HOTEL DEVELOPMENT AGREEMENT

THIS HOTEL DEVELOPMENT AGREEMENT (the "Agreemeni§ made and entered
into this day of July, 2007 (the "Effectivat®"’), by and amongHE CITY OF FORT
WAYNE, INDIANA (the "City"), DEPARTMENT OF REDEVELOPMENT, BY THE
FORT WAYNE REDEVELOPMENT COMMISSION (the "Commission") (the City and
Commission collectively called the "City"), aldHITE LODGING SERVICES
CORPORATION, an Indiana corporation, with its principal addréscated at 1000 East 80th
Place, Suite 600 North, Merrillville, Indiana 464(@be "Developer").

WITNESSETH:

WHEREAS, tourism and conventions provide signiftcaconomic benefits for the City,
creating jobs, generating tax revenues; and

WHEREAS, the City has determined that in orderustain and promote growth in the
convention industry in the City it is necessaratiwact a new hotel adjacent to and supporting
the Grand Wayne Center ("GWC"); and

WHEREAS, the Commission issued a Request for Padpdthe "Request") dated
December 21, 2006 to solicit proposals for the tigraent of a hotel, which Request was
supplemented by Addendum dated January 17, 288Rgquest and Addendum referred to
hereinafter as the "RFP"); and

WHEREAS, in a response to the RFP dated Februar®, the Developer has
proposed to construct, on the condition that trg @iovide certain financial incentives to
Developer, a 250 plus room hotel, as more fullycdbed in this Agreement (the "Hotel"),
adjacent to the GWC; and

WHEREAS, the City and Developer entered into a Memorandutdraferstanding dated
April 16, 2007, outlining the Developer's and Gitgespective obligations in respect to the
development of the Hotel; and

WHEREAS, the City and Developer desire to enter into thise&gnent to establish the
terms and conditions under which each will undextkperform its respective obligations; and

WHEREAS, the City has determined that the constnatf the Hotel substantially in
accordance with the terms of this Agreement wiltlfar the public purposes of the City,
promote the development of the downtown area artlduthe goal of making downtown a
more attractive and economically vibrant area.

NOW, THEREFORE, in consideration of the premises twe mutual covenants and
undertakings contained herein and for other goabivaftuable consideration, the receipt and
sufficiency of which are acknowledged by the partibe parties agree as follows:



ARTICLE |

OBLIGATIONS OF CITY

Developer's obligations under this Agreement shwedl conditioned upon the City
undertaking and completing the following obligasoon or before the respective dates set forth
in Section 3.02 below, as and where applicable:

Section 1.1. Acquisition oHotel Site. City agrees to acquire, at no cost to Developer,
all parcels of real property partially bounded kffdrson Boulevard on the north, Harrison
Street on the east, and Lewis Street on the sthehp be developed multi-use stadium (the
"Stadium™)/City park on the west (the "Hotel Siteds well as all parcels of real property in the
block bounded by Lewis Street on the north, HarriStreet on the east, Douglas Street on the
south, and Webster Street on the west (the "Ga&dg®, such parcels currently being owned by
a variety of private owners, the parcels and owttexseof being described more particularly on
Exhibit A attached hereto.

Section 1.2. Site Demolition and Preparation Upon acquisition of all parcels
comprising the Hotel Site and Garage Site, the,@ityts sole expense, shall demolish and
remove all structures upon the Hotel Site and revavdebris resulting from such demolition
("Site Demolition™). "Site Demolition”, as usedtimis Section, shall mean the removal of all
structures above grade and the removal of all fatiods, footings, basements or other
obstruction encountered on the Hotel Site, butl stwdlinclude compacting any fill nor filling
any excavations to restore the Hotel Site to itsrgrade if not required for Developer's
construction of the Hotel.

Section 1.3. Environmental Remediation The City agrees to undertake, at its sole
expense, and in consultation with Developer, emvitental testing of the Hotel Site prior to
demolishing the structures thereupon as require8Sdayion 1.02 (the "Environmental Testing").
If the Environmental Testing discloses the existenicHazardous Materials (as defined below)
upon, on or under the Hotel Site, City agrees ety a plan to remove, remediate or manage
the Hazardous Materials consistent with the intdngse of the Hotel Site
("Remediation/Management Plan"). In the eventRbeeediation/Management Plan fails to
receive any and all necessary governmental apgoeatequires the City to undertake
additional remedial measures which the City conside it sole judgment (after consultation
with Developer) to be unreasonable or unduly exipenshe City may elect to terminate this
Agreement. City agrees to provide Developer with and all reports derived from the
Environmental Testing and copies of any commurocatibbetween City and the governmental
entities relative to any Hazardous Material onféeaing the Hotel Site. All such reports
pertaining to any such Environmental Testing sbaladdressed to the City and Developer, with
the agreement of the Environmental Consultantahgtand all lenders providing funds to
Developer shall be entitled to rely on such repoAs used herein, the term "Hazardous
Material" means any hazardous or toxic substaneéemmal or waste, which is or becomes
regulated by any applicable federal, state or Igogernmental agency or authority. The term
"Hazardous Material" includes, without limitaticamy material or substance which is (i)
petroleum, (ii) asbestos, (iii) designated as adhdous substance” pursuant to Section 311 of
the Federal Water Pollution Control Act (33 USCti#erl1317), (iv) defined as "hazardous
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waste" pursuant to Section 1004 of the Federal ltesaConservation and Recover Act (42
USC Section 6903), (v) defined as a "hazardoustanbs" pursuant to Section 101(14) of the
Comprehensive Environmental Response Compensatobhiability Act ("CERCLA") (42

USC Section 9601), or (vi) defined as a "pollutast™contaminant” pursuant to Section 101(33)
of CERCLA. After delivery of the Hotel Site to Deloper, in the event Developer encounters,
during construction, any foundations, structureslarground storage tanks, or other items
required to be removed by City under Section 1i3#a, the City shall be responsible for
removal of such items, but shall not be respongdrleemediation of additional soil
contamination encountered.

Section 1.4. Transfer of Hotel Site Upon acquisition of all Hotel Site parcels pansu
to Section 1.01, completion of Site Demolition puast to Section 1.02, and completion of the
Remedial Measures pursuant to Section 1.03 (if,ahg)City agrees to transfer fee title to the
Hotel Site to the Developer for a cash considenatioOne Dollar ($1.00). As additional
consideration for the transfer of the Hotel SiteyBloper agrees to construct the Hotel as
required by Article Il and to enter into a hotedrichise agreement that requires Developer to
continue to operate and maintain the Hotel forrégopeof not less than twenty (20) years
commencing on the date the Hotel is opened fomiegsito the general public. The Hotel shall
be operated as a full service hotel consistent thighdescription set forth in Exhibit &tached
hereto, and affiliated with the Marriott hotel ression system or affiliated and operated with
another equivalent national reservations systehe tfansfer of the Hotel Site shall be subject to
reconveyance to the City in the event Developés faicommence construction of the Hotel as
set forth herein. The City agrees to releasertienveyance right upon commencement of
operation of the Hotel and shall execute an inseninacknowledging the same upon the request
of Developer.

