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Mutual exclusivity clause sample

printing-friendly mutual exclusivity agreement - Ashford Hospitality LP, Ashford Hospitality Trust Inc, Remington Hotel Corp, Remington Lodging &amp; Hospitality LP, Archie Bennett Jr. and Montgomery J. Bennett MUTUAL exclusivity agreement this mutual exclusivity agreement (this agreement) is included in ____ day ________, 2003 (EFFECTIVE DATE)
WITH AND BETWEEN ASHFORD HOSPITALITY LIMITED PARTNERSHIP, PARTNERSHIP (PARTNERSHIP), ASHFORD TRUSTITY, DELAWARE, INC., Maryland corporation (REIT), REM , Texas corporation (RHC and REMINGTON LODGING &amp; HOSPITALITY, L.P., Delaware limited partnership (MANAGER), and has agreed and agreed to
ARCHIE BENNETT, JR. and MONTGOMERY J. BENNETT as Remington Affiliates. The parties that entered into this agreement on the basis of the following facts, agreements and intentions: A. Prior to that date, The Remington parties were actively involved in various aspects of the purchase, development, renovation, management and operation of the
hotel properties, including, but not limited to, the hotel properties described in Annex A (INITIAL HOTELS) annexed to this Decision. B. Remington's party plans to continue to engage in various aspects of the development, renovation, management and operation of Hotel Properties. C. REIT has undertaken or undertakes, at the same time as its initial public
offering, to purchase, develop, invest or acquire or lend in respect of the property of the Hotel that meets the investment criteria of the REIT. D. The REIT parties want to benefit from the experience of the development and management of remington parties' hotels and have agreed to involve the manager in relation to certain investment opportunities
(depending on the ability of the independent directors of the REIT to vote unanimously to avoid the involvement of the manager); provided that the Remington Parties agree to grant the REIT Parties the first right of withdrawal in respect of any Remington transaction by any of the resources of the Remington Parties or identified. THEREFORE, IN VIEW OF the
agreements and promises made between the parties, as well as other good and valuable considerations, the receipt and adequacy of which are thus recognised, the parties agree as follows: 1. All terms used in this Agreement but not defined here shall have the meaning set out in Annex B, which is annexed to this Decision and is included here for all
purposes (applicable to both the singual and plural forms of defined terms). 2. DURATION OF THE AGREEMENT. This Agreement shall enter into force from the date of entry into force and shall then terminate for ten (10) years (ORIGINAL TERM), unless it is terminated in whole or in part (in respect of Remington's exclusivity right or REIT exclusivity right,
or both, if applicable), as a result of (a) the liability under this Article: and a party that fails to comply with its documents chooses to terminate this Agreement, (b) the occurrence of a termination event, (c) the occurrence of an event terminating the REIT, or (d) termination of the Master Management Agreement or the expiry of a -1-term period for all the
properties to which it applies or to which it may apply &lt;PAGE&gt; future (events in points (a) to (d), called TERMINATION EVENT). Notwithstanding the foregoing, the original period shall be automatically extended after the expiry of the original period (in respect of The Remington Exclusivity Right or the REIT exclusivity right, or both, if applicable), on the
same terms and conditions as those contained hereto, for each of the three (3) consecutive seven (7) fiscal years and one last four (4) years period; provided, however, that, at the end of the original or extension period, the termination event does not exist for the whole of this Agreement, if applicable. The initial period extended by any extension, if any, is
referred to here as TERM. In the event of an termination event (except where such Termination Event is related to a default by any of the Remington Parties under this Agreement), the Remington Parties shall be entitled to receive the amount of reimbursement payable under this Agreement. Subject to section 8(b), upon termination of this Agreement, the
Remington Parties and the Reit Parties shall have no other obligations under this Agreement, except for any liability of damages in this Agreement which shall remain in force after such termination. The full or permanent termination of this Agreement shall not terminate existing management and/or development agreements concluded between the Parties to
this Agreement and which subsequently continue and enter into full force. 3. EARLY TERMINATION EVENTS. (a) REMINGTON TERMINATION MEASURE. If there is a case of any of these events, Remington Parties, acting through a manager may, for example, terminate the reit's exclusivity rights at their own discretion, at their discretion and upon written
