3 Ravinia Drive

October 19, 2017 Suite 100
Atlanta, GA 30346
VIA OVERNIGHT COURIER

Teiephone (770) 604-2057
www.ihg.com

Diplomat Group, LLC
Attn: Kamlesh Patel
3512 San Lucas Lane
Denton, TX 76208

RE: LICENSE AGREEMENT DATED Movepbes ’L%A; 10\7] (s
SAME MAY HAVE BEEN AMENDED, THE “LICENSE”) BETWEEN
DIPLOMAT GROUP, LLC ("LICENSEE") AND HOLIDAY
HOSPITALITY FRANCHISING, LLC ("LICENSOR") FOR THE avid™
hotel LOCATED AT FARMERS BRANCH, TX/#19661 (THE "HOTEL")

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 monthly royalties under Paragraph 3 of the License as follows:

e An amount equal to 2% 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 3% of Gross Rooms Revenue payable as monthly
royalties.

e An amount equal to 1% of Gross Rooms Revenue for Revenue
accrued during the second year of operation of the Hotel, under
the above referenced License. Licensee must make timely payment
of the remaining 4% of Gross Rooms Revenue payable as monthly
royalties.

The terms 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 due under 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 further 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, directors, 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

(Signatures continue on the following page)
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AGREED AND ACCEPTED THIS ___ DAY OF ,20_

DIPLOMAT GROUP, LLC

By /A\‘ P~ L&/{ .

Alkesh Patel
Manager

Witness: S AN MARKana

GUARANTOR(S)

Witnesses:

PHIL Puzzedo

PR Pur2ede.

DwvYesl, Degat

Guarantors:

,1{5 FONC
Alkesh Patel, legal signature
511 NE 138t Avenue
Vancouver, WA 98684
SSN: 536-02-0302

B.A- Pded.
Bindiya Patel, legal signature
511 NE 138™ Avenue
Vancouver, WA 98684
SSN: 533-27-2614

Kamlesh Patel, legal signatur

Address; 35 | f; Soan, EU( 4\ LY’
AN, < 76708

SSN: 42 -0~ 03727

(Signatures continue on the following page)
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Kamlesh Patel spouse legal sigpature
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Umesh Patel, legal sig
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Lsheng U+ Patel

Umesh Patel spouse, legal signatur
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Prakash Amin, legal si ature
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3 Ravinia Drive

VIA OVERNIGHT COURIER e e

DIPLOMAT GROUP 5 LLC Telephone (770) 604-2057
Attn: Kamlesh Patel www.ihg.com
3512 San Lucas Lane

Denton, TX 76208

RE: YOUR EXECUTED LICENSE AGREEMENT FOR THE avid™ hotels
HOTEL 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 hotel
you are developing at Farmers Branch, TX/ #19661. We want to thank you for choosing
IHG, and to welcome this property into the process of becoming a member of the IHG

family.

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. Specifically, please note that:

e 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 avid™ hotels hotel must occur no later
than November 1, 2019.

® To immerse yourself and your team with information about THG’s Property
Improvement Process (PIP), please visit www.1thgdesignconnect.com (2017
password: IHG2017) to review all processes and procedures that will help with the
planning and execution of your project including current brand design initiatives,
brand standards, and other resources.
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Your Hotel Opening Services and Transition Team ( HOST)

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-based 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:

* 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
your property.

At your HOST Manager’s initial Welcome Visit, he or she will also review and obtain
your 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. The HOST Manager also will
demonstrate the site, so that you can begin to realize its benefits immediately. Post-
opening, your team will access IHGOnline regularly to take advantage of sales tools and
information resources that support your hotel operations.

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 prosperous relationship.

Sincerely,

. Vwved S etgredore

David Ferguson
Manager
Franchise Licensing & Compliance



LOCATION: 13998 North Diplomat Drive
Farmers Branch, TX 75006

LOCATION #: 19661

DATE: Novembe ¢ ’UB% Lo\

HOLIDAY HOSPITALITY FRANCHISING, LLC
avid™ hotels
NEW DEVELOPMENT
LICENSE AGREEMENT
WITH
DIPLOMAT GROUP, LLC

LICENSEE
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Holiday Hospitality Franchising, LLC
Three Ravinia Drive, Atlanta, Georgia 30346
avid™ hotels
License Agreement

This License Agreement (“License”) dated _ Novermhes LS , 20\ (the “Term
Commencement Date”) is between Holiday Hospitality Franchising, LLC, a Delaware limited liability
company (“Licensor”), and Diplomat Group, LLC, a Texas limited liability company (“Licensee") whose
address is 3512 San Lucas Lane, Denton, TX 76208

