EXTENSION AND AMENDMENT

TO

TECHNICAL SERVICES AGREEMENT


THIS EXTENSION AND AMENDMENT TO TECHNICAL SERVICES AGREEMENT (“Amendment”) dated as of March  ___, 2003 (the “Amendment Date”) by and between THE CITY OF COLLEGE STATION, TEXAS (“Owner”) and CRESTLINE HOTELS & RESORTS, INC. (“Management Company”).

WHEREAS, Owner and Management Company entered into that certain Technical Services Agreement, dated as of December 20, 2001 (the “TSA”), pursuant to which Owner engaged Management Company to perform certain activities (the “Technical Services”, as further defined in Section 1.1 of the TSA) in connection with the planning of the construction, equipping and opening of the conference center (“Conference Center”) to be constructed in College Station, Texas; and

WHEREAS, Owner and Management Company entered into that certain Pre-Opening Marketing Services Agreement, dated as of March 28, 2002 (the “Pre-Opening Marketing Services Agreement”), pursuant to which Owner engaged Management Company to perform certain services in connection with the advance marketing of the Conference Center; and

WHEREAS, Owner, TAC Realty, Inc. (“TAC”) and Management Company entered into that certain Pre-Opening Services Agreement, dated as of March 28, 2002 (the “Pre-Opening Services Agreement”), pursuant to which Owner engaged Management Company to perform certain pre-opening technical services for the Conference Center; and 

WHEREAS, Owner, TAC, and Management Company entered into that certain Management Agreement, dated as of March 28, 2002 (“Management Agreement”), pursuant to which Owner appointed Management Company as Owner’s exclusive agent to manage and operate the Conference Center as further provided therein; and 

WHEREAS, Owner and Management Company desire to extend the term of the TSA and amend certain provisions thereto in connection with the performance of additional services to be performed by Management Company and the payment of certain fees and reimbursable expenses to be paid by Owner to Management Company under the TSA.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and of the mutual benefits to accrue to the parties hereto, Owner and Management Company agree to amend the TSA as follows:

1. 
In addition to the Technical Services to be performed by Management Company under the TSA, Management Company agrees to consult with Owner, Owner’s architect and Owner’s consultant(s) regarding the space planning, design (including any necessary specifications therefor) and specification review and value-engineering as may be necessary to be completed for the following areas in connection with the completion of construction documents for the Conference Center (collectively referred to as the “Additional TSA Services”): 

a)  Information technology systems and software to be installed for the Conference Center including accounting and property management, facilities management, sales and catering management, point-of-sale systems, security systems, telecommunications systems, television/satellite systems, audio/video systems, lighting systems, internet access and other similar technology as required to operate the Conference Center in accordance with the Conference Center  Operating Standard (as that term is defined in the Management Agreement);

b)  Equipment and finishes in the administrative and "back-of-house" spaces including the kitchen, dishwashing and receiving areas, laundry and housekeeping areas, maintenance shop, administrative and sales/catering offices, computer and telephone rooms, front desk and reservations areas, all storage areas within the Conference Center, and any similar non-public areas;

c)  Certain public areas such as restrooms, vending and telephone areas, guest laundry, fitness and pool rooms, and concierge lounge;

d)  Model guest rooms and meeting and conference spaces; and

e)  Any other spaces associated with the Conference Center, whether within or without the Conference Center, as requested by Owner or Owner's architect.

2.
For purposes of this Amendment, the “Additional TSA Services Date” is defined as January 31, 2003.  In addition to the fees and expenses to be paid to Management Company by Owner under Section 1.2 of the TSA related to the performance of the Technical Services, but subject to Section 3.2 of the TSA, as amended pursuant to paragraph 4 below, Owner agrees to pay to Management Company from and after the Additional TSA Services Date until the earlier of the (i)  “Advance Marketing Services Commencement Date” (as that term is defined in the Pre-Opening Marketing Services Agreement) and (ii) expiration of the TSA in accordance with Section 3.1 thereof, as amended pursuant to paragraph 3 below (such earlier date is defined as the “End Date”), the following fees and expenses related to the performance of the Additional TSA Services: 

(i)
A monthly fee (“Additional Fee”) of Three Thousand Dollars ($3,000.00) per calendar month, prorated for any partial calendar month; plus
(ii)
All actual and reasonable out-of-pocket expenses incurred by Management Company in the performance of the Additional TSA Services by Management Company, without mark-up or profit to Management Company, not to exceed Two Thousand Dollars ($2,000.00) per calendar month (“Additional Expenses”); provided however, that any travel expenses exceeding $500.00 (per occurrence) must be pre-approved by Owner.

