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Hotels Group
3 Ravinia Drive
Suite 100

Atlanta, GA 30346

Telephone Q7q604-2057
www.rng.com

October 19,2017

VIA OVERI\UGHT COI]RIER

Diplomat Group, LLC
Attn: Kamlesh Patel

3512 San Lucas Lane
Denton, TX76208

RE: LICENSE AGREEMENT DATED (AS
SAME MAY IIAYE BEEN AMEI\DED, THE 6'LICENSE") BETWEEN
DTPLOMAT GROUP, LLC ("LTCENSEE") ArlD HOLTDAY
IIOSPITALITY FRANCHISING, LLC ('TLICENSOR") FOR TIm avidrM
hotel LOCATED AT FARMERS BRANCH, TXI#19661(TID "IIOTELT|)

Dear Mr. Patel:

This letter will serve as the agreement of Licensor to permit Licensee to retain, as an

advertising assistance allowance for the Hotel ("Ad Assist"), a portion of the Gross

Rooms Revenue payable as monthlyroyalties under Paragraph 3 of the License as follows:

o An amount equal to 2Yo of Gross Rooms Revenue for Revenue

accrued during the first year of operation of the Hotel, under the
above referenced License. Licensee must make timely payment of
the remaining 3o/o of Gross Rooms Revenue payable as monthly
royalties.

o An amount equal to lYo of Gross Rooms Revenue for Revenue

accrued d.ring the second year of operation of the Hotel, under
the above referenced License. Licensee must make timely payment

of the remaining 47o of Gross Rooms Revenue payable as monthly
royalties.

The terrns of this letter agreement are not transferable. This letter agreement will
automatically terminate upon the sending of any notice of termination under the License,
upon automatic termination of the License for the Hotel, or if Licensee fails to cure any

default under the License in a timely manner. Notwithstanding the foregoing, the Ad
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Assist may not be utilized by Licensee after Licensee receives written notice that any
default is pending under the License. During the period of default, full fees pursuant to
Paragraph 3 of the License will be payable by Licensee. The Ad Assist allowance will
resume after the default is timely cured without credit for any time lost during any period
of default under the License. The amount of any liquidated damages dui undir the
License shall be calculated on the basis of full fees as set forth in paragraph 3 of the
License without any credit for the Ad Assist. Additionally, should Licensee attempt to
terminate the License prior to the expiration date of the License, all prior royalties
retained pursuant to the Ad Assist shall immediately become due and payable to
Licensor.

This letter agreement constitutes confidential information, and Licensee shall not disclose
its contents to anyone other than an authorized officer or employee of Licensee on a "need
to know" basis only, or if required to disclose due to legal proceedings. In the event
Licensee is in breach of its confidentiality obligations hereunder, no f,rther benefits will
be available from that time and thereafter, and all prior royalties retained under the Ad
Assist shall immediately become due and payable to Licensor.

In consideration of the foregoing agreements of Licensor, Licensee hereby releases and
waives any and all claims and causes of action against Licensor and its predecessors-in-
interest under the License, and their respective parents, officers, direciors, principals,
members, managers, employees, agents, subsidiaries, shareholders and affiliates including,
but not limited, to claims relating to the License and all related documents and claims
relating to the offer, sale, execution, delivery and performance of the License and all
related documents.

Except as expressly stated in this letter agreement, no further additions, modifications, or
deletions to the License are intended by the parties or made by this letter agreement.

Please acknowledge your acceptance of this offer by executing this letter in the space
provided below, and return the original to the undersigned no later than November 3,
2017.

Holiday Hospitality Franchising, LLC
Franchise Licensing and Compliance

(Signatwes continue on the following page)
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AGREED AND ACCEPTED THIS DAY OF

DIPLOMAT GROUP,LLC

Witness:

Guarantors:

511 NE l38hAvenue
Vancouver, WA 98684
SSN:536-02-0302

B.A. I^J<J.
Bindiya Patel, legal signature
511 NE l3ShAvenue
Vancpuver, WA 98684
SSN:533-27-2614
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Dec 7r.2[i1,1-

VIA OVERNIGHT COURIER

DIPLOMAT GROUP. LLC
Attn: Kamlesh Patel
3512 San Lucas Lane
Denton, TXl6208

o

lnterContinenta I

Hotels Group

3 Ravinia Drive
Suite 100
Atlanta, GA 30346

Teiephone (7tO) 604-2057
www.thg.com

RE: YouR EXECUTED LICENSE AGREEMENT FoR THE avidrM hotetsHOTEL TO BE LOCATED AT 13998 NORTH DIPLOMAT DRIVE,
FARMERS BRANCH, TX 75006

Dear Mr. Patel:

It's my pleasure to provide the enclosed fully executed License Agreement for the hotelyou are developing at Farmers Branch, TX/ #1966l. We want to thank you for choosing
IHG, and to welcome this property into the process of becoming a member of the IHGfamily.

Initial Items for Attention

There are a few important items we would like to bring to your attention in conjunction
with the delivery of the License Agreement. specificallf, please note that:

o The planning and development milestone dates included in the License Agreement
are critical components of the obligations of the Licensee. please review them
carefully. The opening of your hotel as a avidrM hotels hotel must occur no later
than November 1. 2019.
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The HOST Project Management team coordinates consulting services that range from
assistance with design and construction and guest services to generating revenue through
distribution systems and sales efforts. The team consists of a field-bur"d HOST Manager
who will provide on-site consulting and a HOST Support Coordinator in Atlanta who will
serve as your administrative and tracking arm. This team will:

o Ensure you are enrolled in the New Investors Orientation program, which is
required of all new licensees.

Track pre-opening progress on your project.

Provide focus and support for your team around the three key anchor dates of the
opening process: 1) submittal of your plans, 2) groundbreaking, and 3) opening of
youl property.

At your HOST Manager's initial Welcome Visit, he or she will also review and obtainyour signature on an IHGOnline Site Agreement and provide your site login and
password' This will give you access to the IHG franchisee Web portal, which includes
forms and information to assist you in the opening process. I.ne UOS1 Manager also will
demonstrate the site, so that you can begin to-rialize its benefits immedLtely. post-
opening, your team will access IHGOnline regularly to take advantage of sales tools and
information resources that support your hotel operat-ions.

Should you have any questions or need further assistance, please don't hesitate to contact
me at 770-604-8297. we look forward to a long and prosp.rou, relationship.

Sincerely,

David Ferguson
Manager
Franchise Licensing & Compliance



LOCATION: 1399S North Diptomat Drive
Farmers Branch, TX 75006

LOCATION #: 19661
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HOLIDAY HOSPITALITY FMNCHISING, LLC

avidil hotels

NEW DEI'ELOPMENT

LICENSE AGREETENT

WITH

DIPLOMAT GROUP, LLC

LICENSEE
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Holiday Hospitality Franchising, LLG
Three Ravinia Drive, Atlanta, Georgia 30346

avidil hotels
License

This License License")
Commencem between
company ("Li Diplomat
address is 35 Lane, De

The Parties Agree As Follows:

1. The License:

Licensor operates and licenses a system (the ,,Syst

provide a distinctive, high quality hotel service 
-to

standards established by Licensor are the essence
pend
market conditions, and risks; has
prospective avidrM sees; and has
Neither Licensor n on Licensor's

behalf has made any representation to Licensee concerning this License not fully set forth herein. Awareof the relevant facts, Licensee desires to enter into this Llcense in order to obtain a license to use theSystem in the operation of an avidrM hotel located at 13998 North Diplomat Drive, Farmers Branch, TX75006 (the "Hotet").

A. The Hotet.

uipment, and
y Licensee to
approved by
ties listed on

number of approved guest rooms and no other

to the erinmT#Til::H*1.:fi:"nffi:ff1""1
involvi be made without Licensor's written approval.Licens n of the Hotel during the entire license termwithou nything contemplated in thiJ License.

B. The System.

The S ts ned to identify avidrM hotels to the consumingpublic oc hotels or to contribute to such identification orassoci ch ify or reflect the qual
of suc in icense or as design
The System at present includes, but is not limited to. th-e
"avidrM", the service mark ,,Holidex@'and 

theand 'rvrwe rrar^ nurue - aru rne paragraph 6.8. berow)

all ri by reason of a license;
lectronic commerce asmay sor in accordance with Licensor's specifications tobep

established by L time;
other marketing erials
furnishing of trai mate
specifications and policies for construction, fu
Hotel, standards and specifications for interior and exterior design and decor and otherrequirements as stated or referred to in this License and from time to time in Licensor,s brandstandards for System hotels (the "standards") or in other communications to Licensee; and

avid2017



programs for inspecting the Hotel, measuring and assessing service, quality and consumer
opinion, and consulting with Licensee. The Standards and all changes to the Standards may be

any format, including but not limited to print, electronic or other media. Licensor may
s to the System or modify, alter or delete elements of the System in its sole judgmeni
time.

2. Grant of License:

usive license to use the System only at the Hotel, but only
during the "License Term', beginning with the Term

ded under paragraph 11 hereof. The License applies to the
herein (the "Location") and to no other location. Licensee
idiaries, affiliates and parents are and may in the future beengaged ctiviti ctivities involving transient lodging and related activities

and that g no er other than th6 right to ,"" i-n"by"tem as specificailydefinedh with slicense.

This L it Licensor,s right, or the nt, subsidiary or affiliate of Licensor,to use em or any part thereof, license any business activity at anyother without limitation, the ising, ownership, operation and/ormanagement of lodging facilities and related activities under the names and Marks associated with theSystem and/or any other names and marks. Licensee acknowledges that Licensor's rights to use andlor
license
by the fiJ$ffi[:lilTH::',fl'":1
intend t e to contractual performance orthe exe se.