notification to the reit parties: (i) Montgomery J. Bennett (1) is cancelled without cause, (2) has not been reappointed as EXECUTIVE DIRECTOR of the REIT, or (3) resigns as EXECUTIVE DIRECTOR of REIT for justified reasons, or the employment contract is not renewed, or changes to the control; but for all of the above, except in connection with the
death of Montgomery J. Bennett; (ii) Archie Bennett, Jr. (1) is removed as REIT without reason director, (2) has not been appointed chairman of the REIT Board, (3) resigns from the Board of Directors for good reasons or (4) changes in control; but for all of the above, &lt;/PAGE&gt;in connection with the death of Archie Bennett, Jr.; (iii) the expiry of the non-
compete restrictions contained in Montgomery J. Bennett's contract of employment, provided that the reit parties have not yet terminated the remington exclusivity rights in respect of the events of termination of the REIT set out in section 3(b)(ii) or (iii) below; and (iv) respecting each party's obligation to act in good faith, if Montgomery J. Bennett is then no
longer chief executive of the REIT and subject to non-compete -2-restrictions in his contract of employment, and three times in any fiscal year during the expiration date, that is in any combination set out &lt;PAGE&gt; below: (a) Independent directors shall choose not to proceed with the Remington Transaction submitted by Remington Affiliates to REIT
Affiliates in accordance with Section 4(a); (b) independent directors shall choose not to involve the manager in relation to the management or development capabilities of the Remington transaction requested by the REIT parties in accordance with Section 4(a); and/or (c) the reit parties do not enter into a reit-related business submitted by the reit affiliates and
that the non-conclusion of the contract is caused by the REIT Affiliate, not by the third party selling the Remington transaction (it is understood that REIT Affiliate will not close the switch off if the REIT party chooses not to conclude because the third party has breached the applicable contract); (v) If the Reit Parties terminate The Reington Exclusivity Right on
the basis of the reit termination measure provided for in Section 3(b)(ii) TO (iv). After the reit parties of The Remington party have received a written notice terminating the REIT exclusivity rights, the reit exclusivity rights set out in this Agreement shall cease; however, all other provisions of this Agreement shall remain in force, including The Rights of
Exclusivity of Remington, until the expiry of this Agreement or otherwise terminated as permitted under this Agreement. (b) THE REIT TERMINATION MEASURE. In the event of any such event occur, the REIT parties shall, at their discretion, exercise their absolute freedom of option and upon written notice to the Remington parties, terminate the right of
exclusivity of Remington: (i) the manager shall not qualify as an eligible independent contractor as defined in Article 856(d)(9) of the Internal Revenue Code; (ii) If Montgomery J. Bennett resigns as Executive Director of the REIT without good reason; (iii) if Montgomery J. Bennett's employment contract is terminated on grounds of reason; iv) Any of
Remington's parties may no longer control Archie Bennett, Jr. and/or Montgomery J. Bennett and/or their respective family partnerships or trusts whose sole members are all-time ruler descendants Of Archie Bennett, Jr. or Montgomery &lt;/PAGE&gt;Bennett (including the children of the Steppe) and any of the aforementioned spouses under control shall
mean (a) the direct or indirect possession of the majority of the capital and voting rights of such Remington Parties, or (b) the power to direct or direct the management and policy of the -3- Remington parties &lt;PAGE&gt; as Executive Director, President, Chairman or other similar capability, provided that they are actively involved and/or involved in the
management or control of such management or control and to spend considerable time managing the Remington parties; and v If Remington's parties terminate the reit's exclusivity rights as a result of the termination measure at Remington. After remington's parties have been saded by the written notice of termination of Remington's exclusivity rights from
the reit parties, the term of the Remington exclusivity rights under this Agreement shall be terminated; however, all other provisions of this Agreement shall remain in force, including the reit's rights of exclusivity, until the expiry of this Agreement or otherwise terminated as permitted under this Agreement. 4. REIT EXCLUSIVITY RIGHTS. (a) THE
