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Jonathan Falik
Founder & CEO
JF Capital Advisors

Jonathan Falik is the Founder and CEO of JF Capital Advisors. Jonathan leads the firm’s
hospitality business, which includes equity and debt placement, acquisitions and
dispositions, portfolio transactions, JV structuring, restructuring and recapitalization, asset
management, management company and brand evaluation, and strategic and capital
markets advisory services.

Jonathan was a Senior Managing Director and the Head of Hospitality Capital Markets at
BGC Real Estate Capital Markets. Simultaneously, Jonathan was the Head of Hotel
Investment Sales for Newmark Grubb Knight Frank. Previously, Jonathan was a Managing
Director and Head of the Lodging Investment Banking group at Cantor Fitzgerald.

Prior to joining Cantor Fitzgerald, Jonathan was the founder and CEO of JF Capital
Advisors, a lodging advisory and principal investment firm. While at JF Capital, Jonathan
led the acquisition and development of 25 hotels with over 5,500 keys at an aggregate cost
of approximately $1 billion. Additionally, Jonathan was the CEO of Eagle Hospitality Trust,
a 13 hotel-property private REIT. Jonathan has led the sales of single assets and portfolios
of 88 hotels for over $2.2 billion of value. Before founding JF Capital in 2004, Jonathan
was an investment banker at Bear Stearns in the Gaming, Lodging and Leisure Group.
Jonathan began his career as a CPA at Price Waterhouse.

Jonathan has over 25 years of experience in the real estate and lodging sector. He has
worked on numerous M&A and financing transactions involving well over 2,000 hotels and
over $35 billion of transaction value. Of the $35 billion, $29 billion was completed as an
advisor and $1 billion was completed as a principal. He has been actively involved with
mergers and acquisitions of public and private companies, portfolio sales and single asset
sales, equity financings, high yield financings, mortgage financings and restructurings.
Jonathan has extensive hospitality experience as an agent, advisor, principal, owner,
borrower, guarantor, franchisee, lender and asset manager.

Jonathan received a BA in economics with high honors from Rutgers College and an MBA
from Columbia Business School with a concentration in Real Estate Finance. Jonathan
has been an adjunct professor at NYU’s Real Estate Institute and is an active lecturer and
panelist at industry events. Additionally, Jonathan was on the board of the Boutique &
Lifestyle Lodging Association and received its first Legends Award..
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Tara K. Gorman
Partner
Loeb & Loeb

Tara K. Gorman, Esq. approaches the practice of law like great chefs approach cooking –
anything her clients can conceive Tara can combine all the ingredients and ideas and create a
masterpiece agreement that meets the needs of all the parties and gets the deal done. Tara is
a Partner at Loeb & Loeb, a large international law firm, where she heads up the real estate
practice in the Washington, D.C. office and focuses her practice on hospitality law. Tara is a
master of hotel acquisitions, operations, development and finance, hotel management
agreements, license and branding agreements, restaurant management agreements, and
general commercial real estate transactions. Tara drafted and negotiated all types of
agreements in connection with such hotels and resorts as St. Regis, Ritz, Auberge, The
Element, Hilton Hotels, 50 Bowery, Park Hyatt, Trump Soho, Trump Ocean Club, Wyndham,
Embassy Suites, The Sanderling Resort & Spa, Hotel St. Jane, Planet Hollywood, Hard Rock
Hotels, Fairmont, Echelon Place and MGM for National Harbor, among others.

In addition to practicing law, Tara is the Chair of the Timesharing and Interval Use Committee
of the Hospitality Group of the Real Property and Probate Section of the American Bar
Association; writes a column for Hotel Business Review; and is a Professor in Residence
(Adjunct) at the Washington College of Law of American University in Washington, D.C., as
part of the Hospitality and Tourism Law Program, and at the University of Maryland where she
teaches Hospitality Law. Ms. Gorman has taught Foundations of Real Estate Law at
Georgetown University as an Adjunct Professor, and regularly speaks at conferences and
seminars on real estate and hospitality topics. Tara is also on the Board of Advisors of the
Georgetown Law Center’s Hotel & Lodging Legal Summit and the Program Planning
Committee for the American Lodging Investment Summit. Tara is the author of the Law
Goddess Blueprint and a contributing writer to the textbook Hotel Law – Transactions,
Management and Franchising.