Section 1.5. Parking Facility The City or its assignee shall construct a newipubl
parking garage on the Garage Site so as to créateév parking spaces (the "Hotel Parking
Spaces") available for use by patrons of the Holel "Parking Facility"). The Parking Facility
shall be located on the Garage Site and shall beemted to the Hotel by a covered pedestrian
walkway (the "Connecting Walkway") to be construachy the City. The Hotel Parking Spaces
within the Parking Facility shall be available hetoperator of the Hotel for use by patrons of the
Hotel. The Developer and the City shall, prioceammencement of construction of the Hotel by
the Developer, enter into a mutually agreeableipgragreement which will provide for the
management of the Parking Facility by a managecsead by the City and will provide that the
Hotel shall pay to the City, for maintenance andrapion costs of the Parking Facility, the
amount of $1.50 per day for each occupied HotekiRgrSpace. Such parking fee shall increase
by twenty-eight percent (28%) (e.g. From $1.502®8 per occupied space) on the first day of
the first calendar month beginning in the eleveméar of use of the Parking Facility and on each
tenth (10th) anniversary thereafter during the tefrthe parking agreement. The Developer or
the operator of the Hotel shall be entitled ta@llenue from the Hotel Parking Spaces. City
shall design and construct the Parking Facilitysasole expense and the City shall be
responsible for the operation and maintenanceeoPtrking Facility. City shall consult with
Developer in respect to the design and constructidhe Parking Facility so as to harmonize the
same architecturally with the Hotel and so as trdimate the contemporaneous construction in
an efficient manner. City shall cause the consitvacof the Parking Facility to be substantially
completed no later than sixty (60) days prior ® skkheduled opening of the Hotel, unless
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construction is delayed for reasons of Force M@es provided in Section 7.0%ity shall
provide an additional 20 designated spaces in #hkifiy Facility for the benefit of employees of
Developer and/or the operator of the Hotel. Sypatss shall be provided on a 24/7 basis 365
days a year without cost to Developer and/or thexatpr of the Hotel.

Section 1.6. Contribution of City In connection with the construction of the Hdigl

Developer, and otherwise in support of the devekpiconstruction and operation of the Hotel
by Developer, the City shall provide the followiagits sole cost and expense:

A. The City shall transfer title to the Hotel Site asidhll deliver the Hotel
Site in construction-ready condition as descrilve8ection 1.02 The City shall extend
all utilities, including but not limited to electrigas and water, together with sanitary and
storm sewers to the Hotel Site in sufficient sind aapacity so as to accommodate the
intended operation of the Hotel thereon.

B. The City shall make funds available to Developetdostruct sidewalks,
streetscape, curbing, trees and other plantingo#me infrastructure or improvements
on the Hotel Site in areas available to public asca an amount of One Million Dollars
($1,000,000) in the aggregate. All such fundsidi@expended by the City or
distributed by Developer, subject to and in accocgawith all applicable laws relating
thereto.

C. The City shall construct the Parking Facility, thiah the Developer shall
have access for Hotel guests, and receive revdrarasas provided in Section 1.05

D. The City shall assist Developer in obtaining dentuns or abatement of
real and personal property taxes to the maximumldgeermitted by lawi.¢., 10 years),
pursuant to Indiana Code 86-1.1-12.1, as amendzd, time to time. The Developer
shall be responsible for timely filing of all nesasy applications and documents to
gualify for the deductions described in this Settld06(D). In the event Developer
elects to forgo available tax abatement, the Citymake the present value of such tax
abatement available to Developer to be used foHtitel project as permitted by
applicable law, subject to Developer's agreemengitoburse City, at the end of the term
over which present value calculation was determittelamount by which the actual
taxes paid by Developer are less than the tax patgused to calculate the present value
payment provided to Developer.

E. As the Hotel Site is located in a Community Revataion Enhancement
District ("CRED"), the State of Indiana has allaxif Six Million Dollar ($6,000,000)
CRED tax credit for the Hotel, not to exceed twefing percent (25%) of the hard costs
of the Hotel. The City will use all commerciallgasonable efforts to procure, or assist
Developer in procuring, an investor to monetizeatailable CRED tax credits, and will
assist the Developer in the application procesetuire the allocated credits.
Developer's obligations hereunder are expressljsuto its ability to obtain an investor
to monetize (purchase) such Six Million Dollar (38),000) CRED tax credits on or
before the commencement of construction of the Hote



F. The Commission shall have agreed to provide additisupport to the
Developer of Two Hundred Fifty Thousand Dollars§8200) per year, for a term of
twenty (20) years, commencing upon opening of tbeeH Such annual amount shall be
paid on the first day of the first calendar mornahdwing opening of the Hotel, and shall
be paid thereafter on each annual anniversaryatf date for nineteen (19) consecutive
years. Provided, however, that after the tentlth(1fdill fiscal year of operations, such
additional support shall be limited to the lesde(ip Two Hundred Fifty Thousand
Dollars ($250,000) or (ii) the shortfall betweenvemper's annual return on the Total
Development Cost of the Hotel (as defined in Sac8®3 below) and a 16% threshold
return for such fiscal year, and shall cease upeveldper generating a cumulative return
in excess of 16% and of the total Development Gbgte Hotel (as defined in Section
8.03 below).

G. The City shall have obtained all governmental apals) and entered into
development agreements with other developers #pthject known as Harrison Square
(the "Harrison Square Project") as described ini&e8.04. The construction of the
entirety of the Harrison Square Project is a caodito Developer's obligations
hereunder, and the Harrison Square Project shgtdmgressing toward completion prior
to commencement of construction of the Hotel by &eper. To this end the City shall
have established to the reasonable satisfacti@ewéloper that all components of the
Harrison Square Project, including but not limitedhe Stadium, retail component and
the Parking Facility shall have either commencaustrmiction or the commencement of
the construction thereof shall be eminent.

H. The City shall have designed and agreed to corisatits sole cost, a
physical connection from the proposed Hotel to@C, which connection shall be air
conditioned and esthetically compatible and harmaswith the Hotel so as to provide
pedestrian traffic between the Hotel and the GW/€ (Connecting Walkway").
However, such Connecting Walkway does not necdgsave to go direct between the
Hotel and the GWC, but rather may first conne¢h®Embassy building and then
connect from the Embassy to the GWC. Such Commgttlalkway shall be all season,
with appropriate heating, cooling, maintenance rapeir, and security provided by the
owner/operator of the GWC. Access between theltdoied the GWC shall be available
via the Connecting Walkway at all times when thar@érWayne Center is open to the
public.

Section 1.7. Approval of the Commission In addition to other governmental actions or
approvals which may be required on the part ofGhy, the obligations of the City and
Developer contained herein, are specifically coodéd on the Commission: (i) completing the
expansion of the Jefferson-lllinois Economic Depah@nt Area to include the Hotel Site; and
(i) following the requirements of Indiana law tbtain bids to dispose of the Hotel Site. The
Commission agrees that in disposing of the Hoti Swill make it a requirement that the
successful bidder must agree to construct impromsran the Hotel Site and perform the other
Obligations of Developer set forth in Article Il fe®f in substantive accordance with the Project
Schedule set forth in Article Il hereof.