REMINGTON TRANSACTION; REMINGTON STATEMENT. If any of Remington Affiliates identifies the possibility of developing and building, to purchase all or part of, invest, lend in respect of, or acquire all or part of the debt in respect of, Hotel Property (hereinafter each referred to as REMINGTON TRANSACTION), Remington party on behalf of itself and
its Affiliated Parties, with this grant the REIT Parties the exclusive first right to refuse to purchase and undertake such a Remington Transaction and agree not to foreuse such an option (except in this section of 4) and acknowledge that each such option will belong to the REIT Parties (ECSC. In respect of each Remington transaction, Remington shall supply
the reit parties, on behalf of the Remington parties, with a copy of the second directors in writing (REMINGTON STATEMENT) in sufficient detail, to describe the material terms of the Remington transaction, including, but not limited to, a description of the nature of the transaction (acquisition, development or other investment), description and location of the
asset, franchise name, probationary period, closing period, closing costs, an estimate of the amount of damage, and, to the extent available, and in the possession of the Remington parties, copies of all letters of intent, purchase and sale agreements or development agreements (REIT TRANSACTION DOCUMENTS). Such Remington notification shall be
sent to the REIT parties (with a copy to the independent directors) as soon as practicable after the possibility that Remington &lt;/PAGE&gt;has been identified to any of The Remington Affiliates. (b) REIT ROFR. Reit Parties have the right, through any of the REIT Affiliates, to accept or reject such Remington Transaction (REIT ROFR) by giving written (REIT
ROFR STATEMENT) to the Remington Parties at any time within ten (10) business days or before receiving it from the Remington Notice (REIT ROFR PERIOD). (c) ACCEPTANCE OF THE REMINGTON TRANSACTION. The consent of the REIT parties to the Remington transaction shall be in accordance with the following terms and conditions: (i) upon
notification by REIT ROFR, accepting reit ROFR, the notification of their acceptance, the Reit Parties (through any REIT Affiliates) shall undertake (and -4- applicable Remington Affiliate grants) all applicable REIT transaction documents containing substantially the same terms and conditions as those set out in the &lt;PAGE&gt;Remington Notice, within ten
(10) working days after the Remington Parties have assumed the REIT ROFR statement; (ii) REIT Parties (through any REIT Affiliates) shall pay the amount of compensation applicable to the Remington Affiliate; (iii) Reit parties (through any REIT Affiliates) perform the Remington transaction in accordance with the applicable REIT transaction documents with
commercially reasonable diligence; and (iv) If the Remington transaction involves the management and operation of the hotel's property and/or the construction and/or development of the Hotel Property, the applicable REIT Affiliate assuming that the Remington transaction involves the Manager, and the Manager agrees to accept such involvement in order to
perform such services and to execute the applicable documents as described in paragraph 5(c) below, provided that the independent directors have not unanimously voted in favour of the manager's non-involvement. (d) REJECTION OR LOSS OF REIT ROFR; COULD NOT CLOSE. If the REIT Parties do not provide a REIT ROFR notification during the
REIT ROFR period or reject or refuse to buy and accept the Remington transaction by reit rofr notice, or the applicable REIT Partner does not prepare or execute the relevant REIT transaction documents in respect of the Remington transaction in a timely period, then THE REIT ROFR shall cease to have effect. In such a case, the applicable Remington
Affiliate shall be entitled to continue the Remington transaction described in the Remington Notice on the essential terms and conditions set out there in the time limit set out there in it and in accordance with the underlying REIT transaction documents, subject to reasonable extensions. If the applicable Remington Affiliate does not execute the Remington
transaction with essential terms and conditions, or if&lt;/PAGE&gt; the terms and conditions differ significantly, the Remington Parties hereby grant (on their behalf and applicable Remington Affiliate) the REIT partiesthe first right to withdraw from the purchase and assume the applicable rights and obligations of Remington Affiliate with respect to such
Remington Transaction under the changed terms and conditions and in connection with it shall send a new Remington notice to the parties to the reit (subject to the same period for review and implementation as provided for in this Agreement). (e) ADDITIONAL INFORMATION. DURING THE REIT ROFR PERIOD FOR EACH REMINGTON TRANSACTION
