplated in Section 4.2 above; or

(k) Manager fails to provide any Letter of Credit on the date that such Letter
of Credit is required to be provided under this Agreement.

Manager shall keep Owner and the Hotel Consultant reasonable informed of all actions
that Manager is taking in order to cure a breach or failure and to satisfy the requirements
regarding commencing, pursuing and curing the applicable breach or failure, including, without
limitation, satisfaction of time lines regarding the proposed cure and satisfaction of the curative
procedure and steps.

4.6 Event of Default by Owner. An Event of Default shall occur with respect to
Owner if:

@ without limiting any other provision of this Section 4.6, Owner breaches
or fails to perform any covenant or agreement made by Owner hereunder in a material
respect and fails to cure such breach or failure within thirty (30) days after Owner’s
receipt of written notice from Manager specifying the breach or failure to perform;
(however, that if more than thirty (30) days is reasonably required to effectuate such cure,
then Owner shall have an additional ninety (90) days to cure);

(b) Owner fails to pay or Manager fails to receive any sums due to Manager
(other than Reimbursable Expenses which such failure is addressed in Section 4.1.5.2
above) in accordance with this Agreement within the time required hereunder and such
failure continues for a period of ten (10) days after Manager delivers written notice to
Owner specifying such failure;*

(©) any representation or warranty made by Owner hereunder is false or
misleading in any material respect and (i) there is no reasonable action which Owner
could take to cause such representation or warranty to be true, correct and not misleading
in all material respects within thirty (30) days after receiving written notice thereof or
(ii) if such a reasonable action exists, Owner fails to have caused such representation or
warranty to be true, correct and not misleading in all material respects prior to the end of

4 NTD: Open. Discuss with Sections 3.6 and 4.1.5.2.
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such 30-day period, and in either case, Manager is materially damaged as a result of such
false or materially misleading representation or warranty;

(d) an Insolvency Event occurs with respect to Owner;

(e) Manager is unable to operate and maintain the Hotel according to the
Brand Standards due to any action or inaction by Owner and such inability is not
remedied within thirty (30) days after notice is received from Manager;

()] Owner permits to lapse the insurance coverages required to be maintained
by Owner;

(9) Owner makes a representation or warranty to Manager hereunder knowing
such representation or warranty is not true or is misleading in a material respect; or

(h) Owner assigns or purports to assign this Agreement or any of its rights
hereunder in violation of the provisions of Section 9.3 of this Agreement.

4.7  Rights and Remedies of Non-Defaulting Party; Remedies. Subject in all respect
to Section 2.23.3 upon the occurrence of an Event of Default by Manager or Owner, the non-
defaulting Party shall have the right, but not the obligation, to terminate this Agreement by
giving written notice to the other Party specifying a date, (i) not more than seventy-five (75) days
after notice is delivered based on a default resulting from a failure to comply with Sections 13.32
or 13.33, as applicable (ii) not less than five (5) days nor more than seventy-five (75) days after
notice is delivered for a default specified in 4.5(e) or 4.6(b), as applicable, and (iii) for any other
default, no earlier than ninety (90) days and no later than one hundred and eighty (180) days after
the giving of such notice, when the Agreement shall terminate. In addition, the non-defaulting
party shall be entitled to pursue all other remedies available to it under applicable law as a result
of such Event of Default. At the same time as Manager delivers a notice to Owner, including
without limitation any notice to Owner under Section 4.6 of this Agreement, Manager shall
provide Trustee with a copy of the notice, including any notice of a default (failing which the
notice of default to Owner shall be deemed ineffective) and Trustee shall have the right but not
the obligation to cure any such default to the same extent and for the same period of time
afforded to Owner to cure such default under Section 4.6 of this Agreement. Owner’s and
Trustee’s time period for cure of any default shall not commence until a copy of such notice of
default is delivered to both Owner and Trustee, and Manager shall not exercise its right to
terminate this Agreement under this Section 4.7.1 until the applicable cure period has elapsed;
provided that if one or more additional defaults shall occur during the cure period for a default,
the cure period for each of the later defaults shall be each cure period applicable to each such
default and not the cure period applicable to any other default. Manager shall accept any
performance by Trustee of any of Owner’s covenants or agreements under this Agreement, and
any cure of Owner’s defaults, as if performed by Owner. If Owner’s default is one that cannot
be cured by Trustee’s payment of money, then until such time as Trustee has obtained possession
of the Hotel from Owner or exercised such other remedy which would allow Trustee to cure
Owner’s defaults, the time period which Trustee shall have to cure Owner’s default shall be
extended by the time necessary for Trustee to obtain possession of the Hotel or take such action,
as the case may be (such time to not be extended more than ninety (90) days, plus a reasonable
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time thereafter (but not to exceed ninety (90) days), provided Trustee is diligently pursuing such
actions.

4.8 Performance Termination.

4.8.1 Right to Terminate. In addition to any termination right that Owner has
pursuant to this Agreement, Owner shall have the right to terminate this Agreement (with
Trustee’s consent so long as any Bonds remain Outstanding) if there are two (2) consecutive
Operating Years, both of which occur after the fourth (4") full Operating Year (each, a
“Measurement Year”) where for each Measurement Year (each such occurrence, a
“Performance Termination Event”):

@ EBITDA Less Replacement Reserve does not exceed Owner’s Preferred
Return for such Operating Years; and

(b) the REVPAR Performance Standard is not satisfied.

4.8.2 Exceptions to Performance Termination Event.

4.8.2.1 Manager’s Cure Right. Notwithstanding Section 4.8.1, Manager
will have the right to cure a failure of a Performance Termination Event upon payment of
the difference between EBITDA Less Replacement Reserve and Owner’s Preferred
Return for the second of the two (2) consecutive failed Operating Years within sixty (60)
days after receipt of Owner’s notice exercising its right pursuant to Section 4.8.3 below;
provided further however, this right may be exercised by Manager not more than four (4)
times during the Term. If Manager makes a cure payment pursuant to this Section
4.8.2.1, Owner will not have a right to terminate this Agreement pursuant to Section 4.8.1
unless the Measurement Years relate to the two consecutive full Operating Years after the
two Measurement Years to which the cured Performance Termination Event was related.

4.8.2.2 No Termination. Notwithstanding Section 4.8.1 of this
Agreement, Owner will not have the right to terminate this Agreement if the Performance
Termination Event is not met as a result of: (1) a Force Majeure Event, (2) a major
renovation to the Hotel, (3) a taking of all or substantially all of the Hotel by eminent
domain, condemnation or similar proceeding, (4) substantial casualty to the Hotel, (5) an
uncured Event of Default by Owner, (6) impact of the Room Block Agreement, (7)
Owner’s failure to replace soft goods and casegoods in accordance with the soft
good/casegood replacement cycle requirements set forth in the Brand Standards, (8) a
Legal Requirement, or (9) insufficient funds being available for operation of the Hotel in
accordance with this Agreement.

4.8.3 Owner’s Exercise of Its Termination Rights. Owner shall exercise its
termination rights pursuant to Section 4.8.1 of this Agreement, if at all, by giving notice of such
Termination to Manager within ninety (90) days following the scheduled deadline for Manager’s
delivery of the annual report pursuant to Section 2.22.3 for the Operating Year on which the
Termination is based; provided however, that if Manager does not deliver the annual report by
the scheduled deadline, the period of time to exercise such termination right shall be extended by
the number of days that Manager is late with such delivery. Any such notice under this Section
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4.8.3 shall specify the effective date of Termination, which date shall be no earlier than ninety
(90) days and no later than three hundred one hundred and eighty (180) days following the date
of Owner’s notice of Termination. If Owner fails to deliver notice to Manager within the
required ninety (90) day period under this Section 4.8.3, Owner’s right to terminate this
Agreement pursuant to this Section shall expire as to the Performance Termination Event in
question.