3. Licensee's Responsibilities:

A. Operational and Other Requirements.

Throughout the entire License Term, Licensee will at its sole cost and expense:

q) maintain a high moral and ethical standard and atmosphere at the Hotel;(2) maintain the Hotel in a clean, safe and orderly mannei and in first class condition;(3) provide efficient,.courteous and high-quality service to the public including, without
limitation, maintaining minimum product and service quality standards and scores for
quality assurance programs established and maintained by Licensor, as such programs
may be modified by Licensor from time to time;(4) operate the Hotel 24 hours a day every day except as othenryise permitted by Licensor
based on special circumstances;

(5) shictly comply in all respects with the Standards (as they may from time to time bemodified or Licensor) and with ari othei porities, procedures andrequirements which may be from time to time communicated to Licensee(which comm t Licensor;s option, may be in hard p"p", 
"oly 

oi Jjit"r,
electronic or computerized form, and Licensee must pay any costs to retrieve, review,
use or access such digital, electronic or computerized communication);(6) strictly comply with nso/s standards and specifications for goods andservices used in the of the Hotel and other reasonable requiiements to
protect the System an from unreliable sources of supply;(7) strictly comply with Licensor's requirements as to the:(a) type of services and products that may be used, promoted or offered at the Hotel;(q) nd products that, to supplement services tisted onAtrac oted(c) sign s of identification at orperta not avidrM hotels name orany other of Licenso/s service marks, trademarks or copyrights (in all tormats,
including but not limited to print, electronic or other media) wnitir a]re seLn oy memulrs
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of the consuming public or used to identify the Hotel to actual or prospective
consumers;
(d) directory and reservation service listings of the Hotel;
(:) training of persons to be invorved in the operation or ihe Hotel;(f) participation ng, g, training andoperating program Lice ioe; progrims inthe best interests the
frequency or royart ted t 

tation, all guest

(g) air, rior and exteri ndcond r se l, including, w onin al pro ity assurince ndmain , as ms may be modified by Licensor from time to
Itme:
(l ) quality and types of services offered to customers at the Hotel; and(i) maintenance of a capital reserve and adherence to capitai reinvestment andrenovation cycles (as further specified in paragraph 13.N. hereof and as Licensor may
supplement from time to time by the Standards); 

'

(8) use such automated guest service, hotel management and/or telephone ortelecommunication system(s) which Licensor deems to'Ue in the best interests of the
System, including any additions, enhancements, supplements, or variants thereof
which may be developed during the term hereof;(9) participate in and use those reservation services which Licensor deems to be in thebest Syste ny additions, enhancements, supplements orvaria h may during the term hereof;(10) adop nts or e Sys-tem as may be designated by Licensor
from

(11) he Hotel and it , development
le laws, rules, requirements,
I governmenta s in which the

licable to Licensee or the Hotel, pay timely all

and mainrain throushout the Licens" rl?ilff T:#ilTl,""i i',13i;S'J"il3lr:i:i:
and permits necessary to own (or lease, as may be applicable) and opeiate the Hotel in
accordance with the System;

(12) permit inspection of the Hotel by Licensor's representatives at any time and give themfree lodging for such time as may be reasonably necessary to complete their
inspections;

(13) Hotel on a local or regional
t and prior approvals;(14) no part of the Hotel or t

competing business or other lodging
businesses or lodging facilities owne-d,
Licensor or its parents, divisions, subsidia

(15) use every reasonable means to encourage use of avidrM hotels facilities everywhere by
the public;

(16) in all respects use Licensee's best efforts to reflect credit upon and create favorable
public response to the name,,avidil hotels";

(17) pro.mptly pay to Licensor all amounts due Licensor, its parents, subsidiaries and
affiliates as royalties, or charges, whether or not arising out oi this License, oiioitooo"
or services purchased e at the Hoteiiand

(18) strictly compty with Li
and, in particular, Lice
information pertaining to Licensor's ma
loyalty and satisfaction, tech
intentionally disclosed to the ensor, (ii) any of the Standards or (iii) any ofthe commercial terms or prov License.' -

avid2017



B. Fees.

(1) (or part of a icense Term, Licensee will pay to
5th of the fol in the case of the Technology 

-Fee

(1)(c) below, thty in advance:

(a) a royalty of SYo of the gross rooms revenue attributable to or payable for rentalhe ing, without limitation, any orall ly all guests renting a room notwit n for any item, including, bu noof beverage items provided or made available to aguest as an incident of a room rental, however with deductions for sales and room
taxes only ("Gross
(b) a "Services I to 3.0% of Gross Rooms Revenue which, in
Licensor's sole bu to the long-term interests of the System, will be
used by Licensor for marketing, reservations, triining programs, and reiated services.The cannot be used to cover-the cost of maintenance, repair,mod , or upgrading of the Hotel. Licensor and its affiliates are notresp se costs. Funds
invested in activities that strengthen th
reservations, training programs, research,
services, but may also include tactical mar
revenue enhancement and seasonal marketing programs. The Services Contributionsdo not include costs which Licensee incurs in tne acquisition, installation or
maintenance of reservations services, equipment or training, or in Licensee's own
marketing activities. Licensor can change the Services Contribution from time to time.
Licensor may, on 30 days advance notiCe, at any time during the term of this-License,
and from time to time, increase the Services Contribution by up to'lo/o of Gross Rooms
Revenue. lf Licensor increases the Services Contribution in this way, then ticensor
cannot make another discretionary increase again for 24 months attei tne start of a
prior increase. Licensor may increase the Services Contribution by a maximum of 2%
of Gross Rooms Revenue over the term of this License;(c) a monthly Technology Fee of $13.80 for each guest room at the Hotel to be used
by Licensor for provision of technology services, such as, but not limited to satellite

ions services to the Hotel, plus such increases as Licensor may judge
but in no case exceeding in any calendar year loyo of the fee in effect at
g of that year, (the Technt logy Fee does not include the cost, installation,

maintenance or repair of any equipment at the Hotel);(d) all fees due for travel agent commission' programs, including Electronic
Commission Services and any Field Marketing Co-op programs aftributable to the

technology, guest
new hotel opening
, subsidiaries or its

posed on Licensor

alternative to an income tax othenaris" tax is an optional

Licensor may, at its election, require Licensee to pay all outstanding fees by electronic fundstransferidirect debit of account or other similar technology designed'' to accomplish the samepurpose.

Licensee will operate the Hotel so as to maximize Gross Rooms Revenue of the Hotel consistentwith so-und marketing and industry practice and will not engage in any conduct that reduces
Gross Rooms Revenue of the Hotel in order to fur her otner Uuiiriess activities.

(2) A standard application fee for additional guest rooms as set forth in Licensor,s thencurrent avidrM hotels disclosure document will be charged upon application for anyguest rooms to be added to the Hotel.
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4.

(3) Additional royalties may be charged on revenues (or upon any other basis, if so
determined by Licensor) from any activity if it is 

'added 
at the Hotel by mutual

agreement, and:
ot now offered at System hotels generally and is likely to benefit
e identified significanfly with the avidr* hotels name or other

(b) such act 
or 

developed(4) Charges may nal produc by Licensee from
Licensor, eithe h current p n the future.(5) Each payment under this paragraph 3.B., except the standard additional juest ,ooms
application fee or other fee not determined from Gross Rooms RevenJe, shall be

the m nt referred to in paragraph 7.A. Licensor may
s rece License to any amounts due under this License.
nder t rre not paid when due, such non_payment shall

constitute a breach of this License and, in addition, such unpaid amounts'will accrue
interest beginning on the first day of th month following the due date at 1 1t2% per
month or the maximum by applicable law, whichever is less.(6) Local and regional ma es may be by
Licensee, but only at Licensor,s ts.
Reasonable_ charges may be ing material or
supplied by Licensor to Licensee ch programs and activities.(7) Licensor has the right, in its sole judgmeni, tJrequire Licensee to tender all or any part
of the payments due to Licensor under this License to Licensor, one or more of
Licensor's parents, subsidiaries, affiliated entities or other designees.

Licensor's Responsibilities:

A. Training.

ecify and provide required and optional
fee may be charged for certain required

;f"": ::::'""T1 ;n ff 'iilff l*" 
*

B. ReservationServices.

During the License Term, so long as Licensee is in full compliance with its obligations hereunder,
Licensor will afford Licensee access to reservation service ior the Hotel on terms consistent withthis License. However, Licensor has no obligation to afford Licensee access to reservation
service for the Hotel regarding reservations foriny date after the expiration date of this License
or for any date after the termination date established by Licensor, following any appticaUle noticeperiod or any applicable opportunity to cure.

C. Gonsultation on Operations, Facilities and Marketing.

During the License Term, Licensor will, from time to time at Licensor's discretion, make available

exercises its business judgment based on its info
term interests of the System. Licensor's identifi
warranty of the financial condition or performan
Licensee's use of an identified or recommended
Licensor's standards and specifications may fac
specifications, but it is not a substitute for such compliance.

avid2017



5.

D. Maintenance of Standards.

Licensor will conscientiously seek to maintain high standards of quality, cleanliness, appearance,
design and service at all hotels using the System so as to promote, protect and enhance the
pu,blic image and reputation of the avidrM hotels name and to increase the demand for services
offered by the System.. .Licensor's 

judgment in such matters shall be controlling in all respects,
and it shall have wide latitude in making such judgments.

E. Application of Standards.

The Hotel and all other hotels operated under the System will be subject to the Standards, as
they may from time to time be modified or revised by Licensor, including limited exceptions from
compliance which may be made based on local conditions, type of hotel or special
circumstances. The Standards and any modification to them can be delivered by Licensor to
Licensee in hard paper copy or, at Licensor's option, be made available to Liceniee in digital,
electronic or other computerized form. tf communicated in digital, electronic or other
computerized form, Licensee must pay any costs to retrieve, review, use or access the
standards. The Standards are confidential and remain the property of Licensor.