ARTICLE Il

OBLIGATIONS OF DEVELOPER

City's obligations under this Agreement are pradidaipon the agreement of Developer
to fulfill the following obligations on or beforené respective dates set forth in Section 3.02
below, as and where applicable:



Section 2.1. Hotel Construction After the transfer of the Hotel Site to Developserd
subject to the conditions set forth in Section®§XkAd 1.07, Developer shall construct the Hotel
as described in Section 2.02 upon the Hotel Slteviing the acquisition of all necessary
permits and approvals. The Hotel shall containmiramum the elements set forth_in Exhibit B
and shall be constructed substantially in accorelavith the project schedule set forth in Article
lll. The Hotel shall be constructed in a good ammtkmanlike manner. Upon delivery of the
Hotel Site, Developer shall commence constructimh@oceed diligently without undue delay,
and substantial completion of the Hotel shall o@siprovided in the project schedule set forth
in Section 3.02, subject to delays for reasonsoof& Majeure as provided in Section 7.05.
Developer agrees to use its good faith effortsnpley qualified price competitive contracts
from businesses located within Allen County, andttbize qualified and competitive local
contractors and trade organizations in the construof the Hotel, including, where qualified,
available minority and women-owned business entapr

Section 2.2. Hotel Description The Hotel to be constructed by Developer on theeHot
Site shall be, and the term "Hotel" when used is Agreement shall mean, a hotel as described
in Exhibit B attached hereto, and substantially similar in apgece to the rendering attached
hereto as Exhibit CUpon substantial completion of the Hotel, Deypeloshall install all
necessary equipment, fixtures, and furniture necgder the Hotel to be operated as a quality
hotel in support of the GWC.

Section 2.3. Hotel Franchise Developer shall obtain a binding commitment from
Marriott International, Inc. or other national fadmsor for a franchise to operate the Hotel as a
Courtyard By Marriott or other equivalent natiobaand as provided in Section 1.04 and shall
present satisfactory evidence of such binding cament to the City.

Section 2.4. Financing Developer shall provide evidence to the City thhas
received binding commitments for debt and equitgaricing for the Hotel in an amount not less
than the Hotel Budget. Such commitments shalkt fpersons or entities which are
reasonably acceptable to the City

Section 2.5. Hotel Budget Prior to commencing construction on the Hote, t
Developer shall present to the City a proposed éufig the construction and the fit out of the
Hotel in sufficient detail and specificity to enatihe City to determine if said budget is
reasonably sufficient to permit the Developer tastouct the Hotel in accordance with the terms
of this Agreement. Developer's preliminary estienait the total cost to construct the Hotel is
Thirty-five Million Dollars ($35,000,000).

Section 2.6. Design and Approval of the Hotel

A. Developer shall cause the architectural planshferHotel to be prepared
and shall submit such architectural plans to thg for review prior to applying for
permits and approvals necessary to commence cohetrifthe "Design Plans"). The
Design Plans shall be sufficient in detail to eeahlke City to determine whether the
design of the Hotel, including size, scope andrtteare reasonably satisfactory and in
compliance with this Agreement. The design ofldm¢el shall be consistent with good
architectural practice and the preliminary desiggisforth on Exhibit Cas well as the



approved urban design guidelines for the City at Méayne. The City shall review the
Design Plans and provide any comments thereon velDger in writing within thirty
(30) days after receipt thereof. Failure to prevadmments within such period shall
constitute approval by the City of the Design Plans

B. Upon approval by City pursuant to Subsection Ahid Section 2.06,
Developer shall proceed to prepare the construgtians which shall be consistent with
the Design Plans approved by the City and to olahipermits and approvals required
for construction of the Hotel. City shall cooperatith Developer to obtain all required
permits and approvals.

Section 2.7. CodesThe construction of the Hotel shall comply wathfederal, state
and local codes, laws, ordinances, statutes andatémns.

Section 2.8. Security and Street ClosingsDeveloper agrees to furnish reasonable and
customary security at the Hotel Site during corcdtom of the Hotel. During construction, the
City shall close necessary portions of adjacenisda facilitate construction of the Hotel at the
reasonable request of Developer, at no charge velDger, and provide adequate construction
staging areas for construction activities, inclgdiut not limited to staging areas on the east
portion of the adjoining City park situated to thest of the Hotel Site.

Section 2.9. Liens Developer agrees to indemnify the City againgt@aim or filing
of any lien on the Hotel Site as a result of the€eper's construction thereof and shall hold the
City harmless from any and all such claims or liélitse City agrees to indemnify the Developer
against any claim or filing of any lien on the Hdéte as a result of he City's Demolition,
Remediation/Management Plan, and constructioneoPrking Facility, or in respect of any lien
arising from anyone claiming by, through or undéyCand shall hold the Developer harmless
from any and all such claims or liens.

Section 2.10. Management of HotelDeveloper shall cause the Hotel to be managed
and maintained in a first class manner, consistéhta hotel of similar design and general
consistent with Developer's management of otheillaifranded hotels.

Section 2.11. Non-discrimination Upon completion of the Hotel, Developer agrees
that it will not discriminate on the basis of rasex, color, or creed, or national origin, in the
hiring of employees or in the sale, lease or remtah the use or occupancy of the Hotel or any
other part of the Project.

Section 2.12. Insurance Developer, prior to commencing constructionha Hotel,
shall provide evidence that it has obtained alliaace coverage reasonably required by the City
as set forth in Exhibit Dattached hereto.

ARTICLE Il

PROJECT SCHEDULE

Section 3.1. Project City and Developer each considers it criticahé&we the Project
completed and the Hotel open for business on dyibasis and that, therefore, it is of utmost
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importance that City perform its obligations undeticle | and Developer perform its
obligations under Article Il (collectively, the "gject") in a timely manner. City and Developer
acknowledge that time is of the essence and eadneats and agrees to use all commercially
reasonable efforts to commence the Project as@®aii conditions precedent to commencing
construction have been fulfilled. In order to halwve Hotel completed and open not later than
April 1, 2010, the parties agree to substantialligexe to the schedule for the Project set out in
Section 3.02 ("Project Schedule"), except for delegused by Force Majeure as provided in
Section 7.05. No milestone date set forth in tt@eet Schedule shall be changed by a party
unless such party shall have obtained prior wrigteproval from the other party to this
Agreement.

Section 3.2. Project ScheduleCity and Developer each agree that it shall usledass
efforts to meet the following milestone dates rat&vo its elements of the Project:

PROJECT SCHEDULE

Responsible Party Milestone Date to be
Completed/Issued
(on or before)

Developer Submit schematic design plans for appro%eptember 1, 2007
City Notice to Proceed September 15, 2007
City Acquisition of Hotel Site November 1, 2007
City Complete Demolition & Remediation of March 1, 2008
Hotel Site
City & Developer Closing on Hotel Site Transfer Agdr, 2008
Developer Obtain Permits and Approvals Septemb2008
Developer Construction Commencement Date Novempz008
City Substantial completion of Parking Facility Sixty (60) days prior to
and Connecting Walkway Hotel Completion
Developer Substantial Completion of Hotel Marcl2@10
Developer Hotel Opens for Business April 1, 2010

Section 3.3. Detailed ScheduleDeveloper and City shall jointly meet and agiee,
good faith, on a detailed construction schedulthabthe Project and the improvements to be
constructed in accordance with this Agreement, @ltag the other components of the Harrison
Square Project are coordinated in timing and plgasihis the intent of the Developer to instruct
the architects to proceed on said construction mecus for the Hotel as soon as requested by
City and prior to City achieving all conditions peglent set forth in Sections 1.06 and 1.07. In
consideration of Developer proceeding forward il plans to develop the Hotel prior to such
time as the City has fulfilled all of its obligatis and the conditions precedent set forth in
Sections 1.06 and 1.07 above, the City agreesrbtese Developer for Developer's out of
pocket costs and expenses incurred in connectiimpsoceeding with the development of the
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design and construction documents for the Hotelyelbas all other costs and expenses incurred
in connection with advancing the proposed develaprogthe Hotel in the event the City fails to
timely fulfill its obligations under Sections 1.08 1.07 hereof due to reasons other than a
Developer Event of Default. However, any such minsement shall be limited to the sum of
One Hundred Thousand Dollars ($100,000), unles€ityeissues a "Notice to Proceed" to
Developer requesting that it proceed to preparstcoction documents for the Hotel, in which
case the reimbursement obligation shall increadedoy Hundred Thousand Dollars ($400,000)
for a total of Five Hundred Thousand Dollars ($B00). The parties further acknowledge that
in the event the City is unable to meet the Prdgattedule set forth above, the Developer and
the City will agree to extend the Project Schedule day for a day basis; however, the parties
recognize that it is not economically feasibletfor Developer to open the Hotel in the months
of October through February and, therefore, inatetinstances delays by the City may require
extensions to the Project Schedule greater thay dod day extension.