AND THE RELATED HOTEL PROPERTY, REMINGTON PARTIES SHALL, at the written request of the REIT parties from time to time and to the extent available, (i) all and all documents, correspondence and reports, including, but not limited to, due diligence information (including reports on the state of the property, surveys, environmental reports),
information and documents relating to contracts, legal proceedings and such other matters, as well as ownership and encumbrance information; (ii) any declaration of non-compliance with the applicable law applicable to such property of the Hotel; (iii) quarterly financial information on such hotel property, which shows hotel revenue and hotel operating
expenses; and (iv) other information relating to the Hotel Property or Remington Transaction as reasonably requested by the reit parties. -5- &lt;PAGE&gt; (f) NO EXTRA COST. The amount of reimbursement to the Remington Parties is the only payment applicable to Remington Affiliate in respect of the Remington transaction. Remington Parties shall not
receive any finder fees, brokerage fees, development fees or other commissions or refunds in respect of any Remington Transaction. 5. REMINGTON EXCLUSIVITY. (a) THE REIT TRANSACTION; REIT STATEMENT. If any of the REIT parties and their subsidiaries (i) acquire property for the development or construction of Hotel Property, or (ii) acquire all
or part of it, invest or purchase all or part of the debt in respect of Hotel Property, or make a loan in respect of Hotel Property, and such reit affiliates have the right and/or control over the right to manage, develop and construct and build and build and/or carry out capital improvements or renovations, or other services, such as the purchase, interior design,
cargo management and construction management of such hotel property (hereinafter referred to as REIT), the REIT parties are then agreed (on their own behalf and the applicable REIT branch) to intervene on behalf of the manager or manager of the branch (unless such a branch is an independent entrepreneur) (provided that the independent directors
have not unanimously voted in favour of the manager or its Branch) to ensure, and the Manager agrees to provide or cause such Affiliate to provide, any development, construction, improvement, renocation, capital &lt;/PAGE&gt;budget and/or management services in connection with such REIT transaction (REMINGTON ECSC) and in connection with it
shall send a written statement (REIT STATEMENT) to the Remington Parties describing such REIT transaction and services provided by the driver and the general economic terms of such services, including the description and location of the asset, the name of the franchisee and the schedule of construction or improvement. Reit parties may engage a third
party, not the Manager's company, to provide services in connection with the REIT transaction if the Independent Directors unanimously vote not to involve the Manager in connection with that REIT transaction. (b) REMINGTON BUSINESS DOCUMENTS. (i) MASTER MANAGEMENT AGREEMENT. If the REIT transaction (for which the Manager is involved)
concerns the management and operation of the Hotel's property, the terms and conditions of management, operation, as well as the construction, renovation, improvement, renovation, or other services, such as purchase, interior design, cargo management and construction management, to be carried out during the management and operation of such hotel
property, including management, promotion, design or other service charges, shall be carried out either in accordance with the terms and conditions of the Basic Management Agreement (and the basic management contract shall be amended accordingly to include such a hotel property) or under a management contract with the manager's subsidiary which
is essential in the form of a general management contract. -6- &lt;PAGE&gt; (ii) DEVELOPMENT AGREEMENT. In the event that the REIT transaction concerns the development and construction of the Hotel's property, the terms and conditions for such development and construction, including project monitoring and developer management fees, shall
comply with the provisions set out in this particular form of development contract attached to this Agreement as Annex C. 6. EXCEPT FOR ACTIVITIES. Notwithstanding the fact that this Agreement provides otherwise, the rights of the parties to the REIT arising from Section 4 shall not apply to the excluded Remington transactions and the rights of the
Remington parties referred to in Section 4(c) or section 5 shall not apply to excluded REIT transactions. Each party agrees to notify the other party in writing of any excluded REIT transaction or of the excluded Remington transaction, if applicable, describing that transaction with reasonable details. 7. LOSS OF INCOME. (A) NON-REIMBURSEMENT OF
REMINGTON PARTIES. Remington parties shall reimburse and hold reit affiliates (and their respective agents, directors, shareholders, partners, members, officers, directors, lawyers and employees) to be remunerated and held against all liabilities, losses, claims, losses, costs and expenses &lt;/PAGE&gt;but not limited to reasonable attorneys' fees and