The Parties Agree As Follows:

1. The License:

Licensor operates and licenses a system (the "System” as defined in paragraph 1.B.below) designed to
provide a distinctive, high quality hotel service to the public under the name “avid™ hotels”. High
standards established by Licensor are the essence of the System. Future investments may be required
of Licensee under this License. Licensee has independently investigated the risks of the business to be
operated hereunder, including current and potential market conditions, competitive factors and risks; has
read Licensor's Franchise Disclosure Document for prospective avid™ hotels brand franchisees: and has
made an independent evaluation of all such facts. Neither Licensor nor any other person on Licensor's
behalf has made any representation to Licensee concerning this License not fully set forth herein. Aware
of the relevant facts, Licensee desires to enter into this License in order to obtain a license to use the
System in the operation of an avid™ hotel located at 13998 North Diplomat Drive, Farmers Branch, TX
75006 (the "Hotel").

A. The Hotel.

The Hotel comprises all structures, facilities, appurtenances, furniture, fixtures, equipment, and
entry, exit, parking and other areas from time to time located on the land identified by Licensee to
Licensor in anticipation of this License, or located on any land from time to time approved by
Licensor for additions, signs or other facilites. The Hotel now includes the facilities listed on
Attachment "A" hereto. No change in the number of approved guest rooms and no other
significant change in the Hotel or in the manner in which the Hotel rooms and services are offered
to the public (including timesharing and condominium hotel projects and other projects not
involving short term stays by transient guests) may be made without Licensor's written approval.
Licensee represents that it is entitled to possession of the Hotel during the entire license term
without restrictions that would interfere with anything contemplated in this License.

B. The System.

The System includes all elements which are designed to identify avid™ hotels to the consuming
public or are designed to be associated with those hotels or to contribute to such identification or
association and all elements which identify or reflect the quality standards and business practices
of such hotels, all as specified in this License or as designated from time to time by Licensor.
The System at present includes, but is not limited to, the principal trade and/or service mark
“‘avid™”, the service mark “Holidex® and the other Marks (as defined in paragraph 6.B. below)
and intellectual property rights made available to licensees of the System by reason of a license;
all rights to domain names and other identifications or elements used in electronic commerce as
may be designated from time to time by Licensor in accordance with Licensor’s specifications to
be part of the System; access to a reservation service operated in accordance with specifications
established by Licensor from time to time; preparation and distribution of advertising, publicity and
other marketing programs and materials; architectural drawings and architechtural works: the
furnishing of training programs and materials: confidential or proprietary information, standards,
specifications and policies for construction, furnishings, operation, appearance and service of the
Hotel, standards and specifications for interior and exterior design and decor and other
requirements as stated or referred to in this License and from time to time in Licensor's brand
standards for System hotels (the “Standards”) or in other communications to Licensee; and
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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
presented in any format, including but not limited to print, electronic or other media. Licensor may
add elements to the System or modify, alter or delete elements of the System in its sole judgment
from time to time.

2. Grant of License:

Licensor hereby grants to Licensee a non-exclusive license to use the System only at the Hotel, but only
in accordance with this License and only during the "License Term" beginning with the Term
Commencement Date and terminating as provided under paragraph 11 hereof. The License applies to the
location of the Hotel specified in paragraph 1 herein (the "Location”) and to no other location. Licensee
acknowledges that Licensor, its divisions, subsidiaries, affiliates and parents are and may in the future be
engaged in other business activities, including activities involving transient lodging and related activities
and that Licensee is acquiring no rights hereunder other than the right to use the System as specifically
defined herein in accordance with the terms of this License.

This License does not limit Licensor's right, or the rights of any parent, subsidiary or affiliate of Licensor,
to use or license the System or any part thereof, or to engage in or license any business activity at any
other location, including, without limitation, the licensing, franchising, ownership, operation and/or
management of lodging facilities and related activities under the names and Marks associated with the
System and/or any other names and marks. Licensee acknowledges that Licensor's rights to use and/or
license the System, referenced immediately above, pre-date this License and are not limited or changed
by the terms of this License. Licensee agrees that by acknowledging those rights, the parties do not
intend to make Licensor's exercise of such rights subject to rules applicable to contractual performance or
the exercise of contractual discretion under this License.