F. Other Arrangements for Marketing, Etc.

Licensor may enter into arrangements for development, reservation services, marketing,
operations, administrative, training, technical and support functions, facilities, programs, services
and/or personnel with any other entity, and may use any facilities, prograris, services or
personnel used in connection with the System, in connection with any busiriess activities of its
parents, subsidiaries, divisions or affiliates.

G. Use of Services Gontribution.

Licensor will make available and use Services Contribution funds for various activities as may be
computed on the basis generally applicable to licensees of the System. Licensor is not obligated
to expend funds for marketing, reservations or r:lated services in excess of the amounts received
from.licensees using the System and those funds made available by Licensor as set forth above.
Services Contribution funds are not intended to benefit any specific market or hotel. Licensor and
its affiliates have no obligations to spend from Servicei Contribution funds, or othemrise, any
amount fixed.or proportionate to the amount Services Contributions Licensee pays, nor do
Licensor or its affiliates have any obligation to ensure that Licensee benefiis 

'direcgy 
or

I or expenditures made from collected Services
activities may be conducted
s requirements. Reasonable

programs and activities used by Licensee for such

H. Performance of Licensor's Obligations.

understands and agrees that Licensor, in its sole discretion, may perform any or all of
ions under this License directly or through Licenso/s parents, afiitiates, subsidiaries or
gnees.

Ghanges in the Standards:

icated in writing to Licensee at least 30 days
may be in hard paper copy or, at Licensor,s

d form, and if such communication is in digital,
must pay any costs to retrieve, review, use or. ts equivalent, or desia in the exercise of itse stent with the long_ter f
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6. Proprietary Rights:

A. Ownership of System.

Licensee acknowledges and will not contest, either directly or indirectly, Licensor's and its
subsidiaries', affiliates'and parents' unrestricted and exclusive ownership otanC right to use the

of, or parents,
usive all or any
t take n of such
paren entities.

s that Licensor owns or is licensed to use the
names and mark "avidrM" and all other Marks (as defined in paragraph 6.8. below) and other
elements associated with the System as defined in paragraph'1.B.Lbove, orderived therefrom
(including but not limited to domain names or other identiiications or elements used in electronic
commerce), together with the goodwill symbolized thereby
directly or indirectly the validity or ownership of the Marks o
of such validity or ownership either during the term of this
improvements, modifications and additions whenever made
the parties hereto or anyone else, and all service marks,
mark, trademark, domain name or similar registrations at any time used, applied for or granted in
connection with the System, and allgoodwillarising from LiCensee's use oiLicensor's lVlarks and
other intellectual property, including (without limitation) local goodwill, shall inure to the benefit of
and become the property of Licensor. Upon expiration 

-or 
termination of this License, no

monetary amount shall be assigned as attributable to any goodwill associated with Licensee,s
use of the System or any element(s) or component(s) of the System including any trademarks or
service marks licensed hereunder.

B- Disputes Concerning the Marks or System.

The "Marks" means the name and mark "avidrM" and its distinguishing characteristics and the
other service marks, trademarks, trade names, slogans, commeriial syribols, logos, trade dress,
copyrighted material property associated with the System, in-ctuoing (withoui
limitation) those whic designate in the future for use and those which Licensordoes not designate from use (the "Marks"). Licensee shall notify Licensor

i) an i , or a challenge to Licensee;s use of any of the Maiks; (ii) anyands, es, allegations or actions asserted or iaken by third partiei
the M part of the System of which Licensee becomes aware; and, (iii)

of any of the Marks or any part of the System of
parent or one of its affiliated entities, will have the
h third parties concerning use of all or any part of
reasonable expense, extend its full cooperation to

Licensor in all such matters. All recoveries made as a result of disputes with third parties
regarding use of the Marks or System or any part the
Licensor need not initiate suit against alleged imitators
by grant of a license or otherwise. Licensee will not initi
imitators or infringers, or any other suit or proceeding to

C. Protection and Use of Name and the Marks_

Both parties will make every effort consistent with the foregoing to protect and maintain theMarfs. Licensee agrees to execute any documents deemed n6"esi"ry by Licensor or its counselto obtain or maintain protection for the Marks or any part of the Syst-em or to maintain their
continued validity and enforceability. Licensee
System (i) only in connection with the operation
opening of the Hotel in the System or at suc

in the manner ex1
rks to become gel
ental to or inconsistent with the good name, goodwill or favorable

reputation and image of the Marks or Licensor. Licensee ackriowledges t'trit any unauthorized,
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7.

unpermitted or prohibited use of any of the Marks shall constitute infringement of Licenso/s
rights' The restrictions and requirements that limit Licensee's use of the Maiks and identifications
apply to all formats (including print, electronic and other media) and include domain names, URL,
and other identifications or elements used in electronic commerce.

D. Modification or Discontinuation of the Marks.

lf Licensor modifies or discontinues use of any of the Marks licensed under this License as a
result of any proceeding or settlement or for any other reason, then Licensee agrees to comply
with Licensor's instructions in order to implement such modification or discontinuation. Licensee
further agrees that it will have no right to any compensation or other remedies from Licensor or
any of its parents, subsidiaries or affiliated entities as a consequence of any such modification or
discontinuation.

E. Architectural Modifications.

lf Licensee engages a third party, in compliance with the terms of this License and the franchise
ocument, to prepare modifications, additions, and/or improvements to any
drawings or architectural works licensed to Licensee as part of the System
I Modifications"), Licensee shall cause such third party to assign all copyrights in

such Architectural Modifications to Licensor in such form as Licensor may specify from tlme to
time.

Records and Audits:

A. Monthly Statements and Data.

At least monthly, Licensee shall prepare a statement which will include all information concerning
the Hotel's Gross ue, other revenues generated at the Hotel, room occupancy
rates, reservation r information required by Licensor that may be useiul (in
Licensor's sole bus ) in connection with marketing, reservations, guest loyalty and
satisfaction and other functions, purposes or requirements of Lic-ensor, its parent6, subsidiaries or
affiliated entities (collectively the "Data"). Sub ect to applicable law, ihe oata shall be the
property of Licensor although Licensee shall have the non-exclusive right to use the Data so long
as its use is lawful and in connection with owning or operating the Hotel during the License Term.
The Data will be permanently recorded and retained by Licensee as may be Lasonably required
by Licensor. By the third of each month
forth the Data and reflecting the computati
statement and Data will be in such form
automatic capture) and detail as Licensor
used by Licensor for its reasonable purposes
industry reporting purposes. Licensee agrees
paragraph 7.A. as well as any other reports, data, information or material provided to Licensor
pursuant to or in connectio and correct and not misleading and
shall comply with all standa Licensor with respect to privacy and
security of Data related to g Hotel.

B. Preparation and Maintenance of Records.

Licensee will, in a manner and
standards as reasonably requ
less than four (4) years or
complete and accurate records concerning Gro
marketing and other aspects of the Hotel, and
accurately reflects all financial aspects of the Ho
but not be limited to books of account, tax returns, governmental reports, register tapes, dailyreports, and complete quarterly and annual financial statements (piofit and-loss siitements,
balance sheets and cash flow statements). The requirement to preserve records as set forth
herein shall continue beyond the expiration or sooner termination of the License Term.
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8.

C. Audit.

Licensor may require Licensee to have the Hotel's Gross Rooms Revenue and/or monies duehereunder computed and certified as accura
License Term and for two years afterward, L
to verify information required under this Licen
at all reasonable times, any and all records re
elsewhere if reasonably requested by Licensor
deficiency in any payments due hereunder, and the deficiency in any payment is not offset by

ry to Licensor the deficiency and interest thereon as

no audit fee will be assessed. lf the audit di
overpayment, without interest, against future payments due from Licensee under this License or ifthis License has terminated, prompfly refund it, without interest, to Licensee.

D. Annual Financialstatements.

Licensee will submit to Licensor as soon as available but not later than g0 days after the end ofLicensee's fiscal year, and in a format as reasonably required by Licensor, tomptete financialar. certify them to be true and correct and to have beenwith cepted.accounting principles and the Uniform System ofing I sistenfly applied, and any false certification wi' be a

Indemnity and Insurance:

A. Indemnity.

Licensee will indemnify Licensor, its parents
respective officers, directors, employees,
"lndemnitees") against, hold them irarmless

to give Licensor
any other event
n three days of
Licensor and/or

throush counser of its choice, to.contror "ny,"ttffi;JT,:liJ::l,:':",r::il:l"l;;:J.fjli"TiLicensor and/or any of the other Indemhitees. Licensor will have the right, at any time itconsiders appropriate, to offer, order, consent or agree to settlements or take any other remedialor correc expedient withdemand, if, in Licensor's
do so. U ill Licensor or a

without limitation any claim, cross claim or
termination of this License or collect any amounts
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B. Insurance.

During the License Term, Licensee will comply with all insurance requirements of any lease ormortgage covering the Hotel, and Licenso/s specifications for hsurance as to the amount andtype of coverage as may be.reasonably specified by Licensor iror tir" to timein wiiting, and witlin any event maintain on the Hotel as a minimum, the rotbwing insurance undenvri'tten by areputable insurer approved by Licensor:

(1) emptoyer's riabirity with minimum rimits of $1,000,000 per occurrence;(2) nsation insurance;(3) ractices liability insurance (including coverage for harassment,

a limit of 91,000,000 in the aggregate;
(4) the holder of the liquor license will ma liability insurance with itcoverage for personal and bodily injury y damage of at least $ Oper occurrence_ naming Licensor and , subsidiaries and affi dLicensee if applicable) as additional insu(5) commercial general liability insura

completed operations, contractual lia
business automobile liability insuran
single-limit coverage for personal
$10,000,000 for each occurrence,
affiliates as additional insureds.
the License Term, Licensee will
general liability insurance (includ
and contractual liability) and busi
non-owned liability) with limits of at le
bodily injury and property damage u
Licensor and its parents, subsidiari
insureds; and

(6) network security/privacy liability (cyber liability) insurance in the minimum amount of
$1,000,000 including but not limitei to proteciion of private or confidential informationic; protection

de
de; Plantation

es, f,:i H"j
(7) lf multiple locations are insured on policies containing an aggregate limit, then theaggregate limit must apply on a per location aggregate bisis.(8) Licensee wiil ensure the royarties, services -'ntriiutions 

ums payabre
insured within the business rance pblicy.
d insure against'all ysical loss be endorsed
yments to be made cfly to Licensor.(9) All policies must be written on a fully insured basis. Deductibles or self-insured

retentions are subject to Licenso/s approval on an individuar basis.