Section 3.4. Coordination With Harrison Square The City and Developer recognize
that the construction of the Hotel and Parking lga@re integral components to the broader
Harrison Square Project, which includes resideiatial commercial components, a multi-use
stadium facility and certain public areas and imvpraents. The various components of the
Harrison Square Project, including the Hotel, maydbveloped by different developers and the
construction of the various components may be cocistd by different contractors and/or
subcontractors. In addition to the requirementdhisf Agreement regarding design and
construction of the Hotel and Parking Facility, @iy and Developer agree to cooperate with
each other in all reasonable respects to coordthatdesign and construction of the Hotel with
the design, scope and construction of each of ther aomponents of the Harrison Square
Project. The City shall make every reasonablerefocoordinate the design and construction of
the other components of the Harrison Square Prigemmpliment and support the design and
construction of the Hotel.

ARTICLE IV

CLOSING CONTINGENCIES

Section 4.1. Closing ContingenciesThe obligation of the parties to close on theégHo
Site and undertake the obligations contemplatedidyeshall be subject to the following
contingencies having been satisfied on or beforeeBwer 31, 2007:

A. Contingencies to Developer's Obligation to CloBeveloper shall be
under no obligation to close on the Hotel Site (fising”) and commence the Project
unless the following conditions have been satisfiediaived by Developer, in writing, at
the time of Closing:

1. All of the City's representations and warrantieglistemain true
and correct as of the Closing and the City shatehduly performed all of its
obligations required to be performed by that timder this Agreement.

2. Developer's construction and development plangh®Hotel Site
(which shall include but not be limited to archite@al and engineering drawings
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for all improvements to be constructed thereonemifances and exits, curb cuts,
driveways/roadways/walkways, parking areas, signsigealization and
landscaped areas) shall have been approved bgadksary regulatory
authorities, and permits and any other approvatessary for construction and
operation of the Hotel shall have been obtainddeweloper's sole satisfaction.

3. Developer shall have reasonably determined alliredwariances,
if any, have been obtained to permit constructiosh @peration of the Hotel.

4, The City shall have good and marketable title solotel Site,
subject to no encumbrances or other limitationscviwould, in the reasonable
opinion of Developer, impair Developer's constroctand operation of the Hotel.

5. Developer shall have obtained, at City's expenja,title
insurance commitment for an owner's policy of tileurance with reasonable
coverage from a title company authorized to doress in Indiana and (ii) an
ALTA survey of the Hotel Site, and such title conimént and survey shall not
disclose any liens, encumbrances, exceptions, selvenditions and
encroachments to title which unreasonably intenfgtk Developer's intended
use of the Hotel Site, except for permitted encuanbes or those other conditions
acceptable to Developer in its reasonable disaretiw the survey shall further
indicate that all utilities and sewers that Develomay need to construct and
operate the Hotel are acceptable and are locatbdhwiive (5) feet of the
building pad of the Hotel to be structured on imnagzly adjacent to the Hotel
Site and in sufficient size and capacity to accomat® the opening thereof.

6. Developer shall have obtained a firm, binding cotmment for
debt financing sufficient to construct the Hotel.

7. Developer shall have received such other documeke City's
possession or control as Developer may reasonablyest for the purpose of (a)
evidencing the accuracy of any of the representatamd warranties of the City,
(b) evidencing the performance by the City of,lar tompliance by the City with,
any covenant or obligation required to be performedomplied with by it, or (c)
evidencing the satisfaction of any condition reddrto in this Section.

8. The City shall have obtained all governmental atindioapprovals
required by it for the Hotel Project, and shall G@omplied with all conditions
precedent set forth in Sections 1.06 or 1.07 regluio commence construction of
the Hotel.

B. Contingencies to City's Obligation to Clos€he City shall be under no
obligation to close on the Hotel Site unless tH®Wang conditions have been satisfied,
or waived by the City, in writing, at the time diet Closing:

1. All of Developer's representations and warranties|gemain true
and correct as of the date of Closing and Develspall have duly performed all
of its obligations to be performed by that time enthis Agreement.



2. The purchase of the Hotel Site and its transfesymamt to this
Agreement shall have been approved by the Commissid the City, after the
public disposition and satisfaction of all statytoequirements.

3. The Common Council of the City shall have authatiaed
approved the issuance of municipal bonds by thgiGian amount sufficient to,
construct the Stadium and the Parking Facility tnplay such other expenses
required of the City by this Agreement, and grargech other approvals
necessary for City to fulfill its obligations unddais Agreement.

4. The City shall have received evidence that Develbps obtained
financing sufficient to construct the Hotel, botbrh equity financing and a
construction loan from a financial institution.

5. The City shall have received such other documentsther may
reasonably request for the purpose of (a) evidgnitia accuracy of any
representation or warranty of Developer, (b) evaileg the performance by
Developer of, or the compliance by Developer wéitly covenant or obligation
required to be performed or complied with priothe Closing by Developer, or
(c) evidencing the satisfaction of any conditiofereed to in this Section.

C. Termination for Failure to Fulfill ContingenciesJpon the exercise by the
City or Developer of their option to terminate tligreement because of the failure of
the other party to fulfill the applicable contingees referenced in Section 4.01.A. and B.
above, this Agreement shall be void and the pastiadl be relieved of any and all further
obligations and duties hereunder, each unto ther oéixcept as otherwise expressly
provided for herein.

D. Completion AssurancedsOn or before the date that Developer issues its
Notice to Proceed as provided in Section 3.03 Hetlee City and Developer shall
mutually agree in writing what additional assurandeany, the City may need from
Developer to demonstrate to the City's satisfaci{anthat the Hotel will be built as and
when provided irthis Agreement, at no additional cost or expengbecCity, other than
as specifically contemplated in this Agreement; @)dhat the City's investment in the
Project shall be adequately protected by (i) trgse®ment, as may be modified or
supplemented between the parties hereto and thel@r's construction lender, (ii) the
construction documents for the Hotel, (iii) thellsknd expertise of the general contractor
and/or construction manager tbe Hotel, and (v) the Developer's ability to pae/ia
satisfactory completion guarantee.

ARTICLE V

REPRESENTATIONS AND COVENANTS OF THE PARTIES

Section 5.1. Representations and Covenants of Déyger. Developer represents,

warrants and covenants as follows:
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A. Developer is an Indiana corporation duly formed walidly existing and
qualified to do business under the laws of Indiaith the power and authority to enter
into this Agreement.

B. Developer is not a "foreign person” as that terahened in Section 1445
of the Internal Revenue Code, and applicable r¢iguis

C. The execution of this Agreement and the constraaiicthe Hotel by
Developer will not violate any applicable statu&sy, ordinance, code, rule or regulation
or any restriction or agreement binding upon oeotlise applicable to Developer.

