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pia ECectro~zic 141ai! f~~ly

i~~Is. Jacc7ueline !~. Dowdy (y~ccl~ai~.~ic ;~c~t~~c,oir~
John C2. ~Iam~~r~ons 'Trust

3001~izn Q. ~~arnnlons Parkway, Suite 900

Spring~ield, Missouri ~i5$06-251$

Mark Schaiken, Esq. (mark.schaikei~l(a~stins~n.c~m)
Stinson L,ec~nard Street

1201 Walnut, Suite 2900

Kansas City, MO 6~ 106

P~~:: IZed~c>ea(~le "I~r~zsi cif Jo17n (;~. l lammc~z~s dated I7eeember ?~> t 9~~, as .~metxd~c~

ai-~d I2~~tntec~ (<~J(~~-I 'I"rust"'), JIB t tc~~~iiil~ s, I~.I_,.C. ("JIB I"), W&1I 1~~~lty, I~1_C

(`'t~~ HI;"') tend f'~J.T I-~~t~l ~-ic~l~ir~~s, Inc. ("r~JJ")

I7~~r tr✓1~. £dowdy end i1~Ir. Sc}~~~ik~:n;

1"his letter refers t~~ Ms. Dovvdy's M~r~h 6, 2018 correspondence (cap ~ ~tta~~ed) ar~~i to

~~lr. Schaiken's March 7, 2018 er:~ai~ {co v atta~:h~d}.

As you are ~warc, only the JQH 'Trust i~ in banlciuptcy anci only the l~~Ieml~~r~!~i~ I,xter~ust

i~~ '~~l~~It held 1~~~ t}~c; .iC~II 't~Y~ust is subject to tti~ ̀ I'r~~~t'~ bankruptcy proc~et~iri~.

As to information requ~,sted, please note the f~llov~~ing:

(!l} Thy l~~irst Amended and Rest~tLd ~C~perating A~reei~~~t of WI~R c~at~;d

of}~~c~ir~e ~s of May I8, 2C31'~ (the "Qperati~ri~ ~1~re~,n~~nt'°~ was n~gc~tiiat~d anti execufi~c~ p«st-

}~etition. Se4fiit~n ~.~ ~t thy; Operating Agr~eci~~nt dives the J~II ̀1'ru~t, as a ~v1~;ml~~r, anc~ ~1s.

I~c~wc~y, as ~ C~-ivlc3na~ ~t°, an iar~rc:strictec~ right tc~ access, ec~~y ~t~d use ~}-Iu records any

inf'csrmaEi~n during r~c~rmai office lao~zrs cal' tl~~ G'o~pany. `I`« this er~d }~ILasc lc~c~k tcj rc~i~rts,

x nancial infarr~~ation, etc. ~~rc~~~~us~y c~istributec~ tQ you ~za~c3/c~r~ ivTr. C rvg~; CiroaG~. ~1sn, }~le~s~:

f'~~.1 f~c~~ tc~ cctit~~t t~~~: Tr~~~t'~ ~~'t~liate, .iQI-~ ~~cc~untin~ ~cr~sfic;~~, I.,L,~ ("Jf~k~ r'~~,~c~~anttn~„) a

tc~ infc>rt~atic>r~ ~;vt~sc~;rnin~ ~t~ly il~e J(~I~ ~l'rusfi'~ ?~1er~bt;r~iii~ Irit~r~st its ~ijl-ii~a
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(B) As to the Chicago Marriott Northwest, please feel free to contact C~3RE to

gain access t~ its we~isitelinfc~rmation as tc~ that hotel.

(C) Please note that AJJ has no fiirther interest in WHR acquiring the position

held by West;~r~~ ~ Southern ("Wc~S") in the Cincinnati Air}7urY ~Ioliday Iran so a.ilyr request as ~to

that ~rop~sition is moat.

(D} Please note that AJJ has no interest in ~HK at this time activety pursuing

thy; Lexin~;tc~n ~-f~n~~ic~n/Ernb~ss}~ Suites transac;fion unfiil the JQH "Trust bankruptcy is #inall~~

resolved so that any request as to that proposition is moat.