3. Licensee's Responsibilities:

A. Operational and Other Requirements.
Throughout the entire License Term, Licensee will at its sole cost and expense:

(1)  maintain a high moral and ethical standard and atmosphere at the Hotel;

(2)  maintain the Hotel in a clean, safe and orderly manner 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 otherwise permitted by Licensor
based on special circumstances;

(8)  strictly comply in all respects with the Standards (as they may from time to time be
modified or revised by Licensor) and with all other policies, procedures and
requirements of Licensor which may be from time to time communicated to Licensee
(which communication, at Licensor's option, may be in hard paper copy or digital,
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 all of Licensors standards and specifications for goods and
services used in the operation of the Hotel and other reasonable requirements to
protect the System and the Hotel 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:
(b)  type and quality of services and products that, to supplement services listed on
Attachment “A", must be used, promoted or offered at the Hotel;

(c) use, display, style and type of signage and of all other forms of identification at or
pertaining to the Hotel, including but not limited to any use of the avid™ hotels name or
any other of Licensor's service marks, trademarks or copyrights (in all formats,
including but not limited to print, electronic or other media) which are seen by members
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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:

(e) training of persons to be involved in the operation of the Hotel;

(f)  participation in all marketing, reservation service, advertising, training and
operating programs designated by Licensor as System-wide (or area-wide) programs in
the best interests of hotels using the System including, without limitation, all guest
frequency or loyalty programs related to the System;

() maintenance, repair, appearance, interior and exterior design, interior decor and
condition, and customer service at the Hotel, including, without limitation, participation
in all guest complaint programs and quality assurance programs established and
maintained by Licensor, as such programs may be modified by Licensor from time to
time;

(h)  quality and types of services offered to customers at the Hotel; and

(i) maintenance of a capital reserve and adherence to capital reinvestment and
renovation 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 or
telecommunication system(s) which Licensor deems to be 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 the
best interests of the System, including any additions, enhancements, supplements or
variants thereof which may be developed during the term hereof;

(10) adopt all improvements or changes to the System as may be designated by Licensor
from time to time;

(11) with respect to all aspects of this License and the Hotel and its ownership, development
and operation, strictly comply with all applicable laws, rules, regulations, requirements,
codes, orders, ordinances and standards of all governmental jurisdictions in which the
Hotel is located or that are otherwise applicable to Licensee or the Hotel, pay timely all
taxes and other governmental fees, assessments and impositions, and timely obtain
and maintain throughout the License Term all governmental licenses, authorizations
and permits necessary to own (or lease, as may be applicable) and operate the Hotel in
accordance with the System;

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

(13) promote the Hotel on a local or regional basis subject to Licensor's requirements as to
form, content and prior approvals:

(14) ensure that no part of the Hotel or the System is used to further or promote a
competing business or other lodging facility, except as Licensor may approve for
businesses or lodging facilities owned, licensed, operated or otherwise approved by
Licensor or its parents, divisions, subsidiaries, and affiliates:

(15) use every reasonable means to encourage use of avid™ 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 “avid™ hotels”;

(17) promptly pay to Licensor all amounts due Licensor, its parents, subsidiaries and
affiliates as royalties, or charges, whether or not arising out of this License, or for goods
or services purchased by Licensee for use at the Hotel; and

(18) strictly comply with Licensor’s requirements concerning confidentiality of information:
and, in particular, Licensee shall not disclose, without Licensor's written permission, (i)
information pertaining to Licensor's marketing, reservations, quality assurance, guest
loyalty and satisfaction, technology or other systems or programs that has not been
intentionally disclosed to the public by Licensor, (ii) any of the Standards or (iii) any of
the commercial terms or provisions of this License.
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B. Fees.

M

For each month (or part of a month) during the License Term, Licensee will pay to
Licensor by the 15th of the following month, except in the case of the Technology Fee
in paragraph 3.B.(1)(c) below, which is payable monthly in advance:

(@) aroyalty of 5% of the gross rooms revenue attributable to or payable for rental
of guest rooms at the Hotel (including, without limitation, any mandatory fee or
surcharge charged to all or substantially all guests renting a room, including but not
limited to resort fees), with no deduction for any item, including, but not limited to, no
adjustment for the cost of any food and beverage items provided or made available to a
guest as an incident of a room rental, however with deductions for sales and room
taxes only ("Gross Rooms Revenue");