Tara, is a multifaceted woman – a partner at a large international law firm, a law school
professor, a film-producer, a song writer, an author, and a founder of several fun organizations.
Tara masterfully manages a successful law practice and her creative endeavors. Creatively,
Tara is a founding member the Planetary Gigs Society and the Transposable Souls Band, a
movie producer, co-executive producer of Time for the Music (2020), executive producer of
The List (2020), executive producer of The Charles Effect (2019), executive producer of
Othello-san (2018), producer of This is our Christmas (2018), and executive producer of TRI
(2016). Tara is the author of hundreds of silly poems and musical parodies. .

Tara is a graduate of University of Maryland, where she received a B.A. and M.B.A. and she
holds a J.D. from Georgetown University of Law.
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Guy Maisnik
Partner, Vice Chair Global 
Hospitality Group
Jeffer Mangels Butler & 
Mitchell LLP

Guy Maisnik has over four decades of commercial real estate transactions
with a strong expertise in hotels and finance. A partner and Vice Chair of the
JMBM Global Hospitality Group®, Guy is a senior member of the JMBM
Chinese Investment Group, and a partner in the JMBM Real Estate
Department.

Guy has an international reputation advising clients on hospitality matters, with
both a practical business and legal focus, representing buyers, sellers,
lenders, opportunity funds, special servicers, REITs and developers in hotel
transactions, joint ventures, hotel management agreements and franchise
agreements, buying, selling and ground leasing of hotels, complex mixed used
development, fractional and timeshare structuring.

Guy has assisted lenders with their hotel lending and finance programs. Guy
assists clients with structuring and implementing Opportunity Zone Funds.

His practice is domestic and foreign, where Guy advises on matters
throughout the United States, Mexico, Canada, South America, Caribbean,
Eastern and Western Europe, Australia, Middle East and Asia.

Guy also has assists with the raising of capital from a variety of public and
private sources.

Guy is a fellow in the American College of Mortgage Attorneys, and
recognized on numerous occasions in The Best Lawyers in America®,
California Real Estate Journal's Best Real Estate Lawyers, LA Business
Journal’s top 100 lawyers, Los Angeles magazine's Top Southern California
Lawyers, as well as a Top Real Estate Lawyer in Real Estate Southern
California magazine.
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Outline
I. Credit, Completion and Other Guaranties
II. Development and Construction
III. Financing Challenges
IV. Impact of Ground Leases
V. Reserves
VI. Post Completion Recourse
VII. Management 
VIII. Branding
IX. Subordination and Non-Disturbance Agreements
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Development Process
Development has multiple processes happening simultaneously:

• Site selection and acquisition – Need a story

• Third party reports: feasibility, zoning, environmental, geotechnical, 
title and design

• Develop financial projections and detailed construction budget

• Preliminary drawings; execute entitlement process

• Engage architect and engineers for complete plans and budget

• Negotiate with brands to arrange for franchise / license agreement

• Negotiate with operators for management agreement
11



Development Process
Development has multiple processes happening simultaneously:

• Obtain entitlements and incentives, if applicable

• Engage general contractor

• Obtain GMP and commence construction

• Close on construction financing

• Begin pre-opening process prior to completion

• Obtain a temporary or final certificate of occupancy

• Hotel opening

12



I. COMPLETION AND OTHER GUARANTIES
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Guarantees
Guarantees required for development deals may include:

• Completion

• PIP Completion

• Carry Costs

• Debt repayment

• Non-recourse carve-out (“Bad Boy”)

• Environmental

• Franchise

14



Guarantees
• Developers and investors prefer nonrecourse debt to limit 

personal liability

• Developers seeking construction loans find nonrecourse 
debt difficult to locate

• Without a repayment guarantee, lender recovery from the 
collateral of an incomplete project could lead to a 
significant loss
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Repayment Guarantee
What is the difference between a repayment guarantee and 
a completion guarantee?

• A repayment guarantee provides for full repayment of the 
loan amount, or any deficiency in the lender’s recovery. 