II. I am choosing not to address various comments in the attached as to Ms. D~wdy':~

obligations and other matters but please do not construe the same as agreement with your

comments.

III. Your attention is drawn to Section 6.1 of the Operating Agreement (again

nc,gotiatecl anc~ executed host-petition) which is ~ntiticd "Requirement o~f ConsEnt of Othen

Member fc~r 'I'rans~fers ~f Membership Inte~•est to 'I'~iird parties." As you know, ~eciion E~.l

provides that, subje~:t to e~sc~~ti~>ns nvt~ applicable to this situazi~~n, '`nn Mein6er steal[ [ex~;ept

with t}~e advance:ci written ~E~nsent of the other ~'~~ember's Co-Manager (at his/her- discretion)]

t~~ar~sfer all or any part cif' s~~cl~ Mernber'~ Membership Interest to any third party." Yaur

4~tte~~tion is fartllcr drawn to the "~i~;kit of Purchase" a~~ot~d ir► ~eetion 6.5 cif the t~~a~rating
s~~;~eeX~n~i~t. Your att~;n~ion is also clrawi~ to var~~;~s pz~ovisioi~s ~f Section 6 of floe C)pe~•atin~;

a~reexn~►~t clearly statia~g that n~ transi~ere~ ti~vill b~ a~i~itt~;d ~s a ~iibstit~ut~ Mcmb~:r without tk~~
acl~v~nce ~~vrittc~n cc~n~~~nt of ~a~~i ':i~l~mber and eackl C~-Man~~~r, in kZi~/her di~i;r~tian, ~.nd float

~rn~ tr~~n~f`ere~ not a~it-nitte~l as substitute M~rnbcr s~lall bc; entitled ~nl.y tcs the E;cc~z~ozr~ic

b~r~efits of the inter~;st ir3 c~uestic~n and i~ot gave an}~ right to paz-ti~,ipate in the rnanagem~nt t~i'tl~c

'nusi~7~ss ~nc~ af~aif•s c7i` W~-~~2 or ~xercis~, any rights or ~c~wers of a Memh~i•. ~'u~i°thcr, y~~ur

afite;t~tic~n is dra~ri~ t~~ Secti~i~ 6.G of the Operating A~~•eement which pral7ibits any "}~l~;cige" (as

defined) as to a Mernhers~~ip Interest ~vithotrt the consent of other Members a~~d each Co-

iVlanager. Finally, your attention is drawn to Section 6.7 of the Operating Agreement which

states that no Membership Interest shall be transferred in violation of any franchise agreement ar

loan document or any of the "Corporation Documents" as defined itz Section L6 of'the Operating

A~reernent.

Please he advised that AJJ is not new willing to consent to the transfer to JDH of the

Mernbers~ip Interest in WHK field by Y,he J~I~ Trust nc~r cc~n~~:.nt t~ tl~e ~dr~aiss~t~n o~f JDH as a

substitute Mer~~ber in Wl-II2. The for~~gc~ing reflec.fis a number e~f consid~:ratic~ns including
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repeated comments made an behalf of the JQH Trust to AJJ over the pest years as to JDH end

~Is€i ~s tcs ~h~ deaiin~s between JIJI-~I and the .fQH 'Trust, JD~-~'s presumpfii~~~ ~ttituc~e as tc~

b~~;c~min~ a "future e~ua] ~artn~r" in W F~II2 ar~d .TI7H's attitude toward Winegardner ~; 1-Iar~3mon~

I~Ic~tel C~rau~a, LLC ("WHCi") and related parties and persnnn~l which is contrary to, acid

incompatible with, that held by AJ:i.