4.8.4 Changes to the Competitive Set.

4.8.4.1 Request for Removal and Replacement. Notwithstanding
anything to the contrary contained in this Agreement, if at any time after the Opening
Date: (a) a hotel in the then existing Competitive Set is no longer operating at a level
substantially equivalent to the Operating Standard; (b) information with respect to a hotel
in the then existing Competitive Set is no longer available through the Smith Travel
Research (or such other reputable independent third party market research firm as may be
mutually approved by Owner and Manager); and/or (c) a material change to a hotel in the
then existing Competitive Set occurs, including the cessation of operation of a hotel, then
either party may request that the other party consent to the removal and replacement of
such hotel in the Competitive Set.

4.8.4.2 Selection of Replacement. In the event that the removal of a hotel
from the Competitive Set is requested by either party and the other party consents to such
removal, Owner and Manager, each acting reasonably, endeavor to agree upon one or
more replacement hotels to be included in the Competitive Set that consist of hotels in the
Hotel's immediate market area that are most comparable to the Hotel in quality, price and
market position (with due consideration given to location, age, quality, size, amenities,
amount of meeting space and business mix); provided that: (a) any replacement hotel
must have been in operation for at least three full years; (b) the Competitive Set includes
at least four hotels (not including the Hotel) and no more than six hotels, (c) a single hotel
in the Competitive Set does not account for more than 30% of the total guest rooms of all
hotels included in the Competitive Set and (d) the Competitive Set otherwise meets all
current requirements of Smith Travel Research (or such other reputable independent third
party market research firm as may be mutually approved by Owner and Manager). If the
parties are unable to reach agreement as to: (i) whether a hotel should be removed from
the Competitive Set, and/or (ii) which hotels are to be included in the Competitive Set,
either party may submit the matter to the Dispute Resolution Procedure for resolution in
accordance with Section 10.1.

4.8.4.3 Adjustment to RevPAR Performance Standard. In connection
with the removal of a hotel from the Competitive Set or the selection of a replacement
hotel or hotels for the Competitive Set, either Party may also request that the RevPAR
Performance Standard be modified to account for the changes to the Competitive Set. If
the Parties are unable to reach agreement as to a modification of the RevPAR
Performance Standard, either party may submit the matter to the Dispute Resolution
Procedure for resolution in accordance with Section 10.1.
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4.8.4.4 Adjustment to Competitive Set and RevPAR Performance
Standard. In the event a hotel or hotels are removed from the Competitive Set pursuant
to the procedure set forth in this Section 4.8.4, and the Parties determine that the
immediate market area does not include a replacement hotel which meets requirements
under Section 4.8.4.2, either Party may propose: (a) a replacement hotel which does not
meet the replacement hotel requirements for the other Party’s consideration; and (b) in
connection with such proposal, a modification to the RevPAR Performance Standard to
account for the changes to the Competitive Set that result from the addition of a hotel
which does not meet the replacement hotel requirements. If the Parties are unable to
reach agreement as to: (i) the inclusion of a hotel which does not meet the replacement
hotel requirements, and/or (ii) a modification to the RevPAR Performance Standard in
connection therewith, either party may submit the matter to the Dispute Resolution
Procedure for resolution in accordance with Section 10.1.

4.9 Reserved.
410 Reserved.

4.11 Non Waiver. If Owner, Trustee or any Mortgagee or the purchaser at a
foreclosure sale fails or elects not to exercise its right to terminate this Agreement due to the
occurrence of one or more uncured Performance Termination Events or for any other reason
hereunder, such failure to exercise shall not constitute a waiver by Owner, Trustee, Mortgagee or
such purchaser of its right to terminate on account of a subsequent Performance Termination
Event or any other subsequent right to terminate this Agreement.

4.12 Actions to be Taken on Termination. Upon Termination of this Agreement for
any reason, the following shall be applicable (in addition to and without limitation of, the rights
of the non-defaulting Party to pursue all other remedies available to it under applicable law):

4.12.1 Payment of Out-of-Pocket Expenses. All actual Out-of-Pocket Expenses
arising as a result of such Termination or as a result of the cessation of Hotel operations shall be
reimbursed to Manager within thirty (30) days after receipt of any invoice (together with such
reasonable supporting documentation as Owner may request) from Manager therefor, including,
but not limited to, expenses arising from or in connection with the severing of Hotel Personnel
(with severance benefits calculated according to Legal Requirements and policies applicable
generally to employees of Other Managed Hotels) incurred by Manager in the course of effecting
the Termination of this Agreement or the cessation of Hotel operations. Manager acknowledges
that Owner may, at its election and in consultation with Manager, following Owner’s formal
notice of the prospective Termination of this Agreement, extend offers to Hotel Personnel for
continued employment, and Manager further agrees to cooperate with Owner to minimize any
and all expenses that Owner incurs under this Section 4.12.1.

4.12.2 Final Accounting. Within forty-five (45) days after Termination of this
Agreement, Manager shall provide to Owner a final and full accounting through the date of
Termination of all Management Fees, Centralized Services Fees and Charges, Reimbursable
Expenses, and other payments due Manager under the terms of this Agreement through the
Termination date; and within forty-five (45) days of Owner’s receipt of such final and full
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accounting, Owner shall pay Manager all Management Fees, Centralized Services Fees and
Charges, Reimbursable Expenses, and other payments due Manager under the terms of this
Agreement through the Termination date or provide Owner’s objections thereto. Manager shall
also provide financial and other records related to the operation of the Hotel to Owner through
the date of Termination and shall continue to provide assistance to Owner after the Termination
of this Agreement to the extent necessary for any requested Certified Financial Statements to be
prepared. This obligation is unconditional and shall survive the Termination of this Agreement.
Notwithstanding that this Agreement and the Cash Management Agreement may have been
terminated, Manager shall nonetheless have the right to be paid the foregoing amounts from the
Lockbox Fund. Manager shall have reasonable access to the Hotel books and records necessary
to provide the final accounting.

4.12.3 Vacating Hotel. Manager shall peacefully vacate and surrender the Hotel
to Owner, using reasonable efforts to leave the least possible physical damage to the Hotel
caused as a result of Manager’s removal of signs and other items bearing the Trademarks (to the
extent Manager exercises its right to make such removal pursuant to Section 4.12.17).

4.12.4 Books and Records. Manager shall deliver to Owner all of the books and
records respecting the Hotel and all contracts, Concession Agreements, and other documents
respecting the Hotel that are not Manager’s Proprietary Information, Hotel Guest Data (except to
the extent contemplated in Section 2.22.1 or confidential employee personnel files not permitted
by law to be released by Manager to Owner, maintained by Manager and that are in the custody
and control of Manager, including those provided for in Section 2.4 of this Agreement. The
Manager will also deliver to Trustee an explanation indicating each bookkeeping account code
used by Manager in connection with its management of the Hotel which is not defined in the
Uniform System of Accounts, together with a brief description of each coded account.

4.12.5 Licenses and Permits. Manager shall deliver to Owner all of the liquor,
restaurant, and all other licenses and permits held by Manager or an Affiliate in connection with
the operation of the Hotel. In addition, Manager shall assign to Owner (but only to the extent
assignable) all of Manager’s right, title, and interest in and to all such licenses and permits,
provided, however, if Manager has expended any of its own funds in the acquisition of licenses
or permits, Owner shall reimburse Manager for such expended funds (to the extent not
previously received by Manager), amortized to the extent any such license or permit is for a
fixed term. Manager recognizes that all licenses held for the operation of the Hotel are held for
the benefit of Owner and Manager has no ownership therein, except in order to fulfill its
obligations hereunder. Upon the Termination of this Agreement, Manager and the entity holding
the Liquor Licenses will reasonably cooperate with Owner of the Hotel or an entity designated
by Owner in their attempts to transfer existing licenses and permits or obtain new Liquor
Licenses for the Hotel.