• A repayment guarantee is one of the most robust, 
actionable and, in terms of case law, well-supported 
remedies for a default that is available to lenders
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Completion Guarantee
• A completion guarantee, promises on-time and lien-free 

completion of the construction of the project, even if the 
borrower defaults

• If demanded by the lender, the guarantee may also 
require deficiency deposits (often called “Loan 
Rebalancing”) to keep the loan in balance in the event of 
a cost overrun
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Completion Guarantees
• The completion guarantee is a significantly less burdensome 

guarantee to provide than a repayment guarantee

• Completion guarantees generally expire when the building 
receives a Certificate of Occupancy and the hotel becomes 
open for business; repayment guarantees do not expire

• Once construction is complete, in concept, the guarantor no 
longer has any recourse under the completion guarantee

• Some general contractors will provide the full completion 
guarantee and will charge a fee; this is very rare
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Completion Guarantees
• “Construction is complete” can mean different things 

depending on definitions and documentation

• Complete for a non-branded hotel will generally mean the 
receipt of a Certificate of Occupancy, installation of all 
FF&E and OS&E per the budget and all required 
operating licenses required for hotel operation

• Complete for a branded hotel includes a “thumbs up” from 
the brand allowing for guests to be checked in and 
operations to commence
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Completion Guarantees
• Performance bond is a guarantee by a bonding company 

that the general contractor will complete and deliver the 
work required under the contract in full

• The contractor will agree to complete the job for the 
owner of the contract and if the contractor does not 
complete the performance of the contract then the 
bonding company shall assume all of the contractor’s 
rights and responsibilities to finish the contract and 
complete the job
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Single-Action States
• Collection for completion and repayment guarantees in 

single-action states like California is more important 
because recovery is more difficult. Lenders can be 
required to look to the property as a sole means of 
recovery

• Judicial foreclosure is the only foreclosure process that 
allows a lender to secure a judgment against a borrower 
for a deficiency in the loan repayment and recover the 
proceeds from the sale of the asset
• With a judicial foreclosure, the borrower has a 

redemption right
• May need to keep receiver in place which is not ideal

21



Limited Damages
• The amount of outstanding mortgage debt is the upper 

limit on the amount of damages that may be recovered 
under a completion guarantee

• Court mandated specific performance of the guarantee is 
unlikely. Courts have hesitated to intervene in complex 
commercial projects where other remedies exist

• Case law is very limited in addressing collection on 
completion guarantees
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II. GUARANTEED MAXIMUM PRICE CONSTRUCTION 
CONTRACTS
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Guaranteed Maximum Price Contracts
Most hotel development deals utilize a Guaranteed 
Maximum Price contract (“GMP”)

• GMP provides comfort that the general contractor will 
deliver the complete scope of construction work at a 
specified cost
• Cost overages become the responsibility of the general contractor
• GMP contracts are heavily negotiated
• Change orders or issues caused by Owner / Developer may 

increase the cost above the GMP – these would be the 
responsibility of the Owner

• The reality is that GMP reflects a compromise between what the 
owner wants and what the contractor can deliver
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Guaranteed Maximum Price Contracts
Most hotel development deals utilize a Guaranteed 
Maximum Price contract (“GMP”)

• GMP contracts will generally cover the construction, 
material systems and finishes
• Will generally exclude FF&E, OS&E, computer and property 

management systems, and all soft costs such as permits, 
architecture and engineering studies, financing costs, pre-opening 
marketing and staffing expenses

• May exclude certain insurance coverages
• Fund control—lenders need to ensure sufficient budgets and don’t 

want to be robbed by “Peter paying Paul”
• Subcontractor assurances factor into the GMP discussion
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III. FINANCING CHALLENGES
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Financing Challenges
Financing for ground up hotel development is challenging 
even in the best of times

• Commercial bank lenders typically do not lend more than 
45-55% for new hotel construction

• Developers can obtain additional financing from 
mezzanine lenders
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Financing Challenges
Lenders will be very focused on the following:

• Sponsorship
• Track Record
• Resources and Liquidity

• Market conditions, including new supply

• Management company and brand including all documentation 
and key contractual terms