D. Developer has not made any untrue statement ofterialefact or failed to
state a material fact in this Agreement and insshedule, exhibit, document .or
certificate delivered in accordance with the tehmaseof.

E. There are no actions, suits or proceedings peratitigreatened against
Developer, which would, if adversely determinedeeif Developer's ability to enter into
this Agreement or construct the Hotel in accordamitie this Agreement.

Section 5.2. Representations and Covenants of Cityrhe City represents, warrants
and covenants as follows:

A. The City is an Indiana municipal corporation of Hegond class
established and validly existing under the lawthef State of Indiana with the power and
authority to enter into this Agreement

B. The execution of this Agreement by the City wilk n@late any
applicable statute, law, ordinance, code, ruleegulation or any restriction or agreement
binding upon or otherwise applicable to the City.

C. The City has not made any untrue statement of amabfact or failed to
state a material fact in this Agreement or in atheslule, exhibit, document or certificate
delivered in accordance with the terms hereof.

D. There are no actions, suits or proceedings peratitigreatened against
the City which would, if adversely determined, affthe City's ability to enter into this
Agreement.

E. The City agrees to cooperate with Developer andessonable efforts to

assist Developer to obtain approval for all develept plans and utility and street plans
from all other applicable regulatory bodies anditigs.

ARTICLE VI

EVENTS OF DEFAULT, REMEDIES, AND TERMINATION RIGHTS

Section 6.1. Developer Events of DefaultEach of the following shall constitute a
"Developer Event of Default" by Developer for pusps of this Agreement, when coupled with
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the giving of all requested notices and the paseshg# applicable grace periods without the
defaults being corrected or cured:

A. Subject to Force Majeure as set forth in SectiO®,the failure by
Developer (i) to commence construction of the Hbtethe Construction
Commencement Date, (ii) to at all times continuade its commercially reasonable
efforts to cause the Hotel to be open to the gépeitaic no later than the Hotel Opening
Date, or (iii) if construction of the Hotel is dmatinued for any reason for more than
thirty (30) days, except as otherwise contemplatethis Agreement, without the written
approval of the City; or

B. Subject to Force Majeure as set forth in Secti®®,the failure of
Developer to punctually and properly perform artyeotmaterial term, covenant,
condition or agreement contained in this Agreem&htch shall specifically include
Developer's failure, as may be applicable, to dility and in good faith use reasonable
efforts to discharge and perform its duties, respmlities and obligations under this
Agreement, for more than thirty (30) days afterti@n notice thereof from the City; or

C. Any representation or warranty given or furnishgdbon behalf of
Developer to the City shall prove to be materiédlige as of the date as of which the
representation or warranty was given and is stiterially false for more than thirty (30)
days after written notice thereof from the City avuich will have a material adverse
effect on the Hotel Site, the Hotel or Developabdity to perform under this
Agreement.

Notwithstanding the foregoing, if a Developer EvehDefault occurs and cannot be
cured within thirty (30) days after written notitem the City (or a third party beneficiary),
Developer or the Developer's construction lendepplicable, shall have such additional time
as may be reasonably necessary to cure such Devétopnt of Default so long as Developer or
such construction lender, as the case may bdjgemtily, continuously and in good faith
pursuing such cure.

Section 6.2. Remedies for Events of Defaultypon the happening of any one or more
of the Events of Default by Developer that remainsured beyond the applicable cure period,
the City, at its option and with prior notice, magtitute any action, suit or other proceeding at
law, in equity (including any action to compel siieqerformance) or otherwise which it shall
deem necessary or proper for the protection afiesests under this Agreement, provided that
in no event shall the City have the right, by reasbany one or more Events of Default, to
terminate this Agreement unless there is an abandohof the Hotel by Developer and its
construction lender.

City Events of Default Each of the following shall constitute a "Citydat of Default”
for purposes of the Agreement when coupled with dgiveng of all required notices and the
passage of all applicable grace periods withouti#faults being corrected or cured:
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A. The failure of the City to (i) deliver the Hotelt&in the condition
required hereunder, or (ii) construct or causecthestruction of the Parking Facility
and/or the Connecting Walkway on a timely basis; or

B. Subject to Force Majeure as set forth in Secti®,7construction of the
Parking Facility and/or the Stadium is discontint@dany reason for more than thirty
(30) days after such construction has commenceptas otherwise contemplated by
this Agreement, without the written approval of Bmper; or

C. Subject to Force Majeure as set forth in Secti®®,he failure of the
City to punctually and properly perform any otheatarial term, covenant, condition,
warranty or agreement contained in this Agreeméstpther project documents and the
construction documents to which it is a party, arstall specifically include the City's
failure to diligently and in good faith use its befforts to discharge and perform its
duties, responsibilities and obligations under &gseement or the other project
documents and the construction documents to whishai party for more than thirty (30)
days; or

D. Any representation or warranty given or furnishgdbon behalf of the
City to Developer shall prove to be materially é&&s of the date as of which the
representation or warranty was given and is stiterially false as of the time of
declaration hereunder of a City Event of Defaull amich will have a material adverse
effect on the Hotel Site, the Project, the Cityterkvor the City's ability to perform under
this Agreement.

Notwithstanding the foregoing, if a City Event oéfault occurs and cannot be cured
within 30 days of receipt of written notice from\@oper (or a third party beneficiary), the City
shall have such additional time as may be reasgmaaessary to cure such City Event of
Default so long as the City is diligently, contiusty and in good faith pursuing such cure.

Section 6.3. Remedies for City Events of DefaultUpon the happening of any one or
more of City Events of Default, subject to Forcejdliae and applicable cure rights, Developer,
at its option and with prior notice may, in the ewvef any City Event of Default, institute any
action, suit or other proceeding at law, in eqqmgluding any action to compel specific
performance) or otherwise which it shall deem neamgsor proper for the protection of its
interests under this Agreement.

Section 6.4. Rights of Others Notwithstanding anything contained herein to the
contrary, the City will neither terminate this Agraent, Developer's rights hereunder nor the
City's obligations under this Agreement so longh@sDeveloper's construction lender or any
third party performs the obligations of Developader and subject to this Agreement and other
project documents to which Developer is a party.

Section 6.5. Attorneys' Fees and Costs of Colleati. If a Developer Event of Default
or a City Event of Default shall occur and as aitethereof the other party brings any action
against the other arising under this Agreement|asiag party shall pay the prevailing party its
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reasonable attorneys' fees and costs in such aatitmial and on appeal, and such fees and costs
shall be deemed to have accrued on the commenced&inth action.

ARTICLE VII

MISCELLANEOUS

Section 7.1. Governing Law This Agreement, the construction thereof anditjiets
and obligations of the parties hereunder shalldvemed in all respects by the laws of the State
of Indiana.

Section 7.2. Severability Each and every provision hereof, including Articles
Sections, and Subsections shall be separate, sawerdistinct from each other provision
hereof, and the invalidity, unenforceability oedfality of any such provision shall not affect the
enforceability of any other provision hereof.

Section 7.3. Section Headings and Captions. Thedion headings and captions in
this Agreement are forconvenience of reference only and shall not atteetconstruction of
the terms and provisions hereof.

Section 7.4. Time of the Essence; Mutual ExtensipBiligent Performance. Time
shall be of the essence with respect to the datidsobligations imposed on the parties hereto.
Where any time for performance or otherwise idah herein, such time may be extended by
mutual agreement of the City and Developer. Wapect to any duty or obligation imposed on
a party to this Agreement, unless a time limitgedfied for the performance of such duty or
obligation, it shall be the duty or obligation aich party to commence and perform the same in
a diligent manner and to complete the performarseich duty or obligation as soon as
reasonably practicable after commencement of pedace thereof.