4.12.6 Assignment of Contracts. Manager shall, to the extent permissible, assign
to Owner its interest (if any) in, and Owner shall assume and confirm in writing its continuing
responsibility for all obligations and liabilities relating to, any and all contracts (including
collective bargaining agreements to the extent required thereunder, licenses or Concession
Agreements, and maintenance and service contracts) in effect with respect to the Hotel as of the
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date of Termination of this Agreement. Manager acknowledges that Owner may further assign
such interests to Trustee.

4.12.7 Trademarks. If this Agreement is Terminated in accordance with the
terms hereof or for any other reason whatsoever, Owner shall, at its cost, immediately take all
steps reasonably requested by Manager to disassociate the Hotel and Owner from the
Trademarks (including the removal of all signage bearing the name or mark of Manager). Owner
shall in any event delete all Trademarks from the Hotel name and cease to use all FF&E and
operating supplies bearing any of the Trademarks within a reasonable period of time after the
Termination (it being understood that Owner has the right to use any and all items of operating
equipment and operating supplies then on hand bearing any of the Trademarks but shall not have
the right to reorder any such items). If Owner fails to remove Trademark-bearing Hotel signage
on or prior to the effective date of the Termination, Manager has the right to enter the Hotel and
remove and retain or dispose of all such interior or exterior signage, at Owner’s cost. Manager
shall have the right to remove from the Hotel, on or before the effective date of the Termination,
all operations manuals which constitute Manager’s Proprietary Information, policy statements,
any other of Manager’s Proprietary Information, and all other written materials bearing the
Trademarks. Under no circumstances shall Owner copy, reproduce or retain any of these
materials.

4.12.8 Proprietary Software. As of the effective date of the Termination,
Manager shall remove all Manager’s Proprietary Software from the Hotel and shall disconnect
the Hotel from the reservations systems and their related software applications. Manager shall
provide reasonable assistance to Owner in facilitating the orderly transfer of Owner’s records
and data that Owner is entitled to pursuant to the terms of this Agreement contained in
Manager’s Proprietary Software. Manager shall reasonably cooperate with Owner in order to
avoid disruption in the operation of the Hotel in connection with the transition from Manager
Proprietary Software to one or more replacement systems and Manager shall be reimbursed for
its reasonable costs incurred in connection with such cooperation.

4.12.9 Protection of Guest Lists. Manager shall not contact any Hotel guests that
have booked Hotel rooms or Hotel facilities for the purpose of soliciting such Hotel guests to
cancel their previously booked Hotel rooms and transfer such business to any other transient
lodging; provided, however, that Manager may inform such Hotel guests that the Hotel will no
longer be associated with the Brand Name or Hilton Worldwide Holdings Inc.

4.12.10 Termination of Manager Provided Insurance. If, immediately
preceding the date of Termination of this Agreement, the Hotel is included in Manager’s
insurance program, such participation will be terminated as of the effective date of Termination
of this Agreement for the periods after such Termination date (but without in any way destroying
or altering the occurrence base nature of any such policies), and Manager shall have the right to
reimburse itself for such premiums which may have accrued to the date of Termination by
withdrawing the appropriate amount thereof from the Taxes and Insurance Fund (with the
understanding that if the Taxes and Insurance Fund is insufficient, Owner will advance the
insufficiency from the Surplus Revenue Fund). If Owner pays its pro rata share of premiums
under the chain-wide policies of insurance or the self-insurance program of Manager in advance,
Manager shall reimburse Owner for the unearned portion of insurance premiums of Manager.
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Owner consents to the termination of the insurance program with respect to the Hotel as of the
effective date of Termination of this Agreement and agrees that Manager shall have no further
obligation, after the effective date of such Termination, to provide or obtain any additional
insurance coverage for the benefit of Owner or the Hotel thereafter.

4.12.11 Transition. In addition to the actions set forth in this Agreement
which are to be taken by the parties upon the Termination of this Agreement, upon the expiration
or earlier Termination of this Agreement, Manager and Owner will reasonably cooperate with
each other and act in a professional manner to effect an orderly transition of management
functions from Manager to Owner, any transferee of Owner or to any managing agent designated
by Owner or any transferee of Owner for a period of up to ninety (90) days from the date of
notice of Termination (the “Transition Period”).

4.12.12 Receivables and Payables. All receivables and payables of the
Hotel outstanding as of the effective date of Termination, including, without limitation, guest
ledger receivables, shall continue to be the property or responsibility, as applicable, of Owner.
Manager will cooperate with Owner in all reasonable respects, but at Owner’s sole cost and
expense, in the collection of any receivables, and will turn over to Owner any receivables of the
Hotel collected directly by Manager after the effective date of Termination. Manager shall, on
the effective date of Termination or as soon thereafter as reasonably practicable, but in no event
later than five (5) days after the date of Termination, provide Owner with a complete list of (a)
all bookings for future reservations or use of Hotel rooms or facilities which may have been
accepted or entered into by Manager on or at any time prior to the Termination of this
Agreement, (b) the terms applicable thereto, and (c) the amount of advance deposits (if any)
received with respect to each such booking.

4.12.13 Survival. The provisions contained in this Section 4.12 shall
survive the Termination of this Agreement.

5. INSURANCE

51 Maintenance of Insurance Coverage.

5.1.1 Required Insurance. Owner shall obtain and maintain insurance in
accordance with the terms of the Brand Standards (the “Brand Insurance Requirements”). In
addition to the Brand Insurance Requirements, Owner and Manager shall be bound by the terms
contained in this Article 5, which will supersede anything to the contrary contained in the Brand
Insurance Requirements.

5.1.2 Specific Requirements. Without limiting the generality of the foregoing:
Opening Date

5.1.2.1 the general liability and auto liability limits shall be no less than
US$100,000,000;

{- Signia by Hilton QMA - Hilton Comments (1-31).doc; 1}68
ACTIVE 48940325v2



5.1.2.2 the crime insurance limit for employee dishonesty shall be no less
than US$2,000,000 (it being acknowledged by Manager that its employee
dishonesty program satisfies such limit); and

5.1.2.3 employment practices liability insurance shall be obtained in an
amount no less than US$2,000,000. Such insurance shall include coverage for
"mass"/class action multi-party claims, and shall specifically amend the definition
of "Employer" to include both Owner and Manager, regardless of who is the
statutory employer (it being acknowledged that its employment practices liability
program satisfies such requirements);

5.1.3 Responsibility for Maintaining Insurance. Owner is responsible for
maintaining insurance meeting the requirements of this Article 5. However, notwithstanding the
requirements of Section [5.1.2] to the contrary, Manager, as the statutory employer of the
employees of the Hotel, must procure and maintain, at Owner's expense, crime insurance for
employee dishonesty, employment practices liability insurance, workers' compensation and
employer's liability coverage. Owner may request Manager, at the expense of Owner, to procure
and maintain the other types of required insurance including general liability and property
coverage through Manager-purchased insurance programs. If Owner so requests, the following
shall apply:

5.1.3.1 Manager shall not be obligated to purchase insurance programs on
behalf of Owner;

5.1.3.2 Upon termination or assignment of this Agreement, insurance
coverage under any and all Manager-purchased insurance programs shall
terminate with respect to Owner and Owner's property and Owner's insurance
risks in the same manner as if the insurance had expired on the date of such
termination, assignment or breach;

5.1.3.3 Participation in a Manager-purchased insurance program shall
require a commitment of at least three annual policy periods by Owner, after
which Owner shall again have the option to purchase its own insurance or
continue in the Manager-purchased insurance program, subject always to the
terms of paragraphs 5.1.3.1 and 5.1.3.2 above. However, if Owner obtains
financing under the terms of which a lender requires insurance of a type or quality
which a Manager-purchased insurance program does not satisfy in whole or part,
then Owner shall be relieved from its three year commitment hereunder with
respect to the insurance program that does not satisfy such lender requirements;