IV. AJ.T requests that the JQH Trust provide the price established for its Memhership

Interest in WI-IR in its bankruptcy prc~ceec~inbs and t17~ c~~5h to be paid fir that Interest, pis well as

any offers receiv~;d as tv WI-IR a~~d/c~~• .lQI-I's 10~1er~b~rship Interest in W}~I~I7 purs~iant to tl~e Non-

I~is~lc7sur~ and I~ton-S~~Iicitatiotrt Agreement clat~:d ~s of Jane 2, 2UI7, the. existence:, and a eapy~,

o#' which w~rc only cliscl~sed t~ ~3J tin ~1ax~c~~ 6-7, 201 3 (the "?~'Df~"). Of course, any

inforrl~za.tion provided to JI7H muss be sl~k~j~ct tp tl~e NT~A.

V. AJJ also requests tc~ b~; advised whether consideration is being given to the

transfer oi' the .fQl-I Trust's int~xesi in ~1~K to the i~-E~c.~farmec~ charitable mist ret~rreti in

v~irious bankruptcy f I~n~Ys and the specifics of the same.

VI. As you probably krac~w, our firm represerZts Jane Winegarcin~.r and Jill Maple, who

are ~ne:znE7ers of 13Iue ~~ills, Cc~., I,LC. ~``131uL Mills") ~s wall as !v~ic;ha~l Kammerer, ~:vlzc~ ~yerve;s as

t is ̀ `Rl d~' Cc•~M~nager" cif' N~l~.~~ I-Ii11s. Please r~c~te that this lc.tte~, as a~~iicable, shall also ~~pply

tv ~3luc 1lilfs.

VII. Finally, please advise howlwhen the JQI-{ ̀I~'rust zntends to pay t11e E.xtensiv~, third-

~~rty cc>sts inc~~t~red ~}= WI-I~Z and/or AJ.i.

Very truly your,

STR~USS T'I20Y
f a

Philolnen~ S. Ashdown

~:c: I~aug Lttt~:, ~sq. (uia el~ctNonic moil c~lt~tz~~fl~tlt~tiv. ~.orn)

J~ci ~chws~ri~. Tsc~. (i~ia c[~etr~nic mail,lsc~hwat~t~'~t~.rnilha~~k.curn„~

~3i11 C7'I~ric~n, E~t~. (vir~ ~Iectranic mail hzllf~hric~n(G~.-.whlar~t~~t~.~r~«~~n.c~cinz

~ai~ I~oolc,y, 1~:~~. (vitr elec~trf~nic rr-rail r~c~t~~tlev~ci;;t,r7l.srnc~fli.c~c~rya

12>91068 I.docx
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Ashdown, Philomena S.

From: Shaiken, Mark <mark.shaiken@stinson.com>

Sent: Wednesday, March 07, 2018 5:29 PM

To: Ashdown, Philomena S.; ddooley@polsinelli.com; dlutz@fbtlaw.com

Cc: Zluticky, Nicholas

Subject: information requests from WHR

Attachments: JDH settlement order.pdf; Non-Disclosure Agreement Executed.pdf

All

Attached is the order entered yesterday by Judge Berger (the "Order")approving the Debtors' settlement with JD

Holdings ("1DH") and directing the Debtors to comply with the Plan Support Agreement and the Settlement Agreement

(collectively the "PSA"}. As you are aware, one of the assets to be sold by the 1QH Trust (the "Trust") to 1DH is the

Trust's ownership interest in WHR. The PSA and the Order require the Debtors to cooperate with 1DH on a number of

delineated issues, includingJDH's due diligence of WHR. Of relevance, the Debtors and JDH signed a Nondisclosure

Agreement (the "NDA") last year, attached hereto, that requires JDH to keep information provided to it in the sale

process in confidence.

There are a number of outstanding and unfulfilled information requests that the Trust has made of WHR. In addition to

information in WHR's possession, some WHR information is in the Trust's possession and some is in the possession of

1QH Accounting ("JQHA"). The Trust is entitled to receive all of this information from WHR and 1QMA but to date, the

information has been improperly withheld.

Rather than WHR providing the requested information, AJJ wrote the Trust a letter suggesting that all of such

information (whether in the possession of WHR,IQHA, or the Trust) is confidential and the necessary implication was

that information about WHR from whatever source cannot be shared with JDH. This contention places the Trust in an

untenable position.