expenses) which may be incurred or is against any such party and arising from (i) any fraud, wilful misconduct or gross negligence committed by any remington affiliated undertakings, (ii) any breach of this Agreement, or (iii) an infringement by Remington affiliates in respect of all Remington Business Documents first incurred before the date on which any of
the companies affiliated to the REIT Ini. The Reit Parties shall promptly give the Remington Parties written notice of any claim or claim made against them by a third party that could lead to such damages. (b) REIT PARTIES. Except as set out in Section 7(a), the REIT Parties shall reimburse and hold to remington affiliated companies (and their respective
agents, managers, shareholders, partners, members, officers, directors, lawyers and employees) for being harmless from and against all obligations, damages, claims, losses, costs and expenses (including, but not limited to, reasonable attorneys' fees and expenses) that may be incurred or incurred against any such party and arising out of (i) fraud,
misconduct or gross negligence committed by (i) reit affiliates (except any Remington Affiliates) by infringing affiliates, or (ii) misconduct by reit affiliates ( except any of the activities of Affiliate Reingtons). The Remington Parties shall promptly give the REIT Parties written notice of any claim or claim made against them by a third party that could result in such
damages. (c) INJURY ELIMINATION PROCEDURE. Any party who is obliged under this Agreement to suck a case against the other party (hereinafter INDEMNIFYING PARTY) shall have the right, by giving written notice to the party, to accept a defence of any claim in respect of which compensation is due under that party. If the other Party to The Aatsa
makes such a statement, (i) such defence is carried out by advice chosen by the outside party and o by advice approved by the party concerned, such confirmation shall not be unduly withhold or delay (provided, however, that the parties sending the claim do not require approval in respect of the remuneration indicated by the Insurer of the Bank's Party); (ii)
as long as the emnifying Party conducts such a defence with reasonable diligence, the Party repaying the O- is entitled to that defence and is not required to pay fees or costs for any lawyer who has been granted by the party for services provided after &lt;PAGE&gt; the party that pays off has given the aforementioned written notice to the party, unless there
is a conflict of interest between the parties in relation to such claim or defence; and (iii) The Armmen Party has the right to change the hook agreement &lt;/PAGE&gt;for the settlement of such a claim, provided that such settlement involves only payment of money, the notifying Party shall pay all amounts due in connection with or as a result of such settlement
and as part of the fact that, secondly, the repayable party is unconditionly relieved of any liability in respect of such claim. The indemnity party shall have the right to participate in the defence of such an action, which is defended by the party to the reimbursement at the expense of the party to be reimbursed, but the party to be reimbursed has the right to
control such defence (except in the event of a conflict of interest between the parties in respect of such claim or defence). In no event shall (i) the party sending compensation settle claims without the consent of the Party emnifying as long as the emnifying Party is defending under this Agreement; or (ii) where the claim is covered by collateral insurance, takes
or omits any action which prevents the insurer from defending or relinquisting liability for such a claim. 8. DEFAULTS; the consequences; Remedies. (a) CASES OF DEFAULT. Defaults (each of which is a DEFAULT EVENT): (i) filing of a voluntary bankruptcy or insolvency claim or filing an application for registration under any bankruptcy law by any
remington Party or REIT; (ii) consent to any forced petition in the event of bankruptcy or to the fact that, within ninety (90) days from the date of its entry, any order approving a forced petition lodged by a remington party or reit party has not been released; (iii) entering an order; a judgment or decree held by any court of competent jurisdiction, on application
by a creditor who decides on one of the parties to Remington or the REIT, as bankrupt or insolvent, or by approving a petition aimed at reorganise or appointing all or a substantial part of that party, and such order, judgment or decree remains unchanged and remains for ninety (90) days or more; (iv) the appointment of a beneficiary to any of the Remington