5.1.3.4 Manager-purchased insurance programs, if any, maintained by
Manager under this Section 5.1.3 may, at Manager's option, be effected under
policies of blanket insurance which also cover other hotels managed by Manager
and its Affiliates. Manager shall have the right to charge the Hotel a share of the
total cost paid by Manager, such share to be allocated to the Hotel using the same
methodology or formula as used to allocate to other participating hotels. The
"total cost” will include all costs associated with the procurement and
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maintenance of that insurance program, including premiums, taxes, assessments,
agent/broker fees, agent/broker commissions, claims within deductibles,
administrative costs of risk management and claims personnel of Manager,
actuarial fees, collateral costs, and claims administration fees;

5.1.3.5 Manager-purchased insurance programs, if any, maintained by
Manager under this Section 5.1.3 may contain deductible or retention provisions
for which Owner shall be entirely responsible. If such a deductible or retention
expense is incurred, Manager may either invoice Owner with the payment to be
made directly by Owner or Manager may initially pay the expense on behalf of
Owner and then charge the cost back to Owner either directly or through the
allocation of costs as provided in paragraph 5.1.3.4 above;

5.1.3.6 Manager-purchased insurance programs, if any, maintained by
Manager under this Section 5.1.3 may use elements of self-insurance or self-
assumption including the use of captives or other forms of alternative risk
financing;

5.1.3.7 Manager does not warrant that the insurance programs it
purchases, if any, will be more advantageous or competitive relative to the
alternatives Owner may be able to procure; however, such programs will be
provided to the Hotel on the same terms as any hotels managed by Manager and
its Affiliates;

5.1.3.8 Manager acknowledges that any changes to carrier, type or
amount of any insurance obtained through Manager-purchased programs will
apply to other similarly situated hotels participating in such Manager-purchased
programs;

5.1.4 Reserved
5.1.5 Reserved

5.1.6 Special Conditions or Hazards. Owner shall disclose to Manager prior to
the commencement of the Operating Term the presence of any condition or hazard (i) existing as
of the commencement of the Operating Term, (ii) that is known to Owner and (iii) that is
reasonably likely to create or contribute to any claims, damages, losses, or expenses not typically
insured against by the coverages required pursuant to Section 5.1.1 or 5.1.2 of this Agreement.
If any such condition or hazard requires removal, abatement, or any other special procedures,
such special procedures shall be performed by Owner in compliance with all Legal
Requirements. Conditions or hazards to which this Section 5.1.6 refers include the following:
latent risks to health such as asbestos, silicosis, toxic or hazardous chemicals, and waste
products; hazards to the environment such as underground storage tanks; and latent or patent
toxic, nontoxic, abrasive, or irritant pollutants. As an expense of the Hotel, Manager shall
reasonably assist Owner to obtain appropriate insurance coverages against such conditions and
hazards to protect the interests of Manager, Owner and Trustee. Notwithstanding anything
contained herein to the contrary, if the existence of any condition or hazard as described above
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causes Manager to be unable to operate the Hotel as intended, or causes the Termination or
temporary suspension of this Agreement, Owner shall not be liable to Manager or any Affiliate
of Manager for any consequential damages in the nature of opportunity cost (e.g., Manager’s
alleged damages based on the argument that it would have taken another opportunity in the
Hotel’s market had it known of such condition or hazard).

5.2 Parties Insured and Standard of Insurance. The carriers of all insurance policies
required under this Agreement shall be subject to Manager’s approval, which approval shall not
be unreasonably withheld. All insurance policies provided for in this Section 5 shall be rated no
less than A VIII, in the most recent “Best” insurance guide and shall be authorized or eligible to
do business in the state of Georgia (if required) and shall be in such form and contain such
provisions as are generally considered standard for the type of insurance involved to the extent
not otherwise required by this Agreement or the Bond Documents. Without in any way limiting
the foregoing, the insurance shall conform to all subsections of this Section 5.2.

5.2.1 Named Insureds. Any insurance policies obtained by Manager on behalf
of Owner will show Manager or Manager’s Affiliate as the principal insured or first named
insured and Owner and Trustee (for the benefit of the Bondholders) as additional named
insureds. Any insurance policies obtained by Owner will show Owner as the principal insured or
first named insured and Manager (or Manager’s Affiliate) and Trustee (for the benefit of the
Bondholders) as additional named insureds; provided that any property insurance shall also (a)
include (if appropriate) a mortgagee endorsement clause in favor of mortgagees, as their interests
may appear, and (b) if the property insurance is obtained by Owner, provide coverage for
Manager and Trustee (for the benefit of the Bondholders), solely with respect to as their interests
may appear as insureds.

5.2.2 Waiver of Subrogation Requirements. Neither Manager nor Owner shall
assert against the other, and both Manager and Owner hereby waive with respect to each other,
or against any related entity or person, or against the Trustee and the Bondholders, and on behalf
of their insurers, any claims for any losses, damages, liability or expenses (including attorneys'
fees) incurred or sustained by either of them on account of injury to persons or damage to
property arising out of the ownership, development, construction, completion, operation or
maintenance of the Hotel, to the extent that the same are covered by the insurance required under
this Article V. Each policy of insurance shall contain a waiver of subrogation reflecting the
provisions of this Section 5.2.2.

5.2.3 Notice of Termination. Each insurance policy shall include a requirement
that the insurer provide at least thirty (30) days’ written notice of cancellation or material change
in the terms and provisions of the applicable policy to Owner and Trustee.

5.2.4 Severability of Interests. Each insurance policy where obtainable shall
include coverage for severability of interests.

5.3  Changes to Insurance Policies. If Owner desires to make a change in the carrier,
type or amount of any of the insurance policies to be maintained under this Agreement
previously approved by Manager not otherwise procured through a Manager-purchased program,
it shall notify Manager of the desired change at least sixty (60) days in advance of the expiration
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of the current policy proposed to be changed (provided, however, that no such notification shall
be required in the event, with respect to Owner-purchased insurance, Owner is otherwise
complying with the Brand Insurance Standards and the terms of this Article V). The Parties
shall promptly thereafter meet to discuss and resolve any questions or disagreements with respect
to the proposed change, and each Party agrees not to withhold or delay its consent unreasonably
to any such proposed change requested by the other party so long as such requested change is
consistent with the standards described in this Article 5. In any event, the parties agree to work
diligently and in good faith to resolve any disagreements with respect to the proposed change as
quickly as possible so that a determination of the coverage to be maintained for any period of
time can be made at least thirty (30) days in advance of the expiration date of the policy or
policies proposed to be changed. If the Parties are unable to resolve any disagreement under this
Section 5.3, either Party may request arbitration as set forth in Section 10 hereof.

5.4  Binders and Certificates. As soon as practicable prior to the effective date of the
applicable coverages, the Party obtaining the insurance coverages under this Article 5 shall
provide the other Party with binders evidencing that the applicable insurance requirements of this
Agreement have been satisfied and, as soon as practicable thereafter, shall provide certified
copies of policies for such insurance or certificates of insurance. As soon as practicable
following to the renewal date of each such policy, the Party obtaining such insurance shall
provide the other Party with certificates evidencing renewal of existing or acquisition of new
coverages.

5.5  Schedule of Insurance. On request, the Party obtaining insurance under this
Avrticle shall furnish the other with certificates of insurance, listing the policy numbers of the
insurance obtained, the names of the companies issuing such policies, the names of the parties
insured, the amounts of coverage, the expiration date or dates of such policies, and the risks
covered thereby.

5.6  Duties of Manager. Manager shall promptly:

@) cause to be reasonably investigated all accidents and claims for damage
relating to the operation and maintenance of the Hotel, as they become known to
Managers;

(b) cause to be investigated all damage to or destruction of the Hotel, as it
becomes known to Manager, shall report to Owner any such incident that is material,
together with the estimated cost of repair thereof;

(©) to the extent relating to Manager-purchased programs in which the Hotel
IS participating, prepare any and all reports required by any insurance company as the
result of an incident mentioned in this Section 5.6, acting as the sole agent for all other
named insureds, additional insureds, mortgagees, and loss payees; and with respect to
Owner-purchased programs, assist Owner’s representative in preparing such reports
required by any insurance company as a result of an incident mentioned in this Section
5.6; and
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(d) reasonably assist Owner and its consultants and experts, including
architects, engineers, contractors, accountants, and attorneys, as needed, and as an
expense of the Hotel unless otherwise covered as part of the applicable insurance policy,
assist in analyzing any loss or damage, determining the nature and cost of repair, and
preparing and presenting any proofs of loss or claims to any insurers.