Section 7.5. Force Majeure In the event that Developer or the City shaltibtayed,
hindered in or prevented from the performance gfaut required hereunder by reason of any
unusually inclement weather, strikes, lock-outbptaroubles, inability to procure materials
which could not have been reasonably anticipateldaanided by Developer or the City (as
applicable), failure of power, restrictive govermtad laws or regulations, act of God, fire,
earthquake, flood, explosion, terrorism, actiothef elements, war (declared or undeclared),
police action, invasion, insurrection, riot, moblence, sabotage, the act, failure to act or defaul
of the other party, or other causes beyond sudly'paeasonable control (a "Force Majeure"),
then performance of such act shall be extended fmriod equivalent to the reasonable period
of delay caused by such Force Majeure.

Section 7.6. Notices Whenever a notice is required or permitted tgilgen to a party
hereunder, such notice shall be in writing andIdfealeemed to have been made when hand
delivered or when delivered by an overnight carieerthree (3) business days after being
deposited in the United States mail, certifiedemistered mail return receipt requested, postage
prepaid, addressed to the parties, or to such attaness as the receiving party shall have
notified the sender, as follows:

If to Developer: White Lodging Services Corporatio

-16 -



1000 East 80Place, Suite 600 North
Merrillville, IN 46410
Attn: Deno Yiankes, President

With copy to: White Lodging Services Corporation
1000 East 8bPlace, Suite 600 North
Merrillville, IN 46410
Attn: Ann Bowman, General Counsel

And a copy to: Ice, Miller LLP
One American Square, Suite 3100
Indianapolis, IN 46282-0200
Attn: Zeff Weiss, Esq.

If to the City: City of Fort Wayne
City County Building, 8 Floor
100 East Main Street
Fort Wayne, IN 46802
Attn: Mayor of the City of Ft. Wayne

With copy to: Department of Redevelopment
City of Fort Wayne
City County Building, 8 Floor
100 East Main Street
Fort Wayne, IN 46802
Attn: Executive Director

In addition, in the case of any notice to Develogérging or asserting an Event of
Default by Developer, written notice also shallgnevided to Developer's lender(s) from time to
time designated by Developer, at the address(es)daf lender(s) provided by Developer to the
City.

Section 7.7. Entirety of Agreement This Agreement, together with all Exhib#&sd
Schedules attached hereto, constitutes the emiterstanding and agreement of the parties with
respect to the matters set forth herein, and &t pgreements and understandings between the
City and Developer are merged herein. The Exhdnts Schedules to this Agreement constitute
a material part hereof and are incorporated byeefe®e herein. This Agreement may not be
modified, amended or revoked, except in writingg@xed by each of the parties.

Section 7.8. Brokers and Finders; Fees and ExpersseEach of the parties represents
and warrants to the other that it has engaged akebor finder in connection with the
negotiation of this Agreement, and each party ingiées and holds the other harmless against
any claims for fees for such services by any pemditm claiming under or through such
indemnitor. Each party hereto shall bear its o@spective expenses and costs for legal,
accounting and administrative services in connaatith the negotiation of this Agreement and
consummation of the transactions contemplated gesxzept as mutually agreed to by the
parties. Each party hereto indemnifies and hdldsother harmless against any claims for fees

-17 -



for such services by any person or firm claimingemor through such indemnitor. However,
and notwithstanding the foregoing, Developer heratinowledges and agrees that it shall be
obligated to satisfy any and all obligations inpes of the services heretofore or hereafter
provided by Acquest Realty Advisors, Inc. ("Acquigsh connection with the negotiation,
execution and development of this Agreement andHtbtel as contemplated hereunder.
Developer shall compensate Acquest pursuant tparae written agreement entered into by
and between such parties and shall hold harmles8itly from any claim of Acquest in respect
thereto.

Section 7.9. Successors and AssignEhe covenants, terms and conditions contained in
this Agreement shall inure to the benefit of thecassors and permitted assigns of the parties
hereto.

Section 7.10. EstoppelsEach of the parties hereto agrees to providedamther, or to
such third parties as may be reasonably requesgtdtelother, within ten (10) days of request,
written estoppels from time to time certifying, amgoother matters, the continued effectiveness
of this Agreement, the absence of any defaultsumeler (or, if defaults exist, specifying in
detail the nature of such defaults), the statub@bbligations of the parties each to the other,
and such other matters as may reasonably be regluagthe party requesting such estoppel
certificate(s).

Section 7.11. No Third Party Beneficiaries; No Pdnership or Joint Venture
Created. Each of the parties hereto agrees that nottontamed in this Agreement shall be
deemed or construed by either of them, or by aimg frarty, as creating any relationship of third
party beneficiary, principal and agent, generatrgaship or joint venture or any other
association or relationship between Developer haddity. The terms and provisions of this
Agreement are solely for the benefit of each offghdies hereto, their successors and permitted
assigns, and shall not benefit in any manner angopenot a party to this Agreement.

Section 7.12. No Abrogation of Legal RequirementsNothing contained herein shall
be construed to permit either party to violate apglicable law, regulation or code.

Section 7.13. Binding Effect Each of the parties hereto covenants and warrhatgi)
it is duly authorized to transact business in ttaeeSof Indiana, (ii) the person executing this
Agreement on behalf of the party is duly authoribgdhe party to sign and execute this
Agreement on its behalf, (iii) this Agreement igadid and binding obligation of the party and
enforceable in accordance with its terms, andi(ii) the intention of each of the parties to this
Agreement that it shall be binding and legally eoéable in accordance with its terms.

Section 7.14. AssignmentDeveloper may not, prior to the initial openmigthe Hotel,
assign its interest in this Agreement to any offeson or entity without obtaining the prior
approval of the City; provided, howevénat Developer may mortgage and assign all of
Developer's right, title and interest under thiggggmnent and the Hotel to secure mortgage loans
or other indebtedness incurred by Developer wispeet to the development, construction and
operation of the Hotel. Provided, further, that/Bleper shall be entitled to assign any and all of
its rights hereunder in and to a corporation, keaipartnership or limited liability corporation,
formed as special purpose entity for purposes eéldping, construction and owning the Hotel,
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so long as Developer or an affiliate of Develoenicontrol of the management of such
affiliated assignee. Following the opening of Ha&el, Developer shall have the right to assign
this Agreement, together with all of its rightJ¢iand interest in and to the Hotel and the Hotel
Site, to any third party, provided that such thpedty (i) agrees to assume all of Developer's
rights and obligations under this Agreement andsétisfies all of the then franchisor's
requirements for the assignment and assumptiorewédper's rights and obligations under the
then existing franchise agreement related to thelHd&Jpon any such assignment, Developer
shall be relieved of all of its obligations hereand This Agreement and any other project
documents may not be assigned by the City, withmiexpress written consent of Developer,
provided the City may assign its right, title anterest in this Agreement and the Project to
another governmental agency of the City of Fort Wéyrovided that the Developer is given
notice thereof.

Section 7.15. Related AgreementsThe City and Developer understand and agree that
as part of the financing of the Hotel, Developeoastruction lender may require the City and
Developer to execute and deliver estoppels, ceatid#ls and/or other agreements that are
commercially reasonable, but are not otherwisearoptated by this Agreement. The City and
Developer agree to execute commercially reasorajskements provided-such do not increase
either party's economic obligations under this &gnent or change the scope of the Project.