Once you review the attached NDA, WHR and AJJ should immediately: (a) clear a path such that information is promptly

provided to the Trust to share with JDH, and (b) acknowledge that all information about WHR from whatever source can

be shared by the Trust with JDH. Failing that, the Debtors will file a motion in bankruptcy court (on notice to WHR and

A11) and obtain a court order directing that the information must be provided to 1DH, directing WHR and JQHA to deliver

information to the Trust, and permitting the Trust to provide the information from whatever source to 1DH.

Please consider this and let's find a way to expeditiously provide the information to 1DN without the necessity of taking

all of this up with the bankruptcy court.

Thanks,

Mark

Mark Shaiken 'Partner ;Stinson Leonard Street LLP

6400 S. Fiddlers Green Circle, Suite 1900 'Greenwood Village, CO 80111

T: 303.376.8422 ' F: 816.412.8197

,'r~~rv~,stir~st~rs.cC~rt1 `; inttnJ.sti~is(~n~C£?r71

Legal Administrative Assistant: Laura Carlson 303.376.8420 I~~,r~~c~~rl~_ ~ 'µ`him ~e~.ec~m
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ti~K ,hh

~ohn C~ Hammans
E N [7 U S T~ R i E 5

Vice F_~cl~ral ~x ress c~nd ~m+~il

A.1J ~-lo~tel Nc~ldin~~, Ind.
c;/~~ ~'hilc~°n~r,~ ~. A~f~~#c~wr~. CY~,,~r~s~!

Sir c~u55 1`r~~y
1;>>Q ~c~,~st Faurtr~ Str~c~t, 4tN~ Finer
~'inCir;r~~G1i. C~h{ 45~~2-GO1 ~

~?c~sh~~c~wr_iC~~~trc~us5 tr~.c~n~~.

I~~;; Response t~ Letters dated February 27, ?_U18 c~nd March S, 2018 r~;gc~rding AJJ Haul

Dear Ms. Ashdown;

1 cam in receipt ~f your I~tters dated February 27, 2018 (the "Feb. 27 ,.etter") and March 5, 2018

;thy "Mar. 5 Letter" card together with thy; Fete, 27 Leffi~r, fibs "AJJ L~ttprs"} sent in yaur capG~ity

cis counsel fca~~ AJJ. I c~~ not intend is respond fa many of the stc~rem~nts made in the AJ1

Leltcrs thc,1 Gre inaccurate anc~ misinforrned.

hut, i ie~l compe(!ed to respond to the all~gatian in the Feb. ?_7 Letter that my "actions may k
;~

a vioi~tion r~fi your f ~lueic~ry duties tc~ W&M Realty, LLB' (the "Corn~cany'} card ~,JJ under Qhia

c~nc~ c~th~r r~l~vc~nt ir~v~"end that my "actions n~~~y b~ c~ breach cif yaui fic~ucic~ry duties tQ t
he

k~ankruptcy ~stc~te."

i i ~~v~ vioiat~:d no fidu~.:ic~ry duties that may exist with r~s~c~c:t to thy; Cc7r~n~~ny, AJJ ~r 
th,~

bankruptcy ~slr~te. As you arc c~war~, c~~~~ F~bru~ry 21, ~C~l~, J.D. l~~ral~iin~s, LLB 
("JDH"} ~anc~

re~i~~s~ntc~tivPs cf the ~'c~rr~~any hard c~ IHngthy f~l~phc~n~ e~sll tc~ r~;scuss various in-pr
ocess

Cc~rn~~~~y ~r~jects (t~1~; "Proj~cls"~ ar~d information excharic~~s rei~t~d th~r~to. 
,also can

F~k>rucary 21, 201 ~, NWark A. Shraiken, eour~sel ~c~r the ~e~rocabl~ Trust of Jahn C~2. Fiamm~r
~s ~iatcc~

t~~c~;mber 28, 199, as am~nc~ec~ c~nd restated (the "JC~N Trust"), s~;rit an electror7
ic mail tv

Do~c~las L. Lutz, counsel far the CQm~~any, r~c~~.iesiin~ informGtion reic~t~d is the
 Projects end

the corparat~ c~~vernar~ee of tf~E C~am~any.