C. Evidence of Insurance.

At all times during the L
evidencing the term and
insured. Revised certific
coverage or insurance carrier is made by
At Licensor's option, Licensee may be rb
Licensee fails to procure or maintiin the _. coverages and limits set forth in paragraph

I have the right and authority (b ot the 6bligation) to procure such insrr"ncet, including any costs incurred by Licensor forirocurement and maintenance of
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9. Transfer:

A. Transfer by Licensor.

L all have the right to transfer or assign this License or any of Licensor,s rights, duties oro hereunder, in w-hole or in part, to any person or legal entity without r6luirement orp to, or consent of, Licensee.

B- Transfer by Licensee.

Licensee understands and acknowledg
personalto Licensee, and that Licensor
financial capacity, and personal charact
the owners, members, partners or stockholders

rt of Licensee's interest in this License, nor any
owns an Equity Interest (as that term is defined

pledge, mortgage, or encumbrance
r othenryise, in this License or any E,
s of this License, shall be null and void and shall constitute a material breach of thisLicense, for which Licensor may terminate this License without opportunity to cure pursuant toparagraph 1 1.C. of this License.

(1) For the purposes of this paragraph 9
ownership, membership or partnershi
partner, whether general or limited, in
and of any stockholder, member or o
to such com
Licensee hich
indirect b in L
Equity Interests' ny Eq :un?:!;ffiff::
exchange or are public maintained bythe NationalAss urities rs.

esents that the Equity lnterests in Licensee are
ned, as shown in Attachment',A,,.

pursuant to this paragraph 9, limited partners
rtners, and Licensor's judgment will be final if

reratve Equity Interests, incrudins 'Hls:iJttj?t"i"o"tiuo',""i"Hj[: "iilr"J",,.1""H1
considerations being:
(a) direct and indirect power to exercise control over the affairs of Licensee;(b) direct and indirect right to share in Licensee's profits; and
(c) amounts directly or indirectly exposed at risk in Licensee's business.

G. Transfer of Equity Interests that Are Not publicly Traded.

Except where otherwise provided in this License, Equity Interests in Licensee that are not
liminated with Licensor's prior written consent,
that after the transaction:
sts in Licensee will have changed hands since

ense, or
ests in Licensee will have ce

any narurat qergon or Enrity o*,"' tnlinir,?Jiffi i:iJtil:S :{became a party to this License.
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D. Transfers of Publicly-Traded Equity Interests.

E. Transfer of the Hotel by Natural person.

Equity lnterests in
n

h ns less than 25% of

(b) immediately after the transfer, the transferee will own less than 25vo ofthe EquityInterests in Licensee; and(c) from regis securities law.Public ests miy Licensor,s wriften consent,which nably wiih is exempt from registratio;
under
The chief financial officer of Licensee shall certify annually to Licensor that Licensee isin compliance with the provisions of this paragiaph 9.D. Such certification shall bedelivered to Licensor with the annual financial statements referred to in paragrapn i.O.-

(1)

(2)

(3)

(1) Licensee, if a natural person, may, with Licensor's consent, which wiil not beunreasonably withheld, transfer the Hotel to Licensee's spouse, parent, sibling, son,daughter, niece or nephew, provided that:(a) adequate provision acceptable to Licensor is made for the management of theHotel;
(b) the transferee executes a new license agreement for the unexpired term of thisLicense, on the standard form then being used io license new hotels under the svit"m,except the fees charged thereunder shall be the same as those contained hereinincluding any adjustments to such fees as may have been implemented from time totime in accordance with the terms of this License, and Licensee executes a termination
agreement of this License on Licensor's then current form; and(c) 

. Licensee guarantees, on Licensor's then current iorm, the performance of the
19* | bligations under the newly executed I ement.Licen ural person, may, withouithe consen r, upon 30 days, priorwrifte Licensor, transfer the Hotel to a eniirety o*nLO'"nO
controlled by Licensee, provided that prior to such transfer:
(l) . adequate provision acceptable to Licensor is made for the management of the
Hotel;
(b) the transferee executes a new license agreement for the unexpired term of thisLicense, on the standard form then being used [o license new hotels Jnoer tne svstem,
except..the fees charged then shall be the same as those contained herein inctuoinjany adjustments to such fees as may have been implemented from time to time iiaccordance with the terms of this License; and Licensee executes a termination
agreement of this License on Licensor's then current form; and(c) 

.. 
Licensee guarantees, on Licensor's then current iorrn tfr" performance of thenew licensee's he new e agreemlf Licensee is upon , License in theLicense may p with Li if License tate, inaccordance with the laws of intestacy gov ibution of 

""t"t",provided that:
(a) 

. adequate provision acceptable to Licensor has been made for management ofthe Hotel;
(b) Licensor gives written consent, which consent will not be unreasonably withheld;(c) the transferee(s) of Licensee's interest in the License is one or more of the

aughters, nieces or nephews; and,
tly advise Licensor and the transferee

t for the unexpired term of this License, on
new hotels under the System, except the

adjustmenrs to such rees as may have ;T""" Ho"'#t#Ei l5f i,,nT','"t'?,fl.,""il

(2)

(3)

12 avid2017



accordance with the terms of this License, and Licensee's executor or estate
administrator executes a termination agreement of this License on Licensor's then
current form.

F. Transfers of Equity Interests in the Licensee upon Death to Family Members.

(1) lf an Equity Interest in an Entity is owned by a natural person, the Equity Interest maypass upon such person's death, in accordance with such person'" *ill, or, if suchperson dies intestate, in accordance with the laws of intestacy governing thedistribution of such person,s estate, p ,ovided that:
(l) adequate provision acceptable ma Hotel;(b) Licensor gives written consent, be thheld;(c) the transferee(s) of such Equity of pouse,
parents, siblings, sons, daughters, niecr(d) the transferee(s), or such other natural person or Entity as Licensor may
approve' assumes, in writing, on a continuing basis, the decedents guarantee, if any,
of Licensee's obligations under this License.

G. Registration of a Proposed Transfer of Equity Interests.

(1)
fnV.ggolic,9ffering, private placement or other sale of securities in or by Licensee orthe Hotel ("Securities") requires Licensods consent. All materials for the offer or sale ofthose Securities
governmental or nY

media must be s of
hedate Licensee d materials or files them with any

tal agency, incruding any mate used in any offering exempt riori
under any securities laws. must submit to Licensor a non_

Twenty Five.Thousand Dollar ($25,000) processing fee with the offering
materials and pay any additional costs Licensor may incur in reiiewing such materials]
including reasonable attorneys'fees. Except as legally required to describe the Hotelin the offering mate
Licensor's participat nrise imPlY

and employees in ' managers

securitids onerins. lin :; il]License or Licensee nsor, or any use of the Marks, contalnej in
any prospectus, ndum or other communications or materiars used byLicensee in the ny Securities. Licensor's review of these documents
will not in any w Licensor's agreement with any statements contained

ctions, or Licensor's acknowledgment or
any applicable laws.
urities unless Licensee clearly discloses to
Securities offer and/or sale materials that:
es, nor any of their respective officers,
will in any way be deemed an issuer or

(ii) neither Licensor, irs arririates no,. 
"n'rT ff:l]"?,r'lr:3fiJ:"bJilj:r::''l?;:?#:;

managers, agents and employees will
financial statements, projections or oth
prospectus, offering and solicitation materi
plays (or will ptay) any role in the offer
responsibility for the creation or contents

day-to-day
dividual or
alleged or
Licensee's

ensee (and/or, as may be applicable, the
9ll mqy such purchaser seek to impose
ivity, directly or indirecily, upon any of

(2)
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Licensor, its affiliates or any of their respective officers, directors, managers, agents or
employees.

(3) Licensee expressly agrees that its obligations to indemnify and hold harmless Licensor
and the other indemnitees under paragraphs 8.A. and tg.l. orthis License extends to
and embraces
erement of Lice tly, any and every

does ensas" 3;?:sJ;ffiil":i
warranties that tes may give to or receive from any proposed
or actual purchaser of such and/or any claim that Licensee, iis affiliates
and/or the officers, directors, rs, members, agents and employees of each of
the foregoing, or Licensee's assignee, engaged in fraud, deceit, violation of securities
laws or other illegality in connection with Liiensee's proposed or actual offer and/or
sale of Securities. As with all other indemnification obligations set forth in this License,
this specific indemnification obligation will survive the iermination or expiration of this
License.

H. Change of Ownership.

(1) Notwithstanding any other term or provision of this License to the contrary, neither this
License nor any right or interest herein is assignable or transferable by-Licensee. lf
Licensee (i) receives an offer to purc
desires to sell or lease the Hotel or
Hotel, Hotel site, or any interest in th
written notice thereof to Licensor, st
purchaser or lessee and the terms an
of any proposed agreement and all ot
may reasonably require.