Section 7.16. Counterparts This Agreement may be executed in one or more
counterparts, each of which shall be deemed tonlwiginal copy of this Agreement and all of
which, when taken together, shall be deemed totitotesone and the same agreement.

ARTICLE VIII

ADDITIONAL PROVISIONS

Section 8.1. GWC Connection Notwithstanding anything herein contained to the
contrary, Developer's obligations hereunder argestito Developer and City reaching
agreement, within 60 days of the Effective Datéhed Agreement, of the precise location and
design of the Connecting Walkway. The ConnectirgjiWay shall be designed and installed
by City at its sole cost and expense and complaetddter than February 1, 2010 (sixty (60)
days prior to the projected date of opening ofHlaéel). The parties shall prepare an addendum
to this Agreement evidencing their agreement wapect to such connector between the Hotel
and the GWC within such time period.

Section 8.2. Expansion RightsAt the election of Developer, on or before Al
2015, upon written request therefor from Develdpdhe City, the City shall convey to
Developer that parcel of real estate, consisting of _ acres, more or less, which is situated
immediately adjacent to the Hotel Site and depictedxhibit __ attached hereto(the
"Expansion Property"). The City shall convey s&otpansion Property to the Developer for the
sum of One Dollar ($1.00). Such conveyance shathbde free and clear of any and all liens
and encumbrances other than those that are peatrhgteunder with respect to the transfer of
the Hotel Site. Such conveyance shall be madadity to the Developer upon the condition
that the Developer, within twenty-four (24) montbBowing transfer of title by the City to
Developer, shall commence the expansion theretimedfiotel for purposes of adding additional

-19 -



rooms, meeting space, and/or retail space whidhalgib be supportive of the Hotel and the
Harrison Square Project. At closing of the tranafed conveyance of the Hotel Site, the parties
shall place of record a Memorandum of Option irpees of Developer's right to cause the City
to transfer and convey the Expansion Property teeldper as provided hereunder. In the event
Developer fails to exercise its right hereundeoobefore April 1, 2015, this option to acquire
the Expansion Parcel shall expire and be of ndnéurtorce or effect.

Section 8.3. City Profit Participation. In consideration of the support provided by the
City in respect of the Hotel as described in thige®ement, Developer shall pay to the City, on
an annual basis commencing following the end ofitisefull calendar year following the
opening of the Hotel, an amount equal to twentg-fxercent (25%) of the amount by which Net
Operating Income exceeds, on a cumulative basgi®esi percent (16%) of the then Total
Development Cost of the Hotel (the "Cumulative Bnefd Return™). For purposes of this
calculation, "Net Operating Income" shall mearrallenue actually received from operation of
the Hotel, less all operating expenses, real eatadeother taxes, and insurance expense incurred
in the operation of the Hotel, but excluding dedatvice payments and all noncash expenses such
as depreciation and amortization. "Total Developih@ost” shall mean all costs and expenses
incurred in the initial development and constructod the Hotel, together with any capital
improvements made thereto from and after the dagalwstantial completion of the Hotel.
Developer shall provide an annual statement to, @iithin ninety (90) days after the end of
each such calendar year, outlining the Net Opeagdtinome, the Total Development Cost, the
aggregate amount of the shortfall in the cumulapineferred return to Developer (if any) and the
amount of the City's share of the prior year's sgd¢et Operating Income, if any. This
provision shall survive the sale or assignmenheflotel by Developer, and be binding upon
any and all subsequent owners thereof except ievbet of a foreclosure or transfer of the
Hotel by deed in lieu of foreclosure.

[Signature pages to follow]
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IN WITNESS WHEREOF, the authorized representatives of the parties biér@ie
executed this Agreement as of the day and yeamniten above.

"CITY"

THE CITY OF FORT WAYNE, INDIANA

By:

Graham A. Richard, Mayor

FORT WAYNE REDEVELOPMENT
COMMISSION

By:

Christopher Guerin, President

"DEVELOPER"

WHITE LODGING SERVICES CORPORATION

By:

Deno Yiankes, President/CEO
Investments and Development
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EXHIBITS
PARCELS COMPRISING HOTEL SITE AND GARAGE SITE
HOTEL DESCRIPTION
HOTEL RENDERING
INSURANCE REQUIREMENTS

EXPANSION PARCEL
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EXHIBIT A

Parcels Comprising Hotel Site

Parcel Comprising Garage Site



EXHIBIT B

Hotel Description

The Hotel shall be an "urban design" Courtyard ariiétt or comparable national brand

and shall contain at a minimum the following elefseand amenities:
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Two hundred fifty (250) rooms;

Meeting space of at least 3500 square feet in on@oe rooms;
Casual sports themed restaurant/bar;

A restaurant/coffee shop serving three meals eagh d

Indoor pool and exercise facility;

Room service during restaurant hours; and

Kitchen, laundry, support and maintenance facdiippropriate to a the Hotel.
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EXHIBIT C

[Hotel Rendering]
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EXHIBIT D

INDEMNIFICATION AND INSURANCE REQUIREMENTS
FOR THE HOTEL DEVELOPMENT AGREEMENT

HOLD HARMLESS AND INDEMNIFICATION CLAUSE

The Developer shall indemnify and hold harmlessGhg of Fort Wayne, and the Fort
Wayne Redevelopment Commission, their agents amdogees from and against all
claims, damages, losses and expenses includimpeys) fees, arising out of or resulting
from the performance of the Hotel Development Agreet provided that such claim,
damage, loss or expense (1) is attributable taopatsnjury, bodily injury, sickness,
disease or death, or to injury to or destructioproperty, including the loss of use
resulting therefrom, and/or breach of the Hotel @epment Agreement and (2) is not
caused by the negligent act or omission or wiltfisconduct of the City of Fort Wayne,
the Fort Wayne Redevelopment Commission or thepleyees acting within the scope
of their employment.

INSURANCE

Prior to commencing work, the Developer and all {€awtors and/or subcontractors shall
obtain at their own cost and expense the followypgs of insurance through insurance
companies licensed in the State of Indiana. Imsgavritten by non-admitted carriers
will also be considered acceptable, in accordantte mdiana Insurance Law. Workers'
Compensation written through qualified group seHtirance programs in accordance
with Indiana law will also be acceptable. The Oeper shall not commence work under
this Hotel Development Agreement until all insuramequired under the Hotel
Development Agreement has been obtained and uettiifiCates of Insurance are
submitted to and approved by the City's Risk Manag@ Division, at the addresses
listed at the end of this Exhibit. The Developealsnot allow any Contractor and/or
subcontractor to commence work until the insuraegeired of such Contractor or
subcontractor in this section has been obtained.

Without limiting Developer's indemnification regements, it is agreed that Developer
shall maintain in force for the entire term of thistel Development Agreement the
following policy or policies of insurance coveriitg operations, and require all
Contractors and/or subcontractors to procure andtena these same policies until final
acceptance of the work by the City of Fort Wayné Bart Wayne Redevelopment
Commission.