(b) a "Services Contribution”, equal to 3.0% of Gross Rooms Revenue which, in
Licensor’s sole business judgment as to the long-term interests of the System, will be
used by Licensor for marketing, reservations, training programs, and related services.
The Service Contribution cannot be used to cover the cost of maintenance, repair,
modernization, renovation, or upgrading of the Hotel. Licensor and its affiliates are not
responsible for any of these costs. Funds from Services Contributions will typically be
invested in activities that strengthen the brand such as awareness advertising,
reservations, training programs, research, and the development of new or improved
services, but may also include tactical marketing initiatives more focused on short term
revenue enhancement and seasonal marketing programs. The Services Contributions
do not include costs which Licensee incurs in the 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 1% of Gross Rooms
Revenue. If Licensor increases the Services Contribution in this way, then Licensor
cannot make another discretionary increase again for 24 months after the 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)  amonthly 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
communications services to the Hotel, plus such increases as Licensor may judge
reasonable, but in no case exceeding in any calendar year 10% of the fee in effect at
the beginning of that year, (the Technology 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 attributable to the
Hotel, and all fees due in connection with mandatory marketing, technology, guest
loyalty and frequency, guest satisfaction, quality assurance, training, new hotel opening
and other systems and programs established by Licensor its parents, subsidiaries or its
affiliated entities relating to the System; and

(e) an amount equal to any sales, gross receipts or similar tax imposed on Licensor
and calculated solely on payments required hereunder, unless the tax is an optional
alternative to an income tax otherwise payable by Licensor.

Licensor may, at its election, require Licensee to pay all outstanding fees by electronic funds
transfer/direct debit of account or other similar technology designed to accomplish the same

purpose.

Licensee will operate the Hotel so as to maximize Gross Rooms Revenue of the Hotel consistent

with soun

d marketing and industry practice and will not engage in any conduct that reduces

Gross Rooms Revenue of the Hotel in order to further other business activities.

&)

A standard application fee for additional guest rooms as set forth in Licensor's then
current avid™ hotels disclosure document will be charged upon application for any
guest rooms to be added to the Hotel.
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(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:

(@)  such activity is not now offered at System hotels generally and is likely to benefit
significantly from or be identified significantly with the avid™ hotels name or other
aspects of the System; or

(b)  such activity is designed or developed by or for Licensor.

(4) Charges may be made for optional products or services accepted by Licensee from
Licensor, either in accordance with current practice or as developed in the future.

(5)  Each payment under this paragraph 3.B., except the standard additional guest rooms
application fee or other fee not determined from Gross Rooms Revenue, shall be
accompanied by the monthly statement referred to in paragraph 7.A. Licensor may
apply any amounts received under this License to any amounts due under this License.
If any amounts under this License are 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 the month following the due date at 1 1/2% per
month or the maximum interest permitted by applicable law, whichever is less.

(6) Local and regional marketing programs and related activities may be conducted by
Licensee, but only at Licensee's expense and subject to Licensor's requirements.
Reasonable charges may be made for optional advertising materials ordered or
supplied by Licensor to Licensee for such programs and activities.

(7) Licensor has the right, in its sole judgment, to require 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.

During the License Term, Licensor will continue to specify and provide required and optional
training services and programs at various locations. A fee may be charged for certain required
and optional training services. Travel, lodging and other expenses of Licensee and its employees
will be borne by Licensee. Reasonable charges may also be assessed for training materials.

B. Reservation Services.

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

C. Consultation on Operations, Facilities and Marketing.

During the License Term, Licensor will, from time to time at Licensor's discretion, make available
to Licensee consultation and advice in connection with operations, facilities and marketing.
Licensor may from time to time furnish to Licensee names of suppliers or recommend to Licensee
suppliers of goods and services required or useful in the operation of the Hotel; however,
Licensor is not obligated to furnish any such names or to continue doing so, and Licensee is
under no obligation to use any such supplier, unless expressly required to do so by the terms of
this License, the Standards or otherwise. In identifying or recommending suppliers, Licensor
exercises its business judgment based on its information as of that date and its sense of the long-
term interests of the System. Licensor's identification or recommendation of a supplier is not a
warranty of the financial condition or performance of any supplier or of any other factor, and
Licensee’s use of an identified or recommended supplier that sells products or services meeting
Licensor’s standards and specifications may facilitate compliance with those standards and
specifications, but it is not a substitute for such compliance.
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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
public image and reputation of the avid™ 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 Licensee in digital,
electronic or other computerized form. If 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, programs, services or
personnel used in connection with the System, in connection with any business activities of its
parents, subsidiaries, divisions or affiliates.

G. Use of Services Contribution.

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 related 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 Services Contribution funds, or otherwise, any
amount fixed or proportionate to the amount of Services Contributions Licensee pays, nor do
Licensor or its affiiates have any obligation to ensure that Licensee benefits directly or
proportionately from Services Contributions paid or expenditures made from collected Services
Contributions. Local and regional marketing programs and related activities may be conducted
by Licensee but only at Licensee’s expense and subject to Licensor's requirements. Reasonable
charges may be made for optional advertising materials ordered or used by Licensee for such
programs and activities.