(2)

shall constitute a change of ownership requiring
submittal of an application for a new license.(3) Licensor shall process such change of ownership application in accordance with
Licensor's then current procedures, criteria and requirements regarding fees, upgrading

and g curing of outsianding;3li'l :ln'#"$":ff:',:Hli
ensor, Licensor shall, upon
Licensor, enter into a new license agreement on

Licensor's then current form. The new license agreement shall contain Lidensor's then
current terms (except for duration, whi< n by Licensor

Fi"ff:[i : ;"#ired 
bv

(4) lf a change of r the proposed new owner is not approved by
Licensor and the conveyance el, Hoiel site, or any Equity Interest in the Hotel
or Equity Interest in Licensee roposed new owner occurs, then Licensor shall
have the right to terminate nse pursuant to paragraph 1 1.C. hereof and
Licensor shall be entitled to all of its remedies.

l. Transfer of Real Estate.

the opera
Entity that
proposes
ll constitut

an application for a new license agreement, u
consent for the transaction.. Licensee may however, without Licensor's consent, mortgage orothenryise grant a security interest in the leal estate or other tangible assets of the Hotel (but
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or any right nection with commercially
I with a third mercial lending institution
sor or any o er affiliated entities. The
lishment or registration of any condominium, cooperative, flat,

timeshare, fractional interest, or interval owners[ip or regime oi rny similar type of bwnership or
regime relating to all or any part of the Hotel is protriOiteO.

J. Management and Name of the Hotel.

Licensee must at all times retain and exercise direct management control over the Hotel,sbusiness. Licensee shall not enter into any lease, m"nag.ti.nt agreement, or other similar
arrangement for the operation of the Hotel or any part thereof (includiig, without limitation, retail
or, food and/or beverage service facilities) with any natural person oi entity, without the prior
written consent of Licensor in each instance. The approval by Licensor oi 

"ny 
such lease,managemen or other similar arrangement for operation of the Hotel or any part

thereof shall lieve, reduce, mitigatebr waive any of the responsibilities of Licensee
under this Li g understood that all such responslbilities shali at all times remain theobligation Licensor with all information requested by
Licensor fr control and management of the Hotel and of
Licensee.
Standards. verage service in the Hotel as required by the

Licensor has the exclusive right to name the Hotel. The name of the Hotel may not be changed
unless Licensor determines, at its election, to do so.

K. Employees of the Hotel.

None of Licensee's employees will be considered to be Licensor's employees. Licensee
acknowledges and agrees that Licensee, or its management company engaged- to operate the

ing at the Hotel and that
iscipline, recruitment or
decisions, regardless of
from Licensor. Neither

Licensee nor any of Licensee's employees who
directly or indirectly, expressly or by implication

with res
pertainin

employees. Licensee .expressly "sl:::, Y'"0 *,,, never contend otherwise, that Licensor,s
authority under this License to approve certain of Licensee's employees for qualification toperform certain functions for the Hotel does not directly or indirectly vest-in Licensor the power toI any such employee. Licensee further agiees that any such minimum

ished by Licensor are solely for the purpose oi ensuring that the Hotel is at all
ccordance with the Standards i h the attributes of ttre Brand known to,

and desired b the Marks. Moreover, Licensee agrees
that any train ployees is intended to impart to those
employees, u the various procedures, protocols, systems anO
operations of any employment relationship between Licensor
and -such employees- Finally, should it ever be aiserted ihat Licensor is the employer, joint
employer or co-employer of any of Licensee's employees in any private or government
investigation, action, proceeding, arbitration or othe
Licensor in defending said allegation, including,
by Licensor to testify on Licensor's behalf 

-a

depositions, other appearances and/or
Licensor is the employer, joint employer o
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10. Condemnation and Casualty:

A. Gondemnation.

Licensee shall, at the earliest possible time, give Licensor full notice of any proposed taking of allor any part of the Hotel by eminent domain. lf Licensor acknowledges tnat the Hotel or a
substantial part thereof is to be taken, Licensor will give due and promlt consideration, without
any obligation, to changing the site of the Hotel to a nearby locatibn selected by Licensee and
approved by Licensor as promptly as reasonably possible and in any event withinfour months of
the taking, provided that Licensee has prompfly filed an appli Location of theHotel. Such application would not require payment to Li ional franchise
application fee. lf the condemnation of all or any material pa g occurs in the
last two years of the License Term, the License shall automatically terminate effe-ctive upon the
date of the taking. lf the new location and Licensee's application are approved by Licensor
Licensee shall promptly execute an addendum to this License substituting tiie new location, and
Licensee shall open a new hotel at the new location in accordance with Lt:censor's specifications
within two years of the closing of the Hotel if the new hotel is a new development or within one
year of the closing of the Hotel if the new hotel is a conversion of an existing building and the new
hotel will thenceforth be deemed to be the Hotel licensed under this Licenie. lf a condemnation
takes place and a new hotel is not, for whatever reason, approved by Licensor to become the
Hotel under this License (or if it is reasonably evident to Licensor that iuch will be the case), the
License will terminate forthwith upon notice thereof by Licensor to Licensee and Licensee shall
have no liability for the liquidated damages set forth in paragraph 1 1.E. of this License.

B. Casualty.

lf the Hotel is damaged by fire or other casualty, Licensee will immediately notify Licensor and
expeditiously repair the damage; provided, however, if all or virtually all of the Hotel is destroyed
by such fire or other casualty, either Licensor or (unless caused by the intentional act of Licensee
or its agent) Licensee may terminate this License by fifteen 

-days 
prior notice to the other

delivered within sixty days of the date of the fire or other casualty- ll Licensee terminates this
License in accordance with this provision, Licensee shall have no liability for the liquidated
damages set forth in paragraph 11.E. of this License so long as neither Licensee nor any of its
affiliates, principals, shareholders, members, partners or other owners, either directly or tirrough
another person or entity, develops, leases or perates the site as a hotel or othei lodging 

-or

residential facility of any kind or sort for at least five years following the date of termination loitneoriginally scheduled termination date of this License, if earlier) 
-other 

than pursuant to another
license with Licensor.

Unless the License is terminated properly pursuant ng provision, L I close
the Hotel if required by the extent of the damage o required by Lic repair
or rebuild the Hotel in accordance with Licensor's s commence rec within
three months after the.fire or other casualty; will expeditiously continue on an uninterrupted basis
with such reconstruction; and will, if the Hotel was closei, reopen the Hotel for continuousbu ns as s ticable (b n fireor , giving least fort n ing
if t losed. was clos ot ote
or otherwise hold the Hotel out as a hotel in the 6 hat
the reconstruction is completed in accordance with Licensor's then current Standards. lf the
Hotel is n to be closed, all w damage shall be conducted so as to minimizeinterferen Hotel's operation lf thJ damage is not repaired in accordance
with this the License will rminate upon- notice thereof by Licensor to

s under paragraph 1 1.E. of
uring the time the Hotel is
Rooms Revenue based on
months prior to the date of

the fire or other casualty or, if the Hotel has not been in the System for twelve months, based on
the average monthly Gross Rooms Revenue for the period during which the Hotel has been in
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11.

operation in the System. Said payment shall be in lieu of all other System fees under paragraph
3.8. of this License.

C. No Extensions of Term.

Nothing in this paragraph 10 willor is intended to extend the License Term.

Termination:

A. Expiration of Term.

This License will expire without notice twenty (20) years from the date of opening of the Hotel
in lhe System, subject to earlier termination as set forth herein. This Licenie is n-ot renewable,
and Lice dges and is License confers upon Licensee absolutely no
rights of I following of the License Term. The parties recognize thedifficulty damages ulting from premature termination of thelicense,
and have provided for liquidated damages which represent t'heir best estimate as to the damages
arising from the circumstances in which they are provided.

B. Termination by Licensor on Advance Notice.

(1) In accordance with notice from Licensor to Licensee, this License will terminate
(without any further notice unless required by law), provided that:(a) the notice is mailed at least 30 days (or longer, if required by law) in advance of
the termination date:
(b) the notice reasonably identifies one or more breaches of
obligations;
(c) the breach(es) are not fully remedied within the time period
notice.

(2) lf Licensee shall have engaged in a violation of this License, for which a notice of
termination was given and termination failed to take effect because the default was
remedied during the then preceding 12 months, the period given to remedy defaults
will, if and to the extent permitted by applicable law, thereafter be 10 days insiead of 30
(provided, however, if there have been two or more violations of the License in the
preceding twelve months for which notices of termination were given, upon the next
violation, if and to the extent permifted by applicable law, t[e License may be
terminated by Licensor immediately upon notice).

(3) In any judicial proceeding in which the validity of termination is at issue, Licensor will
not be limited to the reasons set forth in any notice sent under this paragraph.(4) Licensor's notice of termination or suspeniion of services shall noi reli6ve Licensee of
its obligations under this License.

C. lmmediate Termination by Licensor.

This. License may be terminated by Licensor immediately (or at the earliest time permitted by
applicable law) if:

(1)
(a) L e's o under shall generally not
pay its adm inability to p'ay its debts,
or shall bene(b) shall commence any case, proceeding or other
action seeking reorganization, arrangement, adjustment, tiquidaiion, dissSlution or

any I insolvency,
seeki ver, trustee,

for all property;
shall er action to

ove in paragraphs (a) or (b);

the Licensee's

specified in the
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(d) any case, proceeding or other action against Licensee or any such guarantor
shall be commenced seeking to have an order for relief entered against it as debtor, or
seeking reorganization, arrangement, adjustment, liquidation, dissolution or
composition of it or its debts under any law relating to bankruptcy, insolvency,
reorganization or relief of debtors, or seeking appointment of a ieceiver, trustee,
custodian or other similar official for it or for all or any substantial part of its property,
and such case, proce ding or other action: (i) results in the entry oi any orderforrelief
against it which is not fully stayed within seven business days after the entry thereof or
(ii) remains undismissed for a period of 45 days;
(e) an attachment remains on all or a substantial part of the Hotel or of Licensee's or
any such guaranto/s assets for 30 days;
(f) Licensee or any such guarantor fails, within 60 days of the date of entry of a final
judgment o-r tax lien against Licensee or guarantor of this License in any amount
exceeding $50,000, to discharge, vacate or reverse the judgment or tax lien, or, to stay
execution of it, or if appealed, to discharge the judgment within 30 days after a final
decision in the appeal is rendered;