Parties or to the REIT Parties in all or any relevant part of it; (v) the failure by either of the Reit Parties to make any payments due in accordance with the provisions of this Agreement within thirty (30) days of the written notification from the Remington Parties indicating the non-compliance of those obligations with reasonable specificity as to when such
payment is due; (vi) failure by any of the Remington Parties or reit parties to comply, comply with, comply with, or fulfil any other &lt;PAGE&gt;covenants, obligations, obligations or conditions,&lt;/PAGE&gt; as specified in -8– in this agreement, and the continuity of such default thirty (30) days after the written notification of that failure; however, if any, if
any:cannot be cured in as thirty (30) days and, if applicable, Remington's hand or REIT hand, begins to cure the failure of such a commitment within as thirty (30) days and then diligently and quickly proceeds to cure the same, the following thirty (30) days period shall be extended as long as it requires the Remington party or the REIT party, where
appropriate, to exercise due diligence to cure such defaults , it has been agreed that such an extension shall not exceed one hundred and twenty (120) days; or (vii) the occurrence of any default of Remington Affiliates under any Remington Transaction Document accepted by a REIT affiliate that continues beyond all applicable grace and treatment periods
specified there. (b) THE CONSEQUENCES OF DEFAULT. In the event of a default, a party other than the obligation may, after its election, notify the defaulting party in writing of its intention to terminate this Agreement (after the end of any applicable grace or treatment period provided for in Section 8(a)) and after the expiry of the period of thirty (30) days
from the date of such notification, this Agreement shall terminate and the party other than that shall be entitled to exercise all rights and remedies , which is available by law or justice to a party who fails to fulfil obligations that have not fulfilled obligations under this Agreement (including any obligations relating to compensation in force in this Agreement) or
under applicable law. 9. MISCELLANEOUS. (a) NOTICES. All notifications and other communications required or permitted under this Agreement shall be deemed to be in writing, shall be deemed to have been duly provided after actual receipt and delivered (i) in person, (ii) by registered or certified letter (by post, if addressed to an address outside the
country where they were sent), postal items, a return receipt, or (iii) by fax or other common means of electronic transmission (provided that: that copies of the notification delivered pursuant to this paragraph shall also be sent in accordance with point (ii), addressed as follows (or to other addresses, which may be referred to as the above mentioned
statement to other parties): Remington Hotel Corporation Remington Lodging &amp; Hospitality, L.P. 14180 Dallas Parkway 9th Dallas Floor, Texas 75254 Attn: Mr. Montgomery J. Bennett on REIT's part: Ashford Hospitality Trust, Inc. Ashford Hospitality Limited Partnership 14180 Dallas Parkway 7th Floor Dallas , Texas 75254 Attn: Chief Financial Officer -9
- with &lt;PAGE &gt; copy: Ashford Hospitality Trust, Inc. Ashford Hospitality Limited Partnership 14180 Dallas Parkway 7th Floor Dallas, Texas 75254 Attn: Legal Department with copy: Ashford Hospitality Trust, Inc. 14180 Dallas Parkway 9th Floor Dallas, Texas 75254 Attn: Independent Directors (b) Amendment. Amendments to this Agreement, or the
supplement is not binding on any of &lt;/PAGE&gt; &lt;/PAGE&gt; unless the parties have signed and signed in writing during the amendment, and provided that such changes are approved by a majority of independent directors. (c) SUCCESSORS IN TITLE AND SUCCESSORS. Neither this Agreement nor this Right or Obligations shall be transferred by a
Party to this Agreement without the prior written consent of the other Party. This Agreement and all its provisions shall be binding and inure in favour of the Parties to this Agreement and their respective successors in title and authorised successors in title. (d) THERE ARE NO THIRD PARTY BENEFITS. This Agreement is intended solely for the benefit of the
parties to this Agreement and should not be regarded as confering to third parties any remedies, claims, obligations, claims or other rights going beyond existing ones without the withdrawal of this Agreement. (e) TITLES AND SECTIONS. The titles and paragraphs of the paragraphs and parts of this Agreement shall be included only for the purposes of
reference and shall not be intended to be part of this Agreement or shall not affect the meaning or interpretation of this Agreement. (f) MAXIMUM LEGAL ENFORCEABILITY; THE TIME OF SUBSTANCE. Any provision of this Agreement which is prohibited or enforceable in any jurisdiction shall, in respect of such jurisdiction, be null and void to the extent of