H. Performance of Licensor’s Obligations.

Licensee understands and agrees that Licensor, in its sole discretion, may perform any or all of
its obligations under this License directly or through Licensor's parents, affiliates, subsidiaries or
other designees.

Changes in the Standards:

Each change in the Standards shall be communicated in writing to Licensee at least 30 days
before it goes into effect (which communication may be in hard paper copy or, at Licensor's
option, in digital, electronic or other computerized form, and if such communication is in digital,
electronic or other computerized form, Licensee must pay any costs to retrieve, review, use or
access same). Licensor's Franchise Committee or its equivalent, or designee subcommittee,
must approve any such change and must determine, in the exercise of its business judgment,
that the change was adopted in good faith and is consistent with the long-term overall interests of
the System.
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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 of and right to use the
System and any element(s) or component(s) thereof, or that Licensor or any of its parents,
subsidiaries or affiliated entities has the sole and exclusive right to grant licenses to use all or any
element(s) or component(s) of the System and will not take any other action in derogation of such
ownership and rights of Licensor and any of its parents, subsidiaries or affiliated entities.
Licensee specifically agrees and acknowledges that Licensor owns or is licensed to use the
names and mark “avid™" and all other Marks (as defined in paragraph 6.B. below) and other
elements associated with the System as defined in paragraph 1.B. above, or derived therefrom
(including but not limited to domain names or other identifications or elements used in electronic
commerce), together with the goodwill symbolized thereby, and that Licensee will not contest
directly or indirectly the validity or ownership of the Marks or take any other action in derogation
of such validity or ownership either during the term of this License or after its termination. All
improvements, modifications and additions whenever made to or associated with the System by
the parties hereto or anyone else, and all service marks, trademarks, copyrights, and service
mark, trademark, domain name or similar registrations at any time used, applied for or granted in
connection with the System, and all goodwill arising from Licensee's use of Licensor's Marks 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 "avid™" and its distinguishing characteristics and the
other service marks, trademarks, trade names, slogans, commercial symbols, logos, trade dress,
copyrighted material and intellectual property associated with the System, including (without
limitation) those which Licensor may designate in the future for use and those which Licensor
does not designate as withdrawn from use (the "Marks”). Licensee shall notify Licensor
immediately of (i) an infringement, or a challenge to Licensee’s use of any of the Marks; (ii) any
objections, demands, controversies, allegations or actions asserted or taken by third parties
involving any of the Marks or any part of the System of which Licensee becomes aware; and, (jii)
any potentially infringing or unauthorized uses of any of the Marks or any part of the System of
which Licensee becomes aware. Licensor, its parent or one of its affiliated entities, will have the
sole and exclusive right to handle disputes with third parties concerning use of all or any part of
the Marks or System, and Licensee will, at its 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 thereof shall be for the account of Licensor.
Licensor need not initiate suit against alleged imitators or infringers, and may settle any dispute
by grant of a license or otherwise. Licensee will not initiate any suit or proceeding against alleged
imitators or infringers, or any other suit or proceeding to enforce or protect the Marks or System.

C. Protection and Use of Name and the Marks.

Both parties will make every effort consistent with the foregoing to protect and maintain the
Marks. Licensee agrees to execute any documents deemed necessary by Licensor or its counsel
to obtain or maintain protection for the Marks or any part of the System or to maintain their
continued validity and enforceability. Licensee agrees to use the Marks associated with the
System (i) only in connection with the operation of the Hotel during the License Term following
opening of the Hotel in the System or at such earlier time as is expressly and specifically
authorized by Licensor, (ii) only in the manner expressly authorized by Licensor and (iii) in no way
that would tend to allow the Marks to become generic, lose their distinctiveness, become liable to
mislead the public or be detrimental to or inconsistent with the good name, goodwill or favorable
reputation and image of the Marks or Licensor. Licensee acknowledges that any unauthorized,
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unpermitted or prohibited use of any of the Marks shall constitute infringement of Licensor's
rights. The restrictions and requirements that limit Licensee’s use of the Marks 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.

If 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.