(2) Licensee voluntarily or involuntarily loses possession or the right to possession of all or
a significant part of the Hotel, except as otherwise provided in paragraph 10;(3) Licensee, or any entity or individual having a direct or indireci ownership interest in it,
contests in any court or proceeding Licensor's ownership of the System or any part of
it, or the validity of any of the Marks or other service marks or trademarks or other
intellectual property associated with Licenso/s businesses;(4) A breach of paragraph 8 or paragraph 9 occurs;(5) Licensee fails to continue to identify the Hotel to the public as a System hotel, engages
in any action that violates Licensor's proprietary rights under paragraph 6 or ceases to
operate the Hotel as a System hotel;

(6) Any action is taken toward dissolving or liquidating Licensee or any guarantor
hereunder, if it is an Entity, except for any such actions resulting from the death of a
partner;

(7) Licensee (or any principal stockholder, owner, member or partner of Licensee as the
case may be) is, or is discovered to have been, convicted of a felony (or any other
offense if it is likely to adversely reflect upon or affect the Hotel, the Sysiem or Licensor
in any way);

(8) Licensee maintains false books and records of account or submits false reoorts or
information to Licensor;

(9) Licensee knowingly fails to comply with the requirements of the License and/or the
Standards on safety, security, or privacy for its guests at the Hotel or on the reputation
of the management, employees or operation of the Hotel, and such failure may
significantly adversely reflect upon or affect the Hotel, the System or Licensor, iti
parents, subsidiaries and/or affiliates in any way;

(10) A breach of paragraph 13.M. occurs;
(1 1) Licensee uses any of the Marks before being authorized to do so by Licensor; or(12) Licensee uses any of the Marks in any manner prohibited, or not ixpressly authorized

or permitted by this License; or
(13) Licensee refuses to allow, or to cooperate with, Licensor's inspection or audit of the

Hotel following a reasonable attempt by Licensor to schedule during normal business
hours.

D. Deldentification of Hotel Upon Termination.

Licensee will take whatever action is necessary to assure that no use is made of any part of the
System at or in connection with the Hotel after the License Term ends. This will involve, among
other things, returning to Licensor the Standards and all other materials proprietary to Licensor,
ceasing the use of any of the Marks, physical changes of distinctive System features of the Hotel,
including, but not limited to, removal of the primary freestanding sign down to the structural steel,
as well as removal of artwork, signage, graphics, and paint schemes, whether on walls, ceilings
or floors, and all other actions required to preclude any possibility of confusion on the part of the
public and to ensure that the Hotel is no longer using ail or any part of the System or'otherwise
holding itself out to the public as an avidru hotel. Anything noi done by Licensee in this regard
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12.

within 30 days after termination may be done at Licensee's expense by Licensor or its agents
who may enter upon the premises of the Hotel for that purpose.

E. Payment of Liquidated Damages.

paragraphs 3.B.(1), (3) and (4) during the 36 calendar months of operation preceding the
termination; or such shorter period as equals the unexpired License Term ai the 1me of
termination or if the Hotel has not been in operation in the System for 36 months, the greater of:

(1) 36 times the monthly average of such amounts for the period during which the Hotel
has been in operation in the System, or(2) 36 times such amounts as are due for the one month preceding such termination.

Licensor and Licensee acknowledge and agree that it would be difficult to determine the injury
caused to Licensor by termination of this License. Licensor and Licensee therefore intend and
agree the above liquidated damages calculation to be a reasonable estimate of Licensor's
probable loss and not a penalty or in lieu of any other payment.

Relationship of Parties:

A. No Agency Relationship.

Licensee is an independent contractor. Neither party is the legal representative nor agent of, or
has the power to obligate (or has the right to direct or supervise the daily affairs o0 th6 other for

or and Licensee he relationship
lationship based by the express
no partnership, j or employment
by reason of this es and agrees,
that Licensee arone wiil exercise dayto-day contror over arl

operations, activities and elements of Licensee and the Hotel and that under no circumstance
shall Licensor do so or be deemed to do so. Licensee further acknowledges and agrees, and will
never contend othenarise, that the various requirements, restrictions, prohibitions,-speclfications
and procedures of the System which Licensee is required to comply with under t'his License,
whether set forth in the Standards or otherwise, do not directly or ind-irecfly constitute, suggest,
infer or imply that Licensor controls any aspect or element of the day-1s-6.t operations of
Licensee or the Hotel, which Licensee alone controls, but only constitute standards Licensee
must adhere to when exercising its control of the day-to-day bperations of Licensee and the
Hotel.

B. Licensee's Notices to public concerning Independent status.

Licensee will take such steps as are necessary and such steps as Licensor may from time to time
reasonably request to minimize the chance of a claim being made against LicLnsor for anything
that occurs at the Hotel or for acts, omissions or obligationJof Licensee or anyone associated or
affiliated with Licensee or the Hotel. Such steps may, for example, include giving notice in guest
rooms, public rooms and advertisements and on business foims and stalioneiry, etc., miking
clear to the public that Licensor is not the owner or operator of the Hotel and is not accountable
for what happens at the Hotel. Unless required by law, Licensee will not use Licensor's name,
the. Marks or any other trademarks, service markr or other intellectual property owned or licensed
by Licensor or any of its affiliates or any similar words in its corporate,'partneiship, entity or trade
name, nor authorize or permit such use by anyone else. Licensee wilinot use Licensor's name.
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13.

the Marks or any other trademarks, service marks or other intellectual property owned or licensed
by Licensor or any of its affiliates to incur any obligation or indebtedness on Oenaf of Licensor.

Licensee shall not register Licensor's name, the Marks or any other trademarks, service marks or
censor or any of its affiliates as part of any
(URL), and may not disptay or use any of the
the System in connection with any web site.
be responsible for any web site in connection

pproval of Licensor, and if approved by Licensor,
any such web site shall comply with all of Licensor's web site requiremenis as set ttrtn in tne
Standards or othenruise.

Miscellaneous:

A. Severabilityandlnterpretation.

The remedies provided in this License are not exclusive. In the event any provision of this

kes performance commercially impracticable. In
the event any provision of this License requires interpretation, such interpretation shall be based
on the r of the parties in the context of this transaction without interpreting anyprovisio nst, any party hereto by reason of the draftsmanship of thelarty or itsposition party.

B. Binding Effect, choice of Law, No Jury Trials, No punitive Damages
and Licensor's Right to Injunctive Relief.

(i) This License shall become valid when executed and accepted by Licensor in
Atlanta, Georgia. lt shall be deemed made and entered into in the State of Georgia. This
License, all relations between the parties and, any and all disputes between the partiei whether
sounding in contract, tort or othenvise, shall be governed and construed' under, and in
accordance with, the laws and decisions (except
Georgia. In entering into this License, Licensee
accepted and become associated with, Licenso
Licensee hereby expressly and irrevocably submi
U'S. District Court for the Northern District of Georgia, Atlanta Division and the State and
Superior Courts of DeKalb County, Georgia for th of any and all disputes. However,
Licensor remains entitled to seek injunctive relief in or state courts either of Georgia or
of the state of the Hotel's Location or of Licensor's lace of business. Should Licensee
initiate litigation against. Licensor or its parents, subsidiaries or one of its affiliated entities,
Li.censee must bring such action in the courts identified above; provided, however, the foregoing
will not constitute a wqiyer of any of Licensee's rights under any applicable franchise law of the
state in which the Hotel is located.

(ii) To the extent either Licensor or Licensee initiates litigation relating to this License
and Licensee irrevocably and unconditionally
apply to all causes of action that are or might
d to the enforcement or interpretation of this

violations, fraud, misrepresentation, or similar
I action initiated for the recovery of damages by

(iii) Licensor and L by thefullest extent permitted by law, or
indirect, special, consequential lar ntal'

suit,
arbitration, mediation or proceeding, at law or e 1 way
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associated with this License, or any other documents entered into in connection with this License,
and the parties covenant never to advance or pursue any such claim for punitive damages and
agree that, in the event of a dispute, only actual damages shall be sought as relief to the
exclusion of all others.

(iv) Licensee explicitly affirms and recognizes the unique value and secondary
meaning attached to the System and the Marks. Accordingly, Licensee agrees that any
noncompliance by it with the terms of this License, or any unauthorized or impr6per use of the
System or the Marks by Licensee, will cause irreparable dimage to Licensor. Licensee therefore
agrees that if Licensee engages in this non-compliance, or uniuthorized andlor improper use of
the System or Marks, during or after the period of this License, Licensor will be entifled to both
temporary and permanent injunctive relief against Licensee from any court of competent
jurisdiction, in addition to all other remedies which Licensor may have at law. Licensee consents
to the entry of these temporary and permanent injunctions, without Licensor being required to
prove the inadequacy of money damages as a remedy, without being required to pos-t a bond and
without waiving any other rights or remedies at law or in equity.

G- Exclusive Benefit.

This License is exclusively for the benefit of the parties hereto, and it may not give rise to liability
to a third party. No agreement between Licenso' and anyone else is for the Uenetit of Licensee.

D. Entire Agreement.

This is the entire agreement between the parties pertaining to the licensing of the Hotel and
supersedes all previous negotiations and agreements between the partieJ pertaining to the
licensing of the Hotel as an avidrM hotel. Nothing in the preceding sentence is iitended,
however, to disclaim any representations Licensor made in the franchise disclosure documentprovided No change in this License will be valid unless in writing

h parties. require strict performance or to exercise any right or remedy
ll preclud rict performance or exercising any right or r6medy in the

E. Licensor Withholding Gonsent.

(i) In any claim for money damages based on any
claim or assertion y witnneto, delayed ind/or d6nied any consent
or approval under any such claim ior damages. Licensee may not
claim any such damages by way of setoff, counterClaim or defense. Licen-see's sole remedy for
such a claim will be an action or proceeding to enforce the subject License provision(s) for
specific performance or for declaratory judgment.