such prohibition or non-enforceability, without reconditioning the other provisions of this Agreement invalid. Any such prohibition or inapplicability in any jurisdiction shall not disable or resuse the provision in any other jurisdiction. Without prejudice to rights or remedies otherwise available to any Party to this Agreement, each Party to this Agreement shall
recognise that damages would not be an appropriate means of infringing the provisions of this Agreement and agree that the obligations of the Parties shall be specifically enforceable. The time must be a provision of each of this Agreement. (g) FURTHER GUARANTEES. The parties to this Agreement will perform and deliver or be able to execute and
deliver such further instruments and documents, and will take any -10- other actions that any other Party to the Agreement may reasonably &lt;PAGE&gt; require in order to implement the purpose of this Agreement and to fulfil the terms of the Agreement. (h) FULL AGREEMENT; Construction. This Agreement and the other agreements and instruments
referred to here in this Article constitute an agreement between all parties on its subject matter and shall replace all prior negotiations, commitments and articles on the matter. (i) APPLICABLE LAW. THIS AGREEMENT AND ITS INTERPRETATION, VALIDITY AND ENFORCEMENT SHALL BE GOVERNED BY THE LAWS OF MARYLAND, WITHOUT
REGARD TO ITS PRINCIPLES OF CONFLICTS OF INTEREST. IN THE EVENT THAT A COURT OF THE RELEVANT JUDICIAL AUTHORITY &lt;/PAGE&gt;THERE IS OR DECLARES THAT THE LAW OF ANOTHER JURISDICTION IS APPLICABLE, THIS AGREEMENT SHALL REMAIN ENFORCEABLE UNDER THE LAW OF THE RELEVANT
JURISDICTION. [SIGNATURE PAGES FOLLOW] -11- WITNESS WHEREOF, the parties in this has caused this agreement to be properly executed from the date and year &lt;PAGE&gt;first written above. PARTNERSHIP: ASHFORD HOSPITALITY LIMITED PARTNERSHIP, Delaware Limited Partnership By: Ashford GP Limited Liability Company,
Delaware Limited Liability Company, Its General Company By: Ashford Hospitality Trust, Inc., Maryland corporation, its sole member By: -------------------------------- Name: ------------------------------ Name: ----------------------------- REIT: ASHFORD HOSPITALITY TRUST, INC., Maryland corporation By: ------------------------------------------ Title: ------------------------
---------------- --------------------------------------- RHC: REMINGTON HOTEL CORPORATION, Texas corporation By: ------------------------------------------ Title: ---------------------------------------- --------------------------------------- -12- &lt;PAGE&gt;CEO: REMINGTON LODGING &amp; HOSPITAL, L.P., Delaware Partnership By: Remington Lodging &amp; Hospitality,
LLC, Delaware limited liability company, its general partner By: ----------------------------------- a Delaware corporation, its Manager By: ----------------------------------- Title: --------------------------------- Title: -------------------------------- AGREED AND AGREED TO THIS _______ DAY _____ 2003, HOW TO REMINGTON AFFILIATES: --------------------------------------
ARCHIE BENNETT, JR -------------------------------------- MONTGOMERY J. BENNETT -13- &lt;PAGE&gt;ECO-FRIENDLY ORIGINAL HOTELS HOTEL PROPERTY LOCATION / Address Owner of the Year Built No. Numbers -------------- ---------------- ----- ---------- ------------ Embassy Suites 9505 Stonelake Boulevard Remington Suites Austin , 1998 150
Austin, TX 0 Holiday Inn Express Hotel &amp;amp; Suites Dallas, TX 1539 Centreville Road Remington Suites Dulles, 1998 150 Herndon, VA 20171-3021 000000000000000000000000000000000000000000000000000000000000000 00000 Las Vegas Suites L.P. Radisson Hotel 1730 North Ocean Ave. &lt;PAGE&gt; The term person means and includes
any natural person, corporation, partnership, association, limited liability company or any other legal entity. CAUSE has the meaning set out, as stated, where appropriate in the employment contract or agreement, which will not compete. CHANGE OF CONTROL is&lt;/PAGE&gt; &lt;/PAGE&gt; &lt;/PAGE&gt; &lt;/PAGE&gt;provided for, where appropriate, in
the Labour Contract or non-compete agreement. THE EMPLOYMENT CONTRACT IS A CONTRACT OF EMPLOYMENT OF MONTGOMERY J. BENNETT, dated the date of this agreement or dated to this agreement and executed by the REIT as an employer. The term DEFAULT HAS THE MEANING SET OUT IN SECTION 8. EXCLUDED REIT
transactions are REIT transactions in respect of which all independent directors of the REIT have voted positively in favour of the non-involvement of the manager. THE EXCLUDED REMINGTON TRANSACTIONS are the following Transactions of Remington affiliates excluded: (a) existing hotel investments by one or more Remington affiliates with any of