5.7 Review of Insurance. All insurance policy limits provided under this Article 5
shall, at the request of either Party, be reviewed every year following the commencement of the
Operating Term, to determine the suitability of such insurance limits in view of exposures
reasonably anticipated over the ensuing year. Owner and Manager hereby acknowledge that
changing practices in the insurance industry and changes in the local law and custom may
necessitate additions to types or amounts of coverage during the Operating Term. Owner agrees
to comply with any additional insurance requirements Manager reasonably requests in order to
protect the Hotel and the respective interests of Owner and Manager; provided, however, so long
as any Bonds are Outstanding, that Owner shall not be required to comply with any such
additional insurance requirements in excess of that required by this Agreement requested by
Manager to the extent the same would violate the Bond Documents.

5.8  Subcontractor’s and Vendor’s Insurance. Manager will require each contractor,
subcontractor and vendor which provides services on-site at the Hotel to produce a certificate of
insurance commensurate with the risk in accordance with Hilton’s global insurance provider
policy. With respect to any contractor, subcontractor and vendor which provides services on-
site-at the Hotel for a period of seven (7) or more consecutive days, Manager will endeavor to
require each such Party to name Manager and Owner as additional insureds under such Party’s
commercial general liability insurance policy.

6. MORTGAGES

6.1 Authorization to Encumber Hotel.

6.1.1 Right to Encumber. Subject to the provisions of Sections 3.5.2(g), 6.1 and
6.2 and to the extent permitted by law, Owner shall have the absolute and unrestricted right from
time to time in its sole and absolute discretion to encumber all of the assets that comprise the
Hotel, any part thereof, or any interest therein, including the real estate on which the Hotel is
constructed, the Hotel building and all improvements thereto, all FF&E and hotel equipment and
operating supplies placed in or used in connection with the operation of the Hotel, and all
accounts, receivables and other personal property relating to the Hotel, as contemplated in any
Bonds or Mortgage that is entered into by Owner or its successor-in-interest, and to assign to any
holders or such Bonds or Mortgagee as collateral security for any loan secured by the Mortgage,
all of Owner’s or its successor-in-interest’s right, title, and interest in and to this Agreement;
provided, however, notwithstanding the foregoing, the prior written consent of Manager shall be
required with respect to any Mortgage placed on any part of the Hotel (other than additional
bonds and refunding bonds as contemplated under subsection 6.1.2 below), if (i) the Loan-to-
Value Ratio (when aggregated with any other Mortgages) exceeds 75% or (ii) the forecasted
Additional Mortgage Debt Service Coverage (when aggregated with any other Mortgages) is less
than 1.2. The following shall apply to each such Mortgage: (i) a copy of the Mortgage and other
loan documents shall be delivered to Manager upon execution; (ii) any security interest in the
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Lockbox Funds, Clearing Bank Accounts, the Senior FF&E Reserve Fund, Subordinate FF&E
Reserve Fund, the Operating Expense Reserve Fund, Supplemental Reserve Fund, and the
Surplus Revenue Fund or any other fund created pursuant to this Agreement or the Indenture
shall be subject to the terms of this Agreement as well as Manager’s rights in such accounts as
set forth in this Agreement; (iii) no security interest shall be given in business interruption
proceeds to be used either for Hotel operations or allocated to Manager and (iv) the Mortgagee
must enter into a Subordination, Non-Disturbance and Attornment Agreement. Owner or its
successor-in-interest shall provide Manager with the name and address of any Mortgagee. Any
lien and security interest of Mortgagee in the Hotel shall be senior to any liens claimed by
Manager in and to the Hotel by virtue of this Agreement, subject to the terms of any
Subordination, Non-Disturbance and Attornment Agreement. Nothing in this Section shall be
construed to prohibit the issuance of additional bonds under the Indenture or any Supplemental
Indenture and to have secured by the Bond Documents or new security instruments subject in all
respects to the terms of Section 3.5.2(g) and 6.1.2.

6.1.2 Additional Bonds. Subject in all respects to Section 3.5.2(g), but
notwithstanding any other provision to the contrary herein contained, Owner shall have the
absolute right (without any restriction or condition) to issue (i) additional bonds secured by the
Hotel, provided the standards set forth in the Indenture are satisfied and (ii) refunding bonds
pursuant to and under the Indenture or pursuant to another indenture, provided, however,
notwithstanding the foregoing, if in the reasonable opinion of Manager delivered within fifteen
(15) business days after the receipt of the proposed indenture and other bond documents, the new
indenture, additional bonds or bond documents materially alter any rights or obligations of
Manager under this Agreement, or impose any additional material obligations or economic
burdens on Manager, then Owner shall not issue its additional bonds or refunding bonds until the
Indenture and related bond documents are in a form that does not materially alter any rights or
impose any additional material or economic burdens on Manager. Owner shall deliver to
Manager a copy of any new indenture and related bond documents promptly after the execution
thereof.

6.1.3 Mortgagee’s Right to Inspect Hotel and Books. On reasonable advance
notice from a Mortgagee, Manager shall accord to such Mortgagee and its agents the right to
enter on any part of the Hotel at any reasonable time for the purposes of inspecting the Hotel and
examining, inspecting, or making extracts from the books of account and financial records of the
Hotel to the same extent Owner has such rights to inspect, examine and extract the books of
account and financial records of the Hotel pursuant to this Agreement; provided, however, that
any expense incurred in the Hotel’s name in connection with such activities shall be at Owner’s
Expense; and provided, further, that Manager shall have the right to schedule such activities at
times that are not disruptive to Hotel operations and when a member of the Senior Executive
Personnel is at the Hotel and available to coordinate the activities of such Mortgagee or its
agents.

6.1.4 Existing Mortgages. Owner represents and warrants that, as of the date
hereof, there is no existing Mortgage. Subject to Section 6.1.1 of this Agreement, Manager
hereby acknowledges the existence of the Indenture securing the Bonds and agrees that the
Management Agreement does not create a lien in or on the Hotel or the personal property
comprising the Hotel, and any lien in favor of any receipts, revenues, or contract rights relating
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to the Hotel in favor of Manager by virtue of this Agreement shall be subordinate to the lien of
such Indenture. The foregoing will not be deemed to otherwise limit Manager’s right to seek or
obtain a judgment lien against the Hotel, personal property comprising the Hotel or any receipts,
revenues or contract rights relating to the Hotel in support of the payment of any loss, damage or
claim against the Owner as a result of a dispute under any Hotel Agreement; it being
acknowledged that any such lien would be subordinate to the lien of the Indenture. Owner
shall deliver to Manager a true and complete copy of the final form of Bond Documents
promptly after the execution thereof.

6.1.5 No Individual Liability. No covenant or agreement contained in this
Agreement shall be deemed to be the covenant or agreement of any officer, agent, employee or
representative of Owner or Manager, and neither the officers, agents, employees or
representatives of Owner or Manager, nor any person executing or authenticating the Bonds shall
be personally liable thereon or be subject to any personal liability or accountability by reason of
the issuance thereof, whether by virtue of any constitutional provision, statute or rule of law, or
by the enforcement of any assessment or penalty, or otherwise, all such liability being expressly
released and waived as a condition of and in consideration for the acceptance of this Agreement
and the issuance of the Bonds.