C7n F~~:brurar~y ?3, 201 ~, I sent a letter io the Company and AJJ Gc~visir~g the Company
 that i did

riot authorize Ih~ C:omp~ny "tom ~~~ter into ar~y bir~rJinc~ cr defiinitiv~; c~~r~em~r~ts with 
r~specfi icy

any cif the ~r~j~cts, pending JDH's review of the Pr~j~cts" anc~ advised the Carn
par~y nafi to

"ex~~~d any acldifional funds ~~rsuing the Projec~s until further r~otic~ from the 
undersigned."

Thy ~urpasf~ of the Proj~ci Letter was to notiFy the Company that more inf
ormation was

nee~ier~ prior to authorizing any further work on the F'rrajects. in ac~idifiinn, on F
ebruary 27, 2018,

3~0 Jvhr~ ~~. Ha~srrlrorrs 1'c~r•Icrna~~ •Suite 90(1 • Spri~t~retd, Mrssotrr•i 65406

(~ l7) NlAv9300 • F~1X (417) 8?.3-354lQ

13?9i0771,a
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E sent n second letter to tF~~ Ce~r~p~ny requ~stin~ ~additianai information re~c~rdin~ the Projects

(thy „Inf~rrr~~tion l.~tt~r"). ~s of fine ciat~ her~~~f, I ~~ave r~ceivec~ r~o iG~formation rEc~uGst~d ley

the .~C~H 1~us# or wh~~h i requested in rr~y capacity as Ca-Manager ~f the Carr~~any.

The ir~fa~~mation requests I made and made on behalf of the JQH Trust demonstrate that my

ir~ter~t is not to stc~~ the on~Ging i~r~j~;c;ts, h~ut t~ ~btai~~ mare infarmati~n about fihe Pro;~cts try

c~~t~rrnin~ v~n~th~r fh~ co~tinuaticr~ cif the Projects in the k~esf interests of the Can~~r~r~y as

v~teli ~s ifis ~err~l~ers; AJJ ar7d the JQV-~ Trusfi. This in r~o v~~~y constitutes a breach of fiduciary

Duty; rather, these c~ctians c~r~ an exercise of my fiduciary c~ufy to examine thy; C~i~ripany's

trar~~sactions c~rtici tc~ insure ii~c~t the Comp~r~~y is rrting in the best intEr~st ~f its memk~~rs,

Mar~ov~,, at a hearing h~lc~ on Febru~r~ 28, 2018, the ~cank~~uptcy court r~residing aver the

~ti~~-i ~1ru~~'s ~;unkru~try cc~s~ (the "~c~nkru~tcy C~'~u~~P"), FiG~ly reje~tec# ih~ ar~ur~n~nt n~ad~ by

~1JJ's coun;~i that I sam~hc~w had br~c~ched my fiduciary duty to the bankruptcy ~stc~te. Thy

Qankru~tcy Court approved r~ setflem~r~t betw~er~ the JC~H Trust, its sc;venty-five at~ilir.~ted

c~e~~tc7rs, ~~~~id JDH ar~c_i I~~~~Ic~ that tt~re-~ s~ttl~m~nt wr~s a sau~7c~ exercise cif the JGtH 1~rust's

r~:asor~c~~l~ business juc~~rr~~rit c~nc~ fhaf th=~ JC~N T~~_~sf had discharged its fiduciary duties in

e~~ c,utinc~ the sE~ttiec~r7ent ~r.~ith JDN. Thus, the c~if~c~. avian set forTh ire yGur rek~. 27 L~:tt~r is

spurious.

Similarly, in the Mar. 5 Letter, AJJ advi5~s thaf certain documents or information JOH seeks to

c~vic~w in tree context of the k~ankruptcy court settlement are car~fid~ntial c~nc~ prot~ctec~ from

ciisclosur~; ur~d~r the C~~erating Agreement (defined in tk~~ Fib. ?_7 Le*ter). Ties, it appears to

k~~ A. J's ~~asitic~n that ! arr~ prohibited firam disch~~rg ng my fiduciary c~~(igations it tape

bGnkru~~tcy ~.c~ses ~y virtue of the Operating Agreement.