their existing investors; (b) existing third-party management activities (or measures for other services, such as project management) by parties to the bona fide group with persons other than REIT affiliates, under which one or more of Remington's affiliates provide the usual hotel management and hotel construction management, project management and
other services; and (c) similar exchanges in accordance with Article 1031 of the Internal Code of Internal Revenue 1986, as amended by an existing investor under contractual obligations existing from the date of this Agreement, provided that the manager gives ten (10) days' notice to the REIT of that transaction. EXISTING INVESTORS are existing joint
venture partners, investors or property owners of Remington Affiliates as listed in Annex D attached to this Decision. THE FISCAL YEAR shall be the 12 (12) month calendar year ending on 31 December, except that the first fiscal year and the last fiscal year during the period of 20 months of this Agreement may not be a full calendar year. 1 GOOD REASON
is of such importance as stipulated, where appropriate, in the Employment Contract or &lt;PAGE&gt; in a non-competitive agreement. HOTEL PROPERTY is any property that is used in whole or in part for the hotel's needs, including, but not limited to, any motels, motors inns or hotels and the like (full service, limited service, extended stay or otherwise),
either for a fee or rent, along with any improvements and fixtures that are now or exclusively on it, all rights, privileges and facilitation that are used with it, and all material and intangible personal property used in connection with it. The term INDEMN PARTY shall have the meanings set out in section 7(c). INDEPENDENT DIRECTORS are those directors of
REIT that are independent of the New York Stock Exchange or other state securities exchange or cross-dealerization system, in which ordinary stocks are traded primarily. The term ORIGINAL MATURITY shall have the meaning set out in SECTION 2. THE CEO is a Remington Accommodation and Hospitality, Inc., Texas corporation. MASTER
MANAGEMENT AGREEMENT means that &lt;/PAGE&gt;The Master Management Agreement, which is even the date concluded between the manager as manager and the tenant as the property of the hotel to which the owner of such a contract is covered, a copy of which is attached as an EXHIBITION AGREEMENT ON A NON-COMPETITION
AGREEMENT, means that an agreement other than a competition agreement, dated or before this Agreement, concluded between Archie Bennett, Jr. and REIT. PARTNERSHIP is the Ashford Hospitality Limited Partnership, a Delaware limited partnership. PROPERTY is any real estate or its interests. THE AMOUNT OF REIMBURSEMENT shall be the sum
of all actual pocket and third party costs and expenses paid and reimbursed to Remington's affiliates that were necessary and/or appropriate in connection with the Remington transaction, including all serious monetary deposits. The reimbursement amount shall be calculated by Remington's party and shall be indicated in the certificate issued to the REIT
parties and certified by the Remington parties as true and correct. The amount of the reimbursement shall not include any searchor fees, brokerage fees, development fees or other compensation paid to Remington's affiliates. REIT is an Ashford Hospitality Trust, Inc. Maryland corporation. REIT AFFILIATES are parties to the REIT and their affiliates. 2
&lt;PAGE&gt;REIT ECSC RIGHTS of EXCLUSIVITY shall have the meanings set out in section 4(a). The term REIT NOTICE shall have the meanings set out in section 4(a). The term REIT ROFR shall have the meaning described in section 5(a). The term REIT ROFR NOTICE shall have the meaning described in section 5(a). The REIT ROFR PERIOD
shall be of the meaning described in section 5(a). The REIT Parties are REIT and partnership. REIT TERMINATION EVENT shall be the events described in Section 3(b). The term REIT TRANSACTION shall have the meaning set out in section 5(a). REIT TRANSACTION DOCUMENTS shall have the meaning set out in section 4(a). The term REMINGTON
NOTICE shall have the meanings set out in section 5(a). REMINGTON AFFILIATES have Remington parties and their affiliates. THE RIGHT TO ECSC OF REMINGTON shall have the meanings set out in section 5(a). REMINGTON PARTIES are RHC and leader. THE TERMINATION EVENT OF REMINGTON shall be the events described in Section 3(a).
The term REMINGTON TRANSACTION shall have the meanings set out in Section 4(a). REMINGTON BUSINESS DOCUMENTS shall have the meaning set out in Section 5(b). The TENANT is the Ashford TRS Corporation, delaware corporation. The term shall have the meaning set out in SECTION 2. THE TERMINATION EVENT shall mean as specified
in SECTION 2. 3 &lt;PAGE&gt;ANNEX C CONTRACT FOR &lt;PAGE&gt;DEVELOPMENT ANNEX D EXISTING &lt;PAGE&gt;INVESTORS IN AGREEMENTS ON MASTER MANAGEMENT&lt;/PAGE&gt; &lt;/PAGE&gt; &lt;/PAGE&gt; &lt;/PAGE&gt; &lt;/PAGE&gt;
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