(ii) Licenso/s consent, whenever required, may be withheld if any breach by
Licensee exists under this License. Approvals and consentj by Licensor will noi be effective
unless evidenced by a writing duly executed on br half of Licensor.

F. Notices.

g and delivered
ivery service or
to such person

Licensor:

Attn:

Holiday Hospitality Franchising, LLC.
Three Ravinia Drive, Suite 100
Atlanta, Georgia 30346
Vice President, Franchise Licensing and Compliance
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Licensee: Diplomat Group, LLC
c/o: Kamlesh patel
3512 San Lucas Lane
Denton, TX 76208

c. Authority.

or that the sons signing this License
do so and t to enter into and perform
d warrants Licensee and the entities
of Licensee have obtained all necessary approvals

ce of this License will not violate, create a default
ent or other contract, license, permit, order or

subject or to which th t. lf
ution of this License, s to
all of the documents that

plication and in connection with the licensing
of the representations and warranties in this

requirements for the submission of information
ntation of any material fact in the information or

r with the license application and/or the licensingprocess will constitute a material breach of Licensee's obligations under this License.

H. General Release and Covenant Not to Sue.

Licensee and its respective heirs, representatives, successors and assigns, hereby release,remise and forever discharge Licensor and its parents, subsidiaries and affiliates and theirdirectors, employees, agents, successors and assigns fror 
"ny "nO 

all claims, whether known or
or in equity, from
this License, and
hereby covenant

against Licensor,
ed, however, that
waive reliance onany rep Franchise Disclosure Document that it piovided toLicense

License sue shall survive the termination of this License.

release ssary or appropriate to carry out the terms of this
r's request.

l. Performance of the Work.

Licensee
limitation,
hereto an
agreemen

g
e

System, or any part thereof, at the Hotel e

Licensee's failure to perform the Work in :ications (including the progress, milestone, s"8" of this License) shall constitute a m s
ense.

of any of its obligations
he System at the Hotel,
I to the monthly average
hs 3.8.(1), (3) and (4) of
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tel had collected bas
m for all hotels in Sta
ined by Licensor, of (
hs from the Term the

Licensor and Licensee acknowledge and agree that it would be difficult to determine the injury
caused to Licensor by termination of this License. Licensor and Licensee therefore intend andagree.the above liquidated damages calculations to be a reasonable pre-estimate of Licensor'sprobable loss and not as a penalty or in lieu of any other payment.

J. Reimbursement of Expenses.

Licensee agrees to pay Licensor all expenses, including reasonable attorneys' fees and court
costs, incurred by Licensor, its parents, subsidiaries, affiliated entities, and their successors and

y any defaults of or any rights under this License,
limitation any claim, m Orougfrt by Licensee), effect
License or collect an icense.

K. Business Judgment.

Licensor and Licensee recognize and agree, and any mediator or judge is affirmatively advised,
that certain provisions of this License describe the right of Licensor to take (or refrain from taking)
certain actions in the exercise of its business judgment as to the long-term overall interests of the
System, and/or upon its determination that th-e change was ad-opted in good faith and is
consistent with the interests of the Syitem. Where such judgment has been
exercised by Licens iator, nor a judge, nor any trier of fact, shill substitute his,
her or their judgmen so exercised Uy ticensor.

L. Descriptive Headings.

The descriptive headings in this License are for convenience only and shall not control or affect
the meaning or construction of any provision in this License.

M. Anti-Terrorism, Anti-Bribery and rrade sanctions Gompliance.

(1) Licensee represents, warrants and covenants that neither it nor any entity orI having a direct or indirect ownership interest in it, any guarantor of's obligations under this License ("Guaranto/') nor any- oi Licensee's
nor any officer, director, employee, member, partner or shireholder of any

of the foregoing, has been or is now:
(a) directly or indi lled by the government of any nation subject

to trade sanct posed by any of the sanctioning Bodies (as
defined below

(b) acting on behalf of any government of any nation subject to the trade sanctions
or embargoes imposed by any of the Sanctioning Bodies,

(c) identified by any of the Sanctioning Bodies as a Prohibited person:
(d) in violation of any applicable law relating to anti-money laundering, anti-terrorism,

anti-bribery, trade sanctions or embargoes, including without tiriitation, the UK
t Practices Act, the US providing
Obstruct Terrorism Act of 2001 (US
utive orders related to the foregoing

(2) Lice :presents and covenants that Licensee, any
Guarantor and any P9rs9n having a direct or indirect ownership in Licensee:
(a) will comply with the Relevant Lawr ; and
(b) that all individuals authorized to represent Licensee in carrying out its obligations

under this License are eligible under applicable United Statls immigration iaws to
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travel to the U
Licensee's oblig(3) For the purposes

corporation, partne
unincorporated ass
government or any bureau, office,

. acting in an agency cap(4) "Prohibitedperson,'m
United Kinsdom (lur1, ll:Treasury of the U
Nations (,,uN"), (co ted

Licensor, or any'of panies, is otherwise prohibited trom transacffi
business.

N' capitar Reserve; Gapitar Reinvestment and Renovation Gycres.

(1) Licensor may require Licensee to establish a capital reserve in an amount not in

funded monthly in a bank selected by
ccount for the purposes hereinbefore
ensee acknowledges that the Capital
first class facility in accordance withLicensor's d Licensee shall promptly provide 

"ny 
n"""=""ry additional funds to meetLicensor's ty and consumei quatityrbquir"r"nir, 
"" 

well as Licensee,s renovationobligations ein.
(2) Throughout the License Term, regardless of whether Licensor has requiredLicensee to establish a capital Reserve, Licensee must complete significant renovations of theguestrooms, guest room corridors

a first class facility, including: (a)
such Soft Goods were installed a
years after the date such Case

d extraordinary maintenance and repair,

(4) For purposes of this paragraph 1(a) "Gross Revenue,, means
direcfly or indirecfly from the Hot
without limitation room sales; foo
and internet revenues; rental

nd others occu
gross receipts

isting amounts
ption, use, occupancy or simil
textile, fabric and vinyl and used in
e Hotel, its guest rooms, g ors and
yl wall and floor coverings, drapes, sheers, cornice
preg_ds,. 

.lamps,,lamp shades, artwork, task chairs,

ffir{,"r: 
items of the same ctass' 

its guestrooms, m conido lic armoires,chairs, dboards, tel ures, walldecorat cs and all ed
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14.

(d) 'FF & E" means furniture, fixtures, equipment, signage, including exterior
signage, as well as other improvements and personal property used in the
operation of the Hotel except for those supplies and equipment which are 'OS &
E' under the then current version of the Uniform System of Accounts for the
Lodging Industry.

(5) Licensee shall inform Licensor of the dates of installation of Soft Goods and
Case Goods, which dates Licensor shall be entitled to verify.

(6) Licensee must submit its renovation plans for the Hotel to Licensor for Licensor's
review and approval prior to starting any renovations and Licensee shall not start any renovations
until Licensor has approved the scope of the plans and the plans' compliance with the Standards.

(7) Licensor shall have the right to require Licensee to make renovations to the Hotel
to conform the Hotel's FF & E, d6cor, building trade dress and improvements to then current
Standards and avidrM hotels brand design criteria.

SPECIAL STIPULATIONS:

A. Site Gontrol.

Licensee expressly understands and agrees that control of the Location by Licensee is a
requirement of this License. Unless Licensee delivers, and Licensor receives, a copy of the
recorded deed or other documentary evidence satisfactory to Licensor that Licensee has fee
simple title to the Location or an executed lease of the Location for the License Term within ninety
(90) days from the Term Commencement Date, Licensor shall have the right to terminate the
License bywritten notice to Licensee and seek damages under Paragraph12 of this License.
Such right shall expire upon Licensor's receipt and acceptance of a copy of the fully executed
lease or recorded deed showing such leasehold interest or fee simple title.

B. General Manager Requirement.

Licensee shall cause the Hotel to be managed at all times by a general manager who has at least
two years' experience as a general manager at either (i) a hotel operated under any of Licenso/s
other brands or (ii) a hotel in a similar brand segment as the Hotel, as defined by Smith Travel
Research. Inc.

[Signature Page Follows]
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lN WITNESS WHEREOF, the parties have executed this License, as of the date first stated above.

Licensee:

DIPLOMAT GROUP, LLC

Witness:

Licensor:

HOLIDAY HOSPITALITY FRANCHISING, LLC

By: Six Continents Hotels, Inc.,
its sole managing member
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ATTACHMENT'A''

Facilities and Services (paragraph 1):

Site-Area and general description: 4 Story, lnterior Corridor

Fee owners (names and addresses): Diplomat Group, LLC
3512 San Lucas Lane
Denton, TX 76208

Number of approved guest rooms (including suites): 95

Number of approved suites:

Restaurants and lounges: N/A

Gift shop: N/A

Other concessions and shops: N/A

Parking facilities:

Swimming pool:

Other facilities and services:

Ownership of Licensee (paragraph 10):

DIPLOMAT GROUP, LLC
Kamlesh Patel, member
Alkesh Patel, member
Prakash Amin, member
Umesh Patel, member

95 +/- surface spaces

N/A

Fitness Center

25o/o

25%
25o/o

25Yo

100%
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ATTACHMENT 'IBD

THE WORK

A. BEFORE CONSTRUCTION BEGINS.

Before starting construction of the Hotel, Licensee must (at Licensee,s sole expense):

1. Submit to Licensor evidence of insurance as required under this License.

2' Submit to Licensor evidence that Licensee is entitled to possession of the premises on whichthe Hotel will be located, which documents shall be subject to Licensoris 
"ipiov"r.3' Obtain any and all approvals, permits or licenses required for construction to begin.