6.2 Subordination; Non-Disturbance.

6.2.1 Subordination. Manager hereby disclaims any lien it may have in and to
the Hotel by virtue of this Agreement. The foregoing will not be deemed to otherwise limit
Manager’s right to seek or obtain a judgment lien against the Hotel, personal property
comprising the Hotel or any receipts, revenues or contract rights relating to the Hotel in support
of the payment of any loss, damage or claim against the Owner as a result of a dispute under any
Hotel Agreement; it being acknowledged that any such lien would be subordinate to the lien of
the Indenture. Without limiting the foregoing, Manager agrees that Trustee shall have the
absolute right to consent to and approve all matters hereunder to which Owner has the right to
approve hereunder, to the same extent that Trustee has the right to consent to or approve of such
matters under the Indenture or any other Bond Document.

6.2.2 Execution of Subordination, Non-Disturbance and Attornment Agreement.
In connection with any future Mortgage (related to the Bonds or otherwise), the Owner, Manager
and applicable secured party will enter into a Subordination, Non-Disturbance and Attornment
Agreement in a form reasonably acceptable to such parties (a “Subordination, Non-
Disturbance and Attornment Agreement”) that will, amongst other the things:

6.2.2.1 subordinates any lien claimed or held by Manager in and
to the Hotel by virtue of this Agreement, to the lien and security interests created
for the benefit of the Bond Holders under the Indenture and other Bond
Documents (or any lien and security interest created for each Mortgage hereafter
granted against the Hotel, as applicable);

6.2.2.2 include the protections in favor of Manager as
specifically set forth herein
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6.2.2.3 include a provision which provides that the Trustee (on
behalf of the Bond Holders) or Mortgagee, as applicable, shall not be liable for
any defaults by Owner or any amounts owed to Manager prior to the date of
foreclosure (other than non-monetary defaults capable of cure by such
Mortgagee);

6.2.2.4 include a provision which permits the Trustee (on behalf
of the Bond Holders) or Mortgagee to cure any default hereunder;

6.2.2.5 include a provision that this Agreement, Pre-Opening
Services Agreement and Technical Services Agreement will survive the through
foreclosure, deed in lieu of foreclosure or the exercise or waiver of exercise of
any other remedy under the Indenture or the Bond Documents or Mortgage, as
applicable (herein, “Foreclosure Event”) and that this Agreement, the Pre-
Opening Services Agreement and Technical Services Agreement shall be binding
upon the purchaser or designee at any Foreclosure Event;

6.2.2.6 include a provision that upon a Foreclosure Event,
Manager shall attorn to Trustee, Mortgagee (or Affiliate designee of Trustee or
Mortgaged) or such other Person such as a Foreclosure Purchaser, as the case may
be, and both Manager, Trustee (or Affiliate designee of Trustee or Mortgagee) or
such other Person, as the case may be, shall be bound by all of the terms,
covenants and conditions of this Agreement (including Key Money obligations),
Pre-Opening Services Agreement and Technical Services Agreement for the
balance of the term thereof remaining and any extensions or renewals thereof,
with the same force and effect as if Trustee, Mortgagee (or Affiliate designee of
Trustee or Mortgagee) or such other Person, as the case may be, were a party to
this Agreement; provided that Trustee shall not be liable for any prior defaults of
Owner other than non-monetary defaults of Owner capable of cure. Said
attornment and non-disturbance shall be effective and self-operative as an
agreement between Manager and Trustee, Mortgagee (such Affiliate designee of
the Mortgagee or Trustee) or such other Person, as the case may be, without the
execution of any further instruments on the part of any party provided, that upon
the election of and demand from Trustee or Manager, Manager shall execute an
instrument in confirmation of said attornment and non-disturbance; provided
further, that Manager shall have no obligation to attorn to someone to whom
Owner would not have been entitled, without Manager’s consent, to transfer the
Hotel and assign this Agreement pursuant to the terms of this Agreement;

Owner shall pay the reasonable fee charged by Manager for execution of such Subordination,
Non-Disturbance and Attornment Agreement.

6.2.3 Manager’s Agreements. Manager covenants and agrees, represents and
warrants with and to Owner and for the benefit of Trustee that:

@ Manager has no right or option of any nature whatsoever, whether
pursuant to this Agreement or otherwise, to purchase the Hotel or any portion or any
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interest therein, and to the extent that Manager has had, or hereafter acquires, any such
right or option, the same is acknowledged to be subject and subordinate to the Indenture
and the Bonds in all respects and is hereby waived and released as against Trustee or any
interest of Trustee.

(b) Manager has no right or option of any nature whatsoever to own or
acquire, directly or indirectly, any of Developer or its Affiliates or any interest therein
and, to the extent that Manager has had, or hereafter acquires, any such right or option,
the same is acknowledged to be subject and subordinate to the Indenture and the Bonds in
all respects and is hereby waived and released as against Trustee or any interest of
Trustee.

(©) Manager shall not materially modify, amend or terminate this Agreement
without Trustee’s prior written consent. Manager shall not receive or accept any fees,
charges or reimbursements from Owner in excess of the amounts contemplated in this
Agreement and the Cash Management Agreement at any time. Any sums received by
Manager in contravention of this Section 6.2.3 or the Indenture shall be held by Manager
as trustee for Trustee and Manager shall pay Trustee, forthwith, any such amounts.

(d) A notice in writing by Trustee to Manager advising it that all future
performance under this Agreement be made to Trustee (or its agent), shall be construed
as conclusive authority to Manager that such performance is to be made to Trustee (or its
agent) and Manager shall be fully protected in making such performance to Trustee; and
Owner hereby irrevocably constitutes and appoints Trustee the attorney-in-fact and agent
of Owner for the purpose of endorsing the consent of Owner on any such notice. The
foregoing power is coupled with an interest and shall survive the liquidation, bankruptcy
or insolvency of Owner and is in addition to and not in lieu of any terms to such effect
contained in the Indenture. Notwithstanding anything to the contrary, following such
notice either the Trustee or Owner must continue to satisfy the obligations of Owner
hereunder and in no event will such notice to Manager otherwise limit Manager’s rights
as set forth under this Agreement.

(e) In no event shall Trustee be bound by any amendment, modification,
extension, expansion, assignment, termination, cancellation or surrender of this
Agreement, unless, the same has been expressly approved in writing by Trustee or
permitted pursuant to the terms of the Indenture.

6.2.4 Proceeds. Manager covenants and agrees to collect and disburse cash
revenues, insurance proceeds and other amounts received in connection with the operation of the
Hotel in accordance with the provisions of this Agreement, the Indenture and the Cash
Management Agreement. Should any payment or distribution or security or proceeds thereof be
received by Manager contrary to the provisions of this Agreement, the Indenture, or the Cash
Management Agreement, Manager will forthwith deliver the same to Trustee in precisely the
form received for application in accordance with the Indenture and, until so delivered, the same
shall be held in trust by Manager as property of Trustee.
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6.3  Transfers by Trustee. Subject to Section 9.3 of this Agreement, the rights in favor
of Trustee and any Mortgagee provided for in this Agreement shall inure to the benefit of, and
bind the parties hereto and their respective successors and assigns, and is the complete agreement
of the parties with respect to the subject matter hereof. In the event of transfer or assignment of
the interest of Trustee or any Mortgagee (whether by direct assignment, through foreclosure or
otherwise), all continuing obligations and liabilities shall be the responsibility of the party to
whom such Trustee’s or Mortgagee’s interest is assigned or transferred. Trustee may assign any
or all of its rights and interests in this Agreement, to a third party in connection with transfer and
assignment of any Mortgage, the Bonds and/or the Indenture, with reasonable prior written
notice to Manager provided that such transferee is not a Specially Designated National or
Blocked Person.

6.3.1 Assignment of Claims. Manager will not assign or transfer to others any
claim which it has or may hereafter have against Owner while any of the Bonds (including
without limitation, post-petition interest) and any other sums due under any of the Bond
Documents remain unpaid, unless such assignment or transfer is made expressly subject to the
terms and conditions hereof.