A. DEVELOPER FOR ENTIRE TERM OF HOTEL DEVELOPMENT
AGREEMENT:

1. COMMERCIAL GENERAL LIABILITY , via the Occurrence Form, with a
minimum of $1,000,000 Combined Single Limit for asrye Occurrence and
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$5,000,000 aggregate for Bodily Injury, Persongiiynand Property Damage,
including:

a Premises - Operations Coverage
b. Products and Completed Operations
c Contractual Liability and

d Independent Contractors Protective Liability

B. CONTRACTORS AND SUBCONTRACTORS UNTIL FINAL
ACCEPTANCE OF WORK::

1. COMMERCIAL GENERAL LIABILITY , via the Occurrence Farm, with a
minimum of $1,000,000 Combined Single Limit for asrye Occurrence and
$2,000,000 aggregate for Bodily Injury, Persong@iipnand Property Damage,

including:

a. Premises - Operations Coverage

b. Products and Completed Operations

C. Contractual Liability and

d. Independent Contractors Protective Liability

NOTE: The following clause shall be added to the Devaig@nd all approved
Contractors and/or subcontractors' Commercial Geméability Policies:

"The City of Fort Wayne, and the Fort Wayne Redepelent Commission are
added as Additional Insured as respects operatibiiee Named Insured
performed relative to Hotel Development Agreementtiie design and
construction of a 250 room hotel adjacent to the YAtayne-Allen County Grand
Wayne Convention Center."

C. DEVELOPER, CONTRACTORS AND SUBCONTRACTORS:

1. AUTOMOBILE LIABILITY , insuring all Owned, Non-Owned and Hired
Motor Vehicles. $1,000,000 is the minimum accejgt&ombined Single Limit
for any one accident. The Limit of Liability mag lsubjecto increase according
to any applicable State or Federal TransportatieguRations.

2. WORKERS' COMPENSATION, insuring the employers' obligations and
EMPLOYERS' LIABILITY with a minimum acceptable limof $100,000 for any
one accident.

3. BUILDERS RISK INSURANCE, The following coverage is required for
construction of "Hotel" under the Hotel DevelopmAgreement. The Developer
must provide evidence of "Builders Risk" insuragogerage prior to beginning
construction in either the ,form of a Certificatdmmsurance or an actual policy
copy. Developer shall purchase an "All Risk" (Coeiensive Form including
theft of building materials, flood, earthquake, &wdlding ,Ordinance coverage
including loss to the undamaged portion of thedind; demolition and removal
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costs of undamaged parts of the structure; andremngased cost of repairs or
reconstruction) Builders Risk policy with Limits bfability equaling the full
estimated Replacement Cost of the building beingsracted plus Replacement
Cost of labor and materials. The policy shalltist City of Fort Wayne as a
"Named Insured/Owner".

ARCHITECTS AND ENGINEERS PROFESSIONAL LIABILITY
INSURANCE, with a minimum $1,000,000 Limit of Liability p@ccurrence and
annual aggregate (or project):

A Professional Architects and Engineers Liabiptticy covering the
development architectural firm's general practac@®actice policy) which
includes the Contractual Liability Endorsement.vE&leper shall maintain such
coverage for at least one (1) year after substardiapletion of the construction
phase of the project.

NOTE: If the Developer subcontracts design work rezpisinder the Hotel
Development Agreement, then Developer need nothpiecthis coverage, but must
require the architectural firm approved to desiggse improvements to purchase this
coverage, and Developer must obtain a Certifichtasurance as proof of this coverage,
and make it available to the City, upon request.

5.

PROFESSIONAL SERVICES INSURANCE REQUIREMENT. If the
Developer subcontracts portions of the work to &égomed under this Hotel
Development Agreement to a Contractor and/or suipactor(s) relied upon
principally because of the professional servicesleeed by their firm (such as,
but not limited to, surveyors, civil, structuragajechnical, or other professional
engineering services), the Developer shall alsairedhat these
Contractor(s)/subcontractor(s) provide proof toErexeloper, via a Certificate of
Insurance, that the Contractor(s)/subcontracttws)purchased Professional
Liability (Errors and Omissions) insurance, whiakludes a minimum Limit of
Liability of $1,000,000 per claim and aggregateadition to the other types of
insurance referenced in Section Il above. Thegssibnal service Contractor
shall maintain such coverage for at least one gkar substantial completion of
the construction phase of the project. The Dewelapresponsible for obtaining
and maintaining copies of the Certificate of Insweuntil final acceptance of
work by the Fort Wayne Redevelopment Commissiod,fanmaking these
Certificates available to the City's Risk Managenhi&irision, upon request.

The following insurance coverages are to be pextand maintained by the Developer
immediately upon substantial completion of the &fiot These coverages must be
maintained for the entire duration of the Grounddesreferred to in Section 1.04 of the
Hotel Development Agreement.

1. REAL PROPERTY INSURANCE, Upon completion of the "Hotel," the
Developer shall furnish the Fort Wayne Redevelopgmerthority and the
City's Risk Management Division (and continue tosdaduring the tenure



of the Ground Lease) a Certificate of Insurance@vwting that Real
Property Insurance is in effect, as follows:.

a. Real Property insurance shall be written on.®®. (or
equivalent) Special Property Fonn with the reapprty limit of
liability equal to full Replacement Cost of the "t@l including
equipment and furnishings. The policy should astude the
perils of Flood and Earthquake. The policy shalebbdorsed to
add the City of Fort Wayne as Mortgage ATIMA wittspect to
all real property.

2. BUSINESS INTERRUPTION INSURANCE, Developer shall secure
Business Interruption insurance including Extra &hge coverages, in
sufficient amounts to satisfy the Profit Participatagreement with the
City of Fort Wayne, as described in Article VIII thfe Hotel Development
Agreement. This policy shall be endorsed to ineltite City of Fort
Wayne and the Fort Wayne Redevelopment Commissidioss Payees,
if written separately from the above Real Propérsurance.

3. COMMERCIAL GENERAL LIABILITY INSURANCE, The
Commercial General Liability insurance requiredhd Developer in
Insurance Requirement Section Il of this Exhibitistnbe purchased and
in force when the Developer enters into this Agreem This insurance
must be maintained for the duration of the Grourdde. The policy shall
be endorsed to add the City of Fort Wayne and tre\Wayne
Redevelopment Commission as Additional Insuredapects operations
of the Named Insured performed under the Groundé.@ath the City of
Fort Wayne.

II. ACCEPTABILITY OF INSURERS

Insurance covering the Developer, Contractor ahdudicontractors must be placed with
Insurance Companies with an A. M. Best Rating ofess than "A+ VI," unless proper financial
information relating to the Company is submitted dod approved by the City's Risk
Management Division.

IV.  MISCELLANEOUS

A. The Developer shall procure and maintain insceapolicies as described herein
and for which the Fort Wayne Redevelopment Comimmmsghe City's Risk Management
Division shall be furnished Certificates of Insuanprior to the execution of the Hotel
Development Agreement.

B. The Certificates shall include provisions stgtithat the policies may not be
cancelled or materially amended without the Ciglsk Management Division, and the Fort
Wayne Redevelopment Commission having been provatetbast (30) thirty days written
notice. The Certificates shall identify the HoB#velopment Agreement to which they apply
and shall include the name and address of the persecuting the Certificate of Insurance as
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well as the person's signature. If policies expe#ore the completion of the Hotel Development
Agreement, renewal Certificates of Insurance stual furnished to both the City's Risk
Management Division before the expiration dateuahspolicies.

C. At the time the Developer signs the DevelopmeAgreement Certificates of
Insurance required of the Developer shall be fineuisto:

AND

D. Approval of the insurance by the City shall moany way relieve or decrease the
liability of the Developer hereunder. It is exmiysunderstood that the City or the Fort Wayne
Redevelopment Commission does not in any way reptekat the specified Limits of Liability
or coverage or policy forms are sufficient or ad&guio protect the interest or liabilities of the
Developer.
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