The time period from and after the Additional TSA Services Date until the End Date is referred to for purposes of this Amendment as the “Interim Period.” (It is understood and agreed that no portion of the “Fee” described under Section 1.2(a) of the Pre-Opening Marketing Services Agreement shall be paid or owing by Owner to Management Company during the Interim Period.)  On the first day of each calendar month occurring during the Interim Period, Management Company shall provide Owner an itemized statement of Additional Fees and Additional Expenses due to Management Company under this paragraph 2 and Owner agrees to pay all such amounts within thirty (30) days’ of receipt thereof.  If Owner fails to pay any such Additional Fees and Additional Expenses due Management Company hereunder within 30 days after Owner’s receipt of Management Company’s monthly invoice, Management Company reserves the right to include a late charge of one percent (1%) per month thereafter on all amounts due.  Any Additional Fees actually received by Management Company pursuant to this paragraph 2, but excluding any late charges described in this paragraph above, shall be credited against Owner’s share of the  “Pre-Opening Fee” (as further described in Section 2.5 of the Pre-Opening Services Agreement) owing to Management Company by Owner under the Pre-Opening Services Agreement (in the same manner as Owner receives a credit for Pre-Opening Fees under Section 2.5 of the Pre-Opening Services Agreement).  The payment for any Additional Expenses actually received by Management Company pursuant to this paragraph 2, but excluding any late charges described in this paragraph above, shall be credited against Owner’s share of any “Pre-Opening Expenses” (as further described in the Pre-Opening Services Agreement) owing to Management Company by Owner under the Pre-Opening Services Agreement.

3.
The TSA is further amended by deleting Section 3.1 thereof and inserting the following:  “This Agreement shall commence on the Effective Date and shall expire upon the earlier of the (i) Land Acquisition Date, (ii) termination of that certain Reciprocal Operating Agreement dated as of September 21, 2001, between Owner and TAC, in accordance with the terms thereof, or (iii) any date specified by Owner by five (5) days’ prior written notice to Management Company; provided, however, that upon expiration of this Agreement, Management Company shall be entitled to payment of Additional Fees for Additional TSA Services performed prior to such expiration (prorated for any partial calendar month), together with Additional Expenses then due.” 
4.
The TSA is further amended by deleting Section 3.2 thereof and inserting the following:  “Suspension.  Owner may suspend performance under this Agreement upon five (5) days’ prior written notice to Management Company specifying the date of such suspension, and Management Company shall cease providing Additional TSA Services as of such specified date.  Management Company shall subsequently resume providing Additional TSA Services only upon the written authorization of Owner.  Owner shall have no obligation to pay Additional Fees or Additional Expenses during any period of suspension, provided that Management Company shall be entitled to payment of Additional Fees for Additional TSA Services performed prior to such suspension (prorated for any partial calendar month), together with Additional Expenses then due.”
5.
Except as specifically modified by this Amendment, all of the provisions of the TSA are unchanged and continue in full force and effect.  In case of any conflicts between the TSA and this Amendment, this Amendment shall control.


6.
This Amendment may be executed in counterparts, all of which taken together shall constitute one and the same instrument and each of which shall be deemed an original instrument as against any party who has signed it.

IN WITNESS WHEREOF, Owner and Management Company have caused this Amendment to be executed on that date first written above.





OWNER:

CITY OF COLLEGE STATION, TEXAS




_______________________________





By: Ron Silvia, Mayor





Attest:





By:____________________________




     Connie Hooks, City Secretary





Approved:





By:____________________________




      Thomas E. Brymer, City Manager





By:____________________________





      Charles Cryan, Director of Finance





Approved as to form:





_______________________________





James P. Plummer




MANAGEMENT COMPANY:

CRESTLINE HOTELS & RESORTS, INC.




_______________________________





By: Elizabeth R. Lieberman




Title: Vice President
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