4. Submit for Licensor's review to Lic
hundred and ten (210) days b April
Break" means the completion rough
completion of the finished ground floo n or sLicensor may agree with Licensee

5' Submit , Final Plans to Licensor at least one hundred andtwenty o later than July 1,2018) 
"no 

olfor" final submittalto Lice such other dite-as Licensor may agree withLicens ns final versions of the Construction plans andassociated
ptumbing,
such detail
Plans as s
the construction standards set forth in t
Licensor's review and approval of the p

6. Submit to Licensor a pre-construction dis
with professional experience applying
('ADA") and the ADA StandaiOs, in
Such certification must confirm the quali
designed, comply with Tifle lll of the
ordinances or requirements.

7' Submit Preliminary Plans and Final Plans to Licensor in Adobe Acrobat pDF format, perelectronic subm iftal guidelines.

B. CONSTRUCTION.

1. Construction shall not begin unles
Licensor has received the properly
change shall be made to the Fin
Notwithstanding the foregoing, after the
actual construction any change in the
prompfly, and in no event later than te
should have been aware of any such change.

2. Licensee must complete Ground Break of the Hotel by Novembe r 1,201g.
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3. Licensee must submit for Licensor's re

occurs, Licensee shall notify Licensor and
change, for Licensor's review and approval.

4' Licensee shall submit the FF & E specs to Licensor, per the etectronic submittal guidelines.

5' Licensee must notify Licensor if it elects to use any Licensor-pre-approved product, design,or FF&E package.

6' Licensee must submit shop drawings, color boards and specifications to Licensor for itsreview and approval before purchasi-ng and installins ;"y F'F & E specs, including withoutlimitation, any signage.

7' once the construction has commenced, it shall continue without interruption (except forinterruption by reason of events constituting f"r"" r"j;r") ,nfit construcii"ii. .olipr"t"o.
8. Notwithstandi

construction :ll
otherwise be for b
November 1, date

9' Licensee shall cause the Hotel to be constructed according to the Final plans and the FF&Especs approved. by Licensor, and Licensor shail o"i"irin" at its election whetherconstruction has been completed in accordance with the pinat ptans and the FiCi sp""r.

proposed number of rooms for the Hotel.
months and up to twelve (12) months must be

rrent standard minimum Application Fee for the
enston requests is not automatic.
that may be incurred by Licensor
beyond 12 months may require

the
in

ion
earned by Licensor and Licensor may, at its
extension fee.

OPENING OF THE HOTEL.

1. The Hotel shail not be opened for business under the system unress and untir:

(a) Licensor has approved and accepted, in advance, in writing:

(i) the construction of the Hotel in accordance with the Final plans and theFF & E Specs and Licensor's requirements;

c.
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2

3.

(ii) the installation of all items of equipment, furniture, signs, computer
terminals and related supplies and other items;(iii) the staffing an_d training of such staff necessary to operate the Hotel in
accordance with Licensor's requirements;

(b) no accounts of Licensee are past due to Licensor, its parents, subsidiaries oraffiliated companies;

(c) Licensee is in full compliance with all of the terms of this License;

(d) Licensee has submitted to Licensor all certificates of insurance (and copies ofinsurance policies if requested by Licensor) as required under the License;

(e) Licensee has obtained all necessary governmental approvals, licenses andpermits to possess, occupyand operate allireas of the Hotel,'according to t_icensofsrequirements, including specifically without limitation, a permanent certificate ofoccupancy; and

a post-construction disability compliance
tect with professional experience applying
andards, in the form of Attachmenl irg,, -

confirm the qualifications of the architect, thearchitect has inspected the as-built conditions of the Hotel and building site and Gi tn"Hotel and building site have been built in compliance with Tifle lil of Ihe ADA anJ anyother applicabre accessibirity raws, ordinances or requirements.

Notwithstanding anything else herein to the
authorize Licensee to open and operate the
has not fully complied with the terms of this
all remaining terms of this License on or De
condition to allowing opening of the Hotel wh
completed.

Licensee acknowledges and agrees t
Plans, FF & E Specs or other material
and approval pursuant to this Licens
determination of compliance with the

applicable law and for the
in this License, and no r
Licensee's Plans shall be
ri

o
n

" "s, 
based on any alleged deficiency in the

s.
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ATTACHMENT "C''

InterContinental Hotels GrouD

ACCESSIBILITY CERTIFIGATION

Holidex Code:

Location #:

Hotel Name (as it appears in the IHG Website):

HotelAddress:

Licensee:

This certification is intended to comply with the accessibility standards and/or the Travelers with
Disabilities Section of the relevant brand standards as well as the InterContinental Hotels Group Design &
Construction standards, all of which require compliance with Title lll of the Americans with Disabilities Act
(ADA), including the 1991 and/or 2010 ADA Standards for Accessible Design (ADA Standards), and all
other applicable accessibility requirements. These standards require as follows:

For newlv constructed hotels: (1) a pre-construction certification of the final plans for the building
and building site submitted prior to the commencement of construction by an architect with
professional experience applying the requirements of the ADA and the ADA Standards; and (2) a
post-construction certification submifted after an inspection of as-built conditions signed by
Licensee.

ia
post-renovation certification submitted after an inspection of as-built conditions signed by
Licensee.

For voluntary renovations: a post-renovation certification submifted after an inspection of as-built
conditions signed by Licensee.

Please select the option for which this Certification is submitted:

Newly Constructed Hotel (Must submit Certification Options A & B below)

Renovation Required for Relicensing, Conversion, Brand Change or Change of Ownership
(Must submit Certification Option B below)

Voluntary Renovation (Must submit Certification Option B below)

b.

tr

tr
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CERTIFICATION

Please select the Option(s) for which Licensee is submitting this Certification.

E Option A: Newly Constructed Hotel - Pre-construction Gertification

an architect with professional experience applying the
1!s;-and (2) the final ptans for consiruction of ti.rls'OuiOinj
ll of the ADA and any.other applicable accessibility laws-,
er knowledge, information, and belief.

By receiving or ac afion, tHG is not confirming that Licensee and/or Licensee,s propefty are in compliance with allapplicable federal' cessibitity requireients. Fer the retevant ticense agreement, Licensee is sotety responsibte for
t?:!:"ri;i:#:iratt 

appticabte accessibititv reqiirements, inctuiislii-iiii-"ia 6e 1ss1';i.;ro;b-;DA standards ror

Name of Architect:

Name of Firm:

Signature:

Title: Date:

tr Option B: Licensee Post-Construction or Post-Renovation Gertification
The undersigned Licensee, to the best of his/her knowledge, information, and belief, certifies that thisbuilding and building site have been built, renovated or alter6d in compliance with Tile lll of the ADA andany other applicable accessibility laws, ordinalcgs or r"qrir"r"rts, including, nut not limited to, anyaccessibility laws or requirements I garding the following

' The appropriate number and distribution of accessibre guest rooms. Features in accessible guest roomso Parking and exterior accessible routes. Public entrances and interior accessible routes. Service counters
. Public and common restrooms. Meeting rooms
. Food and beverage establishments. Swimming pools, spas, and fitness centers

Name of Licensee principal Correspondent:

Signature:

Date:
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GUARANTY

and the application submitted by Licensee to obtain the License a guarantee that all ofLicensee's obligations under the License, including 
"ny "r"nO, 

-*hen"u"r 
made (allhereafter collectively referred to as the "License"), will 5e punctuaity pa med.

Upon default by the Licensee and notice from Licensor, the undersigned will immediately make eachpayment and perform. each obligation required of Licensee under the License. Without affecting theobligations of the undersigned under this Guaranty, Licensor may, without notice to the undersigned,extend, modify or release any indebtedness or obligition of Licensee, or any of the guarantor(s), or set1e,adjust or compromise 
-any 

claims against Licensee or any of the guarantor(s). The undersigned waivenotice of amendment of the License and notice of demand ior payment or perfoimance by Licensee.

Upon the death of an individual guarantor, the estate of such guarantor will be bound by this Guaranty butonly for defaults and obligations hereunder existing at the tirie otdeath, and the oOrig"iionr of the otherguarantors will continue in full force and effect.

The Guaranty constitutes a guaranty of payment and performance and not of collection, and each of theguarantors specifically waives any obligation of Licensor to proceed against Licensee'or any money orproperty held by Licensee o1 !v anv other person or entity as coltateial ;"r;t, t way or set off orothenarise' The undersigned further agree that this Guaianty shall continue to be effective or bereinstated, as the case may be, if at any time payment of any o? the guar"nteed obligations is rescinded
or must otherwise be restored or returned by.Licensor upon the insoliency, uantruptiy or reorganization
of Licensee or any of the undersigned, all asthough such payment frao not been made.

of the Term Commencement Date of the License, which is
It shall be deemed made and entered into in the State of

+h^..,-:'-:-.':':::.--'_.,.--ryrwtT|atGroup,LLC,(.,Licensee,,),for
ll"^::,*:j?:"lj::,*l LT::NlDipromat p,,.u?,. F!t;e;;;;;tn, i[zioo'o,,rti""],*"i',i".i
:,11::p,^"1,f:::,'::*:l:::1_t-"_T ll? 

;suaranto(sl;1, iointrv;"d;";;,;iv, 
'r**iv'"-"fJ"i[,J;;,i;

warrant to Licensor and its successors and aisigns tnit'aii br r-i6"n.""t i"pr"3l"i"tirl i;-th" ffi;J:

Georgia, and the agree that this Guaranty and the obligations provided for hereunder shallbe governed and construed in all respects by the internal laws and dLcisions (except any conflicts of lawprovisions) of the State of Georgia, including all mafters of construction, validity, enforceability andperformance.

Io.!1" extent permitted by law, the undersigned (i)
limiting Licensor's rights to commence an iction'in

tage prepaid, directed to the last known address of

thereof. pleted within ten (10) days after the date of mailing

The undersigned agree to fees and courtcosts, incurred by Licenso ?nd assigns, toremedy any defaults of or e
Guaranty or the License, or rmination of this
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