If Licensee engages a third party, in compliance with the terms of this License and the franchise
disclosure document, to prepare modifications, additions, and/or improvements to any
architectural drawings or architectural works licensed to Licensee as part of the System
("Architectural 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 time 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 Rooms Revenue, other revenues generated at the Hotel, room occupancy
rates, reservation data and other information required by Licensor that may be useful (in
Licensor’s sole business judgment) in connection with marketing, reservations, guest loyalty and
satisfaction and other functions, purposes or requirements of Licensor, its parents, subsidiaries or
affiliated entities (collectively the "Data"). Subject to applicable law, the Data 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 reasonably required
by Licensor. By the third of each month, Licensee will submit to Licensor a statement setting
forth the Data and reflecting the computation of the amounts then due under paragraph 3.B. The
statement and Data will be in such form (including but not limited to electronic transmission or
automatic capture) and detail as Licensor may reasonably request from time to time, and may be
used by Licensor for its reasonable purposes, including without limitation for company and
industry reporting purposes. Licensee agrees that any Data provided by it pursuant to this
paragraph 7.A. as well as any other reports, data, information or material provided to Licensor
pursuant to or in connection with this License shall be true and correct and not misleading and
shall comply with all standards, policies and requirements of Licensor with respect to privacy and
security of Data related to guests and other customers of the Hotel.

B. Preparation and Maintenance of Records.

Licensee will, in a manner and form satisfactory to Licensor and utilizing accounting and reporting
standards as reasonably required by Licensor, prepare on a current basis (and preserve for no
less than four (4) years or Licensor's record retention requirements, whichever is longer),
complete and accurate records concerning Gross Rooms Revenue and all financial, operating,
marketing and other aspects of the Hotel, and maintain an accounting system which fully and
accurately reflects all financial aspects of the Hotel and its business. Such records shall include
but not be limited to books of account, tax returns, governmental reports, register tapes, daily
reports, and complete quarterly and annual financial statements (profit and loss statements,
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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C. Audit.

Licensor may require Licensee to have the Hotel's Gross Rooms Revenue and/or monies due
hereunder computed and certified as accurate by a certified public accountant. During the
License Term and for two years afterward, Licensor and its authorized agents will have the right
to verify information required under this License by requesting, receiving, inspecting and auditing,
at all reasonable times, any and all records referred to above wherever they may be located (or
elsewhere if reasonably requested by Licensor). If any such inspection or audit discloses a
deficiency in any payments due hereunder, and the deficiency in any payment is not offset by
overpayment, Licensee shall immediately pay to Licensor the deficiency and interest thereon as
provided in paragraph 3.B.(5) along with an audit fee of $3,000, as such amount may be
increased on a System-wide basis. No acceptance by Licensor of any audit fee or deficiency
payment shall be deemed to waive any right of Licensor to pursue a default under the License by
reason of such underpayment. If the audit does not result in a deficiency being assessed, then
no audit fee will be assessed. If the audit discloses an overpayment, Licensor will credit this
overpayment, without interest, against future payments due from Licensee under this License or if
this License has terminated, promptly refund it, without interest, to Licensee.

D. Annual Financial Statements.

Licensee will submit to Licensor as soon as available but not later than 90 days after the end of
Licensee's fiscal year, and in a format as reasonably required by Licensor, complete financial
statements for such year. Licensee will certify them to be true and correct and to have been
prepared in accordance with generally accepted accounting principles and the Uniform System of
Accounts for the Lodging Industry, consistently applied, and any false certification will be a
breach of this License.

Indemnity and Insurance:

A. Indemnity.

Licensee will indemnify Licensor, its parents, subsidiaries and affiliated entities and each of their
respective officers, directors, employees, agents, successors and assigns (collectively, the
“Indemnitees”) against, hold them harmless from, and promptly reimburse them for all payments
of money (fines, damages, legal fees, expenses, settlement amounts, judgments, etc.) by reason
of any claim, demand, tax, penalty, or judicial or administrative investigation or proceeding
whenever asserted or filed (even where negligence of any of the Indemnitees is alleged),
regardless of whether any of the foregoing is reduced to judgment, arising from any claimed
occurrence at or related to the Hotel or any act, error, neglect, omission or obligation of Licensee
or anyone associated or affiliated with Licensee or the Hotel. Licensee agrees to give Licensor
written notice of any such judicial or administrative investigation or proceeding or any other event
that could be the basis for a claim for indemnification by any Indemnitee within three days of
Licensee's knowledge of it. At the election of Licensor, Licensee will also defend Licensor and/or
the other Indemnitees against the indemnified matters. In any event, Licensor will have the right,
through counsel of its choice, to control any matter to the extent it could directly or indirectly affect
Licensor and/or any of the other Indemnitees. Licensor will have the right, at any time it
considers appropriate, to offer, order, consent or agree to settlements or take any other remedial
or corrective actions it considers expedient with respect to any action, suit, proceeding, claim,
demand, inquiry or investigation, if, in Licensor's sole judgment, there are reasonable grounds to
do so. Under no circumstance will Licensor or any of the other Indemnitees be required to seek
recovery from third parties or otherwise mitigate its or their losses to maintain a claim against
Licensee. Licensee agrees that any failure to pursue recovery from third parties or mitigate loss
will in no way reduce the amounts recoverable by Licensor or any of the other Indemnitees from
Licensee. Licensee agrees to pay Licensor all expenses including attorneys’ fees and court
costs, incurred by Licensor or any of the other Indemnitees, and their successors and assigns, to
remedy any defaults of or enforce or defend itself or any rights under this License (including
without limitation any claim, cross claim or counter-claim brought by Licensee), to effect
termination of this License or collect any amounts due under this License.
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B. Insurance.