• Detail of cost / budget

• Detailed pro forma underwriting
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Construction Loan Terms
Important terms that can impact the all in cost and structure of a 
construction loan include:
• Personal guarantees by developers or investors
• Loan origination fees
• Principal amortization period
• Interest rate (including minimum rates and interest rate protection)
• Required loan-to-value ratio and other credit metrics
• Terms of repayment
• Required reserves: interest, taxes, insurance, FF&E
• Required debt service coverage ratios or other covenants
• Length of the construction loan
• Length and costs of extensions
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IV. IMPACT OF GROUND LEASES 
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Ground Lease Issues
Ground leases present a significant set of additional issues for 
hotel developments:

• Permitted use restrictions

• Development or major structural change approvals

• Mandatory rebuilding after a casualty or with insurance proceeds

• Tenant default can lead to lease termination, and resulting 
elimination of leasehold lender’s collateral

• Certain lenders will not lend against ground leased properties
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Ground Lease Issues
• Leasehold lenders will want the ground lease to be 

subordinated to their construction loan

• Older ground leases may not have all of the financing and 
lender protections that are customary in today’s market

• Length of term may be statutorily mandated

• Many older ground leased have fair market value rent 
increases which are challenging for valuation and for debt 
financing
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V. RESERVES 
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Reserves
Reserves will often be required for the following:

• Property Taxes
• Property Insurance
• Ground Rent
• Capitalized Interest During Construction
• Debt Service Post Completion
• Seasonality
• Tenant Improvements and Leasing Commissions (if there is any retail 

or office component)
• FF&E (furniture, fixtures, and equipment)

Reserves need to be properly calculated and factored into the 
Development Budget; construction delays and slower than projected 
ramp up of operations can cause a depletion of certain reserves which 
may trigger a need for additional funding or rebalancing
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VI. POST COMPLETION RECOURSE 
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Post Completion Recourse
Many construction lenders require some level of post completion 
recourse in addition to Bad Boy Guarantees

• Lenders may require some level of personal recourse post 
completion which burns off upon achievement of certain cash flow 
metrics (debt yield, debt service coverage ratio)
• Depends on many factors, including the leverage level and the 

pricing (interest rate) of the loan

• Group business bookings have a long lead time

• Ramp up of operations in a hotel takes time; feasibility studies, 
appraisals, and developer projections are often optimistic with 
regards to the timing of stabilization

• Bad Boy guarantee can replace the completion guarantee on a 
mini-perm loan
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VII. MANAGEMENT 
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Management
Identification of the property management company is 
critical for many reasons:
• Hotels are operating service businesses residing on a 

piece of real estate
• Equity investors will want to diligence the management 

company, including their experience in the local market 
and their performance at other comparable properties

• Lenders and equity investors will want to review a detailed 
pro forma prepared by the management company

• Lenders will reserve the right to approve any initial or 
subsequent management company

• If franchised, the brands have the ability to approve or 
disapprove the selected management company
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Management
The Management Agreement will cover a number of important items

Term: How long is the agreement
Extensions: Can the agreement be extended
Base Fee: Usually 3-4% of gross revenue
Incentive Fee: Usually 10-20% of NOI in excess of a preferred return 
on capital invested
Other Fees: May include Accounting, Revenue Management, 
Purchasing, Shared Services, Pre-Opening & Technical Services, 
Marketing & Royalty Fees
Performance Tests: Usually RevPAR penetration and GOP %
Termination Rights: On Sale, For Cause, For Any Reason
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Management
The Management Agreement will cover a number of important items

Employee Approvals: Approval rights over key employees (General 
Manager, Director of Sales, Chief Engineer, Chief Financial Officer)
Expenses and Costs: Almost all costs borne by owner
Insurance: Specified insurance coverage and amounts
Financial Reporting: Required reports, monthly, quarterly, and 
annually; audit requirement 
Budgets: Timing of operating and capital budgets, review process
Approvals: Specifies approval rights for certain dollar amounts of 
costs / expenditures for purchases or service agreements, settlement 
of litigation, appeal of property taxes
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VIII. BRANDING 
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Branding
• Branding may be critical for the development process
• Certain lenders only lend against branded hotels
• Each brand has its own specific standards:

• Design
• Operations
• Furnishings
• Technology and systems
• Programming and layout

• Often a lender wants to know, “If this doesn’t work, what 
other flag can it be converted to?”
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Franchise Agreements
• Hotels can be operated by one of the brand companies 