7. DESTRUCTION; TAKING

7.1 Destruction, Permanent Taking During the Period when Bonds are Outstanding.

7.1.1 Owner to Restore with Sufficient Available Casualty/Condemnation
Amounts. If during the period any Bonds are Outstanding, the whole or any part of the Hotel is
damaged or destroyed by fire or other casualty required to be insured against under Section 5
above or Taken, then the Casualty Proceeds and/or the Condemnation Proceeds, as, applicable,
shall be paid immediately to Trustee (with the understanding that any Casualty Proceeds and
Condemnation Proceeds received by Manager, Owner or other named insured parties shall be
immediately turned over to Trustee) for deposit in the Insurance and Condemnation Proceeds
Fund; provided, however, the foregoing shall be subject to the rights of Trustee under the Bond
Documents to apply the Casualty Proceeds and Condemnation Proceeds to the redemption of
some or all of the Bonds.  Notwithstanding the foregoing and subject to Section 7.1.2 of this
Agreement, Owner shall be under no obligation to, engage a contractor to perform the repair and
restoration of the Hotel if (a) the total cost of repairing and/or replacing the damaged portion of
the Hotel to the same condition as existed prior to such damage, destruction or Taking would be
fifty percent (50%) or more of the then total replacement cost of the Hotel (*Total Casualty”),
as determined by the Independent Architect and (b) Trustee, pursuant to and in accordance with
Section 7.23 of the Indenture, does not make the Casualty Proceeds and/or Condemnation
Proceeds available for repair or reconstruction.

7.1.2 Insufficient Available Amounts - Owner’s Option to Terminate or Restore.
If Owner does not elect to repair, restore, replace, or rebuild the Hotel pursuant to its rights set
forth in Section 7.1.1, then Owner may terminate this Agreement by giving notice to Manager
(which shall be effective ninety (90) days after its delivery pursuant to Section 13.13 below)
within ninety (90) days of the occurrence of the Casualty or condemnation. If Owner does not
elect to terminate this Agreement pursuant to Section 7.11, Owner shall diligently commence
and complete the restoration of the Hotel to at least the condition and character of the Hotel
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immediately before the casualty or condemnation occurred. If Owner does not commence
restoration within one hundred twenty days after receipt of insurance proceeds to rebuild and
restore the Hotel, complete restoration within two years after the commencement of restoration
or complete restoration within three years after the casualty occurs, then Manager shall have the
right to terminate the Agreement_upon no less than thirty (30) and no more than one hundred and
eighty (180) days written notice to Owner

7.2  Casualty or Destruction After Bonds Are No Longer Outstanding; Owner to
Restore After Insured Casualty. If, after the Bonds are no longer Outstanding, the Hotel or any
part thereof is damaged or destroyed by fire or other casualty required to be covered by the
insurance described in Section 5 of this Agreement, then Owner shall repair, restore, replace, or
rebuild the Hotel (“Casualty Restoration”) as nearly as is reasonably possible to the condition
and character of the Hotel immediately prior to the occurrence of the damage or destruction,
provided that Owner will have no obligation to restore or rebuild the Hotel, and shall be
permitted to terminate this Agreement subject to satisfaction of all of the following conditions
precedent: (a) the holder of any Mortgage then existing against all or any of the Hotel does not
allow the Available Casualty and Condemnation Proceeds to be used for the repair and
reconstruction of the Hotel, (b) the repair of the Hotel is reasonably anticipated by the
independent architect to exceed six (6) months and (c) the total cost of repairing and/or replacing
the damaged portion of the Hotel to the same condition as existed prior to such damage,
destruction or Taking is fifty percent (50%) or more of the then total replacement cost of the
Hotel. If the conditions set forth in (a), (b) and (c) are satisfied, Owner shall not be required to
repair any damage or destruction of the Hotel and if Owner elects not to repair the Hotel then
Owner may terminate this Agreement by giving notice to the other Party (which shall be
effective ninety (90) days after its delivery pursuant to Section 13.13 of this Agreement) within
thirty (30) days after the report is delivered by such independent licensed architect (which report
must happen within one hundred twenty (120) days of the applicable Casualty). Manager shall
cooperate with Owner in obtaining all property damage insurance proceeds payable with respect
to the Casualty Restoration so that the same shall be available to Owner as the Casualty
Restoration progresses. Owner shall use commercially reasonable efforts to negotiate provisions
in any Mortgage to provide that all insurance proceeds covering damage or destruction to any
real or personal property used in the operation of the Hotel shall be available for and used
exclusively for the funding of the Casualty Restoration. If Owner does not terminate this
Agreement pursuant to this Section 7.3, Owner shall diligently commence and complete the
restoration of the Hotel to at least the condition and character of the Hotel immediately before
the casualty occurred. If Owner does not commence restoration within one hundred twenty days
after receipt of insurance proceeds to rebuild and restore the Hotel, complete restoration within
two years after the commencement of restoration or complete restoration within three years after
the casualty occurs, then Manager shall have the right to terminate the Agreement_upon no less
than thirty (30) and no more than one hundred and eighty (180) days written notice to Owner.

7.3 Repair. Upon Owner’s request, Manager will reasonably assist Owner to proceed
to process claims with the applicable insurance carriers and make arrangements with contractors
and suppliers to repair and replace the damaged portion of the Hotel.
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7.4 Permanent Taking After Bonds are no Longer Outstanding.

7.5  Termination Right/Substantial Taking. If after all Bonds are no longer
Outstanding, any portion of the Hotel is Taken as to make it infeasible or imprudent, in the
reasonable opinion of Owner or Manager (a) for the remaining portion of the Hotel to be restored
to economically feasible usefulness; or (b) to operate the remaining portion of the Hotel in
accordance with the Operating Standard this Agreement shall terminate within sixty (60) days
after the date of such Taking. If this Agreement is not terminated in accordance with the
preceding sentence, then, either Owner or a third party (at Owner’s election) shall coordinate
such alterations or modifications to the Hotel, or any part thereof, as approved by Operator, as
shall be reasonably necessary to make the Hotel a satisfactory architectural unit as a first class
hotel substantially of the type immediately preceding such taking or condemnation (the
“Required Alteration_Standard”). If Owner does not complete the applicable restoration
within two years after the Taking, then Manager shall have the right to terminate this Agreement
upon no less than thirty (30) and no more than one hundred and eighty (180) days written notice
to Owner. Owner and Manager will agree upon a fair and equitable apportionment of any
resulting award to compensate each of them for their respective loss of income resulting from the
Taking, with priority to Owner’s recoupment of its investment in the Hotel, or failing agreement,
the amount determined in accordance with the Dispute Resolution provisions of this Agreement.

7.5.1 Effect of Temporary Taking. Upon a Taking of all or part of the Hotel for
temporary use and provided this Agreement is not terminated pursuant to Section 7.4 of this
Agreement, this Agreement shall remain in full force and effect and the awards or other proceeds
on account of the Taking (including any interest included or paid with respect to such awards or
proceeds), other than any portion of such awards or proceeds attributable to compensation for
alterations or physical damage to the real or personal property used in the operation of the Hotel,
shall not be included in Total Operating Revenue for the Operating Year or Years in which
received.