During the License Term, Licensee will comply with all insurance requirements of any lease or
mortgage covering the Hotel, and Licensor's specifications for insurance as to the amount and
type of coverage as may be reasonably specified by Licensor from time to time in writing, and will
in any event maintain on the Hotel as a minimum, the following insurance underwritten by a
reputable insurer approved by Licensor:

(1)  employer's liability with minimum limits of $1 ;000,000 per occurrence;

(2)  worker's compensation insurance;

(3) employment practices liability insurance (including coverage for harassment,
discrimination and wrongful termination and covering defense and indemnity costs) with
a limit of $1,000,000 in the aggregate;

(4) the holder of the liquor license will maintain liquor liability insurance with single limit
coverage for personal and bodily injury and property damage of at least $10,000,000
per occurrence naming Licensor and its parents, subsidiaries and affiliates (and
Licensee if applicable) as additional insureds:

(5) commercial general liability insurance (including coverage for product liability,
completed operations, contractual liability, host liquor liability and fire legal liability) and
business automobile liability insurance (including hired and non-owned liability) with
single-limit coverage for personal and bodily injury and property damage of at least
$10,000,000 for each occurrence, naming Licensor and its parents, subsidiaries and
affiliates as additional insureds. In connection with all construction at the Hotel during
the License Term, Licensee will cause the general contractor to maintain commercial
general liability insurance (including coverage for product liability, completed operations
and contractual liability) and business automobile liability insurance (including hired and
non-owned liability) with limits of at least $10,000,000 per occurrence for personal and
bodily injury and property damage underwritten with insurers approved by Licensor.
Licensor and its parents, subsidiaries and affiliates will be named as additional
insureds; and

(6) network security/privacy liability (cyber liability) insurance in the minimum amount of
$1,000,000 including but not limited to protection of private or confidential information
whether electronic or non-electronic; network security and privacy liability: protection
against liability for systems attacks; denials or loss of service; introduction, implantation
or spread of malicious software code; security breach; unauthorized access and use;
including regulatory action expenses, cyber extortion coverage; and notification and
credit monitoring expenses.

(7)  If multiple locations are insured on policies containing an aggregate limit, then the
aggregate limit must apply on a per location aggregate basis.

(8) Licensee will ensure the royalties, Services Contributions and any other sums payable
to Licensor are insured within the Licensee’s business interruption insurance policy.
The palicy should insure against ‘all risks’ of physical loss or damage, and be endorsed
to provide for payments to be made directly to Licensor.

(9) All policies must be written on a fully insured basis. Deductibles or self-insured
retentions are subject to Licensor's approval on an individual basis.

C. Evidence of Insurance.

At all times during the License Term, Licensee will furnish to Licensor certificates of insurance
evidencing the term and limits of coverage in force, names of applicable insurers and persons
insured. Revised certificates of insurance shall be forwarded to Licensor each time a change in
coverage or insurance carrier is made by Licensee, and/or upon renewal of expired coverages.
At Licensor's option, Licensee may be required to provide certified insurance policy copies. If
Licensee fails to procure or maintain the insurance coverages and limits set forth in paragraph
8.B., Licensor will have the right and authority (but not the obligation) to procure such insurance
at Licensee’s cost, including any costs incurred by Licensor for procurement and maintenance of
such insurance.
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Transfer:

A. Transfer by Licensor.

Licensor shall have the right to transfer or assign this License or any of Licensor's rights, duties or
obligations hereunder, in whole or in part, to any person or legal entity without requirement of
prior notice to, or consent of, Licensee.