(e.g. Hilton, Marriott, Starwood, Hyatt)

• Hotels can be operated by owners or by independent 
operators subject to the terms of a franchise agreement
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Franchise Agreement Process
• UFOC Receipt

• Term Sheet

• Application

• Approval

• Franchise License Agreement

• Ongoing Interaction and Approvals

• Post Completion
44



Franchise Agreement Process
• The application is a very detailed document requiring significant 

amounts of data

• The Franchise License Agreement is lengthy and very few of the 
terms are negotiable

• Franchise agreements are generally not assignable or assumable

• Franchisor has the right to implement a PIP (Property Improvement 
Plan) at any time
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Franchise Agreement – Key Terms
• Term
• Royalty
• Application Fees
• Other Fees
• Radius Restriction
• Termination
• Key Money
• Ramp Up of Royalty Fees
• Guarantees
• Construction Timeline
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Subordination and Non-Disturbance Agreement 
(SNDA)
• Subordination Agreements are used when someone other 

than the owner is occupying or using the property secured 
by the lender’s loan

• Involves hotel owner, operator and lender

• Because the lender’s joint agreement is required, typically 
the Management Agreement will specify that these three 
parties will execute an SNDA (as a free standing
agreement) prior to placing any lien on the hotel
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SNDA –
Subordination and Non-Disturbance Agreement
An SNDA typically has 3 prongs, as follows:

• Subordination (the “S” in SNDA) 
• Hotel manager agrees to subordinate its hotel management agreement and 

any other interests in certain respects to the lender’s lien. 
• Most lenders insist on having some kind of subordination from a hotel operator 

as a condition to making a loan
• Non-Disturbance (the “ND” in SNDA) 

• Lender typically agrees not to disturb the manager’s enjoyment and control of 
the property, and not to attempt to terminate the hotel management agreement 
executed by the owner/borrower or to remove the manager. 

• While this makes sense as long as a loan is performing, it can seriously 
diminish asset value and flexibility after a loan default by the owner/borrower.

• Attornment (the “A” in SNDA) 
• The manager agrees to recognize the lender, or its successor in interest, as 

the new owner after the lender forecloses or acquires the hotel by deed in lieu 
of foreclosure.
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SNDA –
Subordination and Non-Disturbance Agreement
What does the hotel manager want?

• Hotel manager typically wants the option to continue to 
manage the hotel for the full contract term (with 
extensions) with a solvent owner
• Even when the hotel fails to produce enough cash flow 

to service debt and the owner is faced with foreclosure
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SNDA –
Subordination and Non-Disturbance Agreement
What does a branded hotel operator want?

• The branded hotel operator also wants to control the 
transfer of the property, even on foreclosure, to ensure 
that the proposed transferee is suitable

• The hotel operator wants to know that the new owner:
• Will not be a competitor

• Has adequate resources to meet the owner’s obligations under the 
management agreement

• Will enter into appropriate assumption agreements whereby the 
new owner agrees to the terms of the old management agreement, 
or to renegotiate a new one
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SNDA –
Subordination and Non-Disturbance Agreement
What do lenders want?
• Lenders need both certainty and flexibility

• Lenders would like certainty that a capable, professional hotel operator is 
running the property to maximize cash flow and preserve the value of the 
asset securing their loan. 

• Normally, lenders would like the brand and operator to stay in place even 
when loans go into default or foreclosure. They do not want the asset to lose 
professional management, reservation systems, or to suffer the significant 
cost and disruption of re-branding. 

• To maximize the value of the hotel collateral, the lenders would like for a 
potential hotel buyer (or the buyer of any distressed sale) to have the right on 
closing the purchase, or thereafter, to terminate the hotel operator.
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SNDA –
Subordination and Non-Disturbance Agreement
What do Owners want?
• Owners want reasonable freedom to get attractive financing for 

the purchase, construction, improvement or equity take-out of 
the hotel. 

• Owners don’t want to find that lenders are spooked by their 
hotel management agreement, or that the terms of financing 
are adversely affected. 

• Owners want the hotel operator to give the lender whatever is 
necessary to facilitate the financing and don’t want to be “held 
up” by the hotel operator when the lender needs some 
accommodation.
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