7.6  Reinstatement. If within three (3) years following any termination of this
Agreement pursuant to Article 7, Owner, any of its Affiliates or any future third-party purchaser
of the Hotel intends to commence the restoration or rebuilding of the Hotel, or open the building
to the public as a hotel, (collectively, a “Restoration”), Owner shall promptly give notice to
Manager in writing of such intention (or cause the applicable future third-party owner to give
notice to Manager in writing of such intention), and at Manager’s election (exercisable by giving
written notice to Owner (or the applicable future third-party owner) within 90 days of the date
upon of the date upon which Manager receives notice from Owner (or applicable future third-
party owner) of such intention to commence Restoration), this Agreement shall be deemed
reinstated in accordance with all the terms and conditions hereof as between Manager and Owner
(or its Affiliate) or future third-party owner. Notwithstanding anything to the contrary contained
in this Section 7.6, if this Agreement is reinstated pursuant to this Section 7.6, Manager’s duties
shall be suspended until the Hotel is substantially reopened and the termination date (and Term)
shall be extended to reflect the period of time the Hotel is closed. The provisions of this Section
7.6 shall survive the expiration or sooner termination of this Agreement.
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8. BUSINESS INTERRUPTION

8.1 Business Interruption.

8.1.1 Manager’s Compensation During Business Interruption. If the Hotel
suffers damage or loss that results in an interruption in the operations of the Hotel, Manager shall
continue to be obligated to perform its obligations hereunder and shall also reasonably assist
Owner in connection with its efforts in the repair and rebuilding of the Hotel; accordingly,
Manager shall continue to receive all amounts that would be due to Manager under this
Agreement had such damage or loss not occurred, including the Management Fee, the
Centralized Services Fees and Charges and all Reimbursable Expenses, for the period of the
business interruption.

8.1.2 Owner’s Obligations During Partial Operation. If the Hotel suffers
damage or loss that results in an interruption in the operation of the Hotel, Owner shall
nevertheless be obligated to pay all expenses of maintaining the Hotel (at the level which is
reasonably necessary determined by Manager and Owner to be practicable given the damage or
loss that has occurred), regardless of whether there are funds available to Owner from any
Business Interruption Insurance proceeds to cover such amounts, and Owner shall be responsible
for depositing all such amounts necessary for the maintenance of the Hotel in the Lockbox Fund
during the period of the business interruption.

8.2 Proceeds of Business Interruption Insurance.

8.2.1 Allocation of Proceeds of Insurance. If the business of the Hotel is
interrupted by any event or peril covered by Business Interruption Insurance, the proceeds of any
such insurance shall be paid to Trustee, for the payment of Hotel expenses pursuant to this
Agreement. The Parties intend that Manager have a separate, independent, insurable interest in
the receipt of such amounts, which insurable interest will exist throughout the covered period of
any business interruption, regardless of whether this Agreement may be earlier terminated as a
result of the event giving rise to such proceeds. The insurance proceeds received by Manager in
accordance with this Section 8.2 shall satisfy the applicable amounts that Owner would
otherwise be required to pay in accordance with Section 8.1.

8.2.2 Deposit of Proceeds of Business Interruption Insurance During Period
Bonds are Qutstanding. Notwithstanding any other provision hereof, Owner shall cause any
proceeds of business interruption insurance maintained pursuant to this Agreement (“Business
Interruption Proceeds”) which are not paid directly to Manager, so long as any Bonds are
Outstanding, to be deposited by Trustee when and as received into the Lockbox Fund to be
applied in accordance with this Agreement, the Cash Management Agreement and the Indenture.

@) to the Lockbox Fund, an amount equal to Operating Expenses then due
(including the Base Management Fee);

(b) to the Debt Service Account, an amount equal to Debt Service then due on
the Bonds;
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(©) to the Property Taxes Fund, an amount equal to the property taxes then
due with respect to ownership of the Hotel;

(d) to the Insurance Premium Fund, an amount equal to insurance premiums
then due with respect to ownership and operation of the Hotel;

(e) once insurance proceeds for any Claim are fully funded, to the
Subordinate Management Fee Fund, an amount for payment of the Subordinate
Management Fee when due;

()] to the payment of Administration Expenses when due; and

(9) to the Revenue Fund, the balance, if any for application by Trustee as
provided in Article V of the Indenture.

8.2.3 Reduction in Deposits/Amounts Directly Received. Notwithstanding the
foregoing, so long as some Bonds are Outstanding, the amounts required to be transferred
pursuant to Section 8.2.2 of this Agreement shall be reduced to the extent the insurance carrier
has directly paid Business Interruption Proceeds to either Manager or Owner, which reduction
shall be allocated in the priority specified in Section 8.2.2.

8.2.4 Characterization of Business Interruption Proceeds. Business Interruption
Proceeds received shall be deemed Total Operating Revenue and, so long as any Bonds are
Outstanding, shall be deposited in accordance with the foregoing and distributed in accordance
with the Indenture.

8.2.5 Deposit of Business Interruption Proceeds after No Bonds Outstanding.
After there are no Bonds Outstanding, Owner shall deposit any Business Interruption Proceeds
received by Owner, and Manager shall deposit any proceeds of Business Interruption Insurance
received by Manager, into the Lockbox Fund immediately upon receipt.

9. ASSIGNMENTS

9.1 Restrictions on Assignment by Manager. Except as provided in Section 9.2,
Manager shall not assign this Agreement without the prior written consent of Owner. Any
consent granted by Owner to an assignment shall not be deemed a waiver of the covenant herein
contained against assignment in any subsequent case. Any Assignment by Manager in violation
of the terms of this Section 9 shall be a material and non-curable breach of this Agreement by
Manager, governed by the terms of Section 4 of this Agreement.

9.2  Permitted Assignment by Manager. Manager, without the consent of Owner, but
upon 5 days’ prior notice to Owner (provided such notice does not violate Legal Requirements),
has the right to assign this Agreement to: (a) any Affiliate of Manager; (b) any entity which may
become an Affiliate as a result of a related and substantially concurrent transaction; (c) any
successor or assign of Manager which may result from any merger, consolidation or
reorganization involving Manager; or (d) a corporation or other entity which shall acquire all or
substantially all of the business and assets of Manager, provided any such assignee shall have, at
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the time of such assignment, the necessary experience(directly, through its Affiliates, by contract
or otherwise) to perform this Agreement.

9.3 Assignment by Owner.

9.3.1 Except as expressly provided in Section 9.3.2 Agreement, Owner will
not sell, lease or otherwise transfer or convey any interest in the Hotel or this Agreement without
the prior consent of Manager. Notwithstanding the foregoing or any other provision to the
contrary contained herein, Owner may assign certain of its rights in this Agreement to Trustee
for the benefit of the Bondholders pursuant to the terms of an Assignment and Subordination of
Agreement reasonably approved by Manager, as security for Owner’s obligations under the
Indenture and other documents securing the repayment of the Bonds. Any Assignment by
Owner in violation of the terms of this Section 9 shall be a material and non-curable breach of
this Agreement by Owner, governed by the terms of Section 4 of this Agreement.

9.3.2 Certain Permitted Assignments. Notwithstanding anything to the contrary
in this Agreement, Owner may sell, transfer, assign, or convey the Hotel or any part thereof
interest in Owner, and effect an assignment of this Agreement, or any interest therein, to any
Person who:

@) is not generally recognized in the community as being of ill repute and is
not in any other manner a Person with whom a prudent businessperson would not wish to
associate in a commercial venture or a Person that, in Manager’s reasonable
determination, would be considered by regulators in the gaming industry to be an
unsuitable business associate of Manager and its Affiliates;

(b) has the ability to fulfill Owner’s financial obligations hereunder; and

(©) is not, nor are its Affiliates, the owner of a trade name of a change of
hotels which competes with the Brand Name.

To the fullest practical extent, Owner shall give to Manager sufficient written notice of the date
on and place at which such sale, lease, transfer or conveyance is to be consummated in order to
give Manager an opportunity to confirm the above and to prepare appropriate transfer
documents, which notice shall identify in reasonable detail Ownership of the proposed transferee
or assignee. Manager shall have the right to require as additional conditions precedent of the
consummation of any such sale or lease that: (i) the Manager maintains control of the Senior
FF&E Reserve Fund, Subordinate FF&E Reserve Fund, the Supplemental Reserve Fund, the
Operating Expense Reserve Fund, and the Surplus Revenue Fund, (ii) all existing defaults by
Owner be cured, or that arrangements reasonable satisfactory to Manager for curing of said
defaults be made and that evidence satisfactory to Manager from the purchaser or transferee is
furnished showing that insurance as required hereunder is in full force and effect from and after
the closing date and (iii) evidence of insurance in accordance with the terms of th