First, the i,~farmation JDH seeks is infc~rrration to which the JC~H Trust is entitled under the

G~~r~aTir~c~ A~r~empnt an~.~, accardir~g(y, is ~rop~rty cif t~~e JQH Trust's k~ankr~~pt~;y estate under

1 11.S.C. ~ 541. I. i~~ inf~rmatior7 will be pro~~ici~d forthwith, a oration rr~ay be fi{~d in ~c~nkru,~~cy

Court sE~ekin~ ~r~~try of are ~ard~r direcfi~~g the in~~m~diate turnover of the ir~Forrrlc~tion to the ~~I-I

l~rust tc~ k~~ shared with JDI-1.

Secc~r~c;, JDH has signed allon-Disclosure ~,~recr~n~nt with the JQH Trust c~nd as s~~ch, any

ir~fc;rmc~f un i~ r~c~iv~cl wo~~Ed ~e used c~niy ~~~ thy; purpcsF~ c~~ in~~lc~ntafiior~ c~€ the s~ttferr~ent

ac~re~~rt~~~:n1 a~sproved key tine ~~nkruptcy ~.aur~~.

rhirc~, in archer to makes decisions affecting WHO, I have a duty to c~i~~rnunicate with ether

~rarti~s in tt~~° brankr~~f~y cc~s~s. Ac~~rcf'sn~ tc~ ~,JJ's ~ositic~n, i e~r~ br~rr~d Prorr~ doing so. Tr~~u~,

~as~c~ can A.~J's p~si~ic~r~, i a~r~ nct able tc~ a;~prove W~~R ~~sin~ss at this tirn~ (such cis the iHG

r~~str~cfu~~ing) ar~d AJJ is the root cause of the sitt~c~tie~n.

f=ourth, our analysis is that the Operating AgreEment permits the transfer ~f a n~iembar's interest

in t17~ Cor~~~c~ny; tf~,~r~for~, 1►~~ t~~~rc~ti~~~~ f~c~r~~en7er~t ~r~visi~ns tl~c~t a m~rri~~r wc~ulc! hc~v

tn~,~ rir~ht tc~ provide a potential purchases with inf~rmration that would ordir7arily
 ~~ ex~e:cted

tc~ ~~ pro'✓ided in c~r~~r fir the t~c~tenii~l puruhas~r try ~Erform its c~u~ ~lili~ence Qr the

C:~m~.aany prier f~ the tr~snsactio~. Thus, in thc~ context of the pot~r~tia! ̀ ransfer of the JQH

T;ust's interest to JDH, we coo nofi believe thGf the c~~orific~entiality provision cap lies.

137920771.a
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~I~:Us~; rive t~ris matter your imrr~eclicafe attention.

Sinc~reiy

.--- ,~-~ ~ ~r
~, ~,-

__,~ ~,
~ , .~ ~~, ~~ ~. ~ ....

✓, ,~''

Jacqueline A. Dowdy
Co-Mc~nag~r of W&H R~~~Ity, LLC c~nd
Successor l~rustee c7f the JQ!-i Trust

K

Douglas L. Lutz Jed Schwarfz
Frost Brown Todd LLC Milbank, Tweed, Hadley & McCloy l_~P

3300 Greaf ~~rn~:rican Tower 2~3 Liberty Street
301 East i=r~ur'hh Strut New York, NY 1 005-1413
Cincinnati, ~)H 45202 JS~.htiv__;r}~f~l~n7ilk~c~r~k.cnm

r~iu~fz(~~~h~iic~~,~.c.~r7~~ ~_

W~}~f ReGlty, ~LC
c/o William ~. U'~3rien, 12egistere~ Agent
4243 Hunt ~d.
Cincir;r7t~`i, OE-1 45242

1379201771.4

Case 16-21142    Doc# 1885-4    Filed 03/12/18    Page 7 of 7