B. Transfer by Licensee.

Licensee understands and acknowledges that the rights and duties set forth in this License are
personal to Licensee, and that Licensor has granted this License in reliance on the business skill,
financial capacity, and personal character of Licensee (if Licensee is a natural person), and upon
the owners, members, partners or stockholders of Licensee (if Licensee is a partnership, limited
liability company, corporation or other legal entity ( an “Entity")). Accordingly, neither Licensee
nor any immediate or remote successor to any part of Licensee's interest in this License, nor any
natural person or Entity which directly or indirectly owns an Equity Interest (as that term is defined
below) in Licensee or this License, may sell, assign, transfer, convey, pledge, mortgage,
encumber, or give away, any direct or indirect interest in this License or Equity Interest in
Licensee, except as expressly provided in this License. Any purported sale, assignment, transfer,
conveyance, pledge, mortgage, or encumbrance by operation of law or otherwise, of any interest,
collaterally or otherwise, in this License or any Equity Interest in Licensee not in accordance with
the provisions of this License, shall be null and void and shall constitute a material breach of this
License, for which Licensor may terminate this License without opportunity to cure pursuant to
paragraph 11.C. of this License.

(1)  For the purposes of this paragraph 9, the term "Equity Interest" shall mean any stock
ownership, membership or partnership interests in Licensee and the interests of any
partner, whether general or limited, in any partnership, with respect to such partnership,
and of any stockholder, member or owner of any corporation or company with respect
to such corporation or company, which partnership, corporation or company is
Licensee hereunder or which partnership, corporation or company owns a direct or
indirect beneficial interest in Licensee. References in this License to "publicly-traded
Equity Interests” shall mean any Equity Interests which are traded on any securities
exchange or are quoted in any publication or electronic reporting service maintained by
the National Association of Securities Dealers, Inc. or any of its successors.

(2)  If Licensee is an Entity, Licensee represents that the Equity Interests in Licensee are
directly and (if applicable) indirectly owned, as shown in Attachment "A”.

(3) In computing changes of Equity Interests pursuant to this paragraph 9, limited partners
will not be distinguished from general partners, and Licensor’s judgment will be final if
there is any question as to the definition of Equity Interests or as to the computation of
relative Equity Interests, including transfers of Equity Interests, the principal
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.

C. Transfer of Equity Interests that Are Not Publicly Traded.

Except where otherwise provided in this License, Equity Interests in Licensee that are not
publicly-traded may be transferred, issued, or eliminated with Licensor's prior written consent,
which will not be unreasonably withheld; provided that after the transaction:
(a) Less than 50% of all Equity Interests in Licensee will have changed hands since
Licensee first became a party to this License, or
(b) Less than 80% of all Equity Interests in Licensee will have changed hands since
Licensee first became a party to this License, and no Equity Interest(s) will be held by
any natural person or Entity other than those who held them when Licensee first
became a party to this License.
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D. Transfers of Publicly-Traded Equity Interests.

(M

)

©)

Except as otherwise provided in this License, publicly-traded Equity Interests in
Licensee may be transferred without Licensor's consent but only if:

(a) immediately before the proposed transfer, the transferor owns less than 25% of
the Equity Interests in Licensee;

(b)  immediately after the transfer, the transferee will own less than 25% of the Equity
Interests in Licensee; and

(c) the transfer is exempt from registration under federal securities law.
Publicly-traded Equity Interests may be transferred with Licensor's written consent,
which may not be unreasonably withheld, if the transfer is exempt from registration
under federal securities law.

The chief financial officer of Licensee shall certify annually to Licensor that Licensee is
in compliance with the provisions of this paragraph 9.D. Such certification shall be
delivered to Licensor with the annual financial statements referred to in paragraph 7.D.

E. Transfer of the Hotel by Natural Person.

M

@)

@)

Licensee, if a natural person, may, with Licensor's consent, which will not be
unreasonably withheld, transfer the Hotel to Licensee's spouse, parent, sibling, son,
daughter, niece or nephew, provided that:

(@) 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 this
License, on the standard form then being used to license new hotels under the System,
except the fees charged thereunder shall be the same as those contained herein
including any adjustments to such fees as may have been implemented from time to
time 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 form, the performance of the
new licensee’s obligations under the newly executed license agreement.

Licensee, if a natural person, may, without the consent of Licensor, upon 30 days’ prior
written notice to Licensor, transfer the Hotel to a corporation entirely owned and
controlled by Licensee, provided that prior to such transfer-

(@) 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 this
License, on the standard form then being used to license new hotels under the System,
except the fees charged then shall be the same as those contained herein including
any adjustments to such fees as may have been implemented from time to time 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 form, the performance of the
new licensee's obligations under the newly executed license agreement.

If Licensee is a natural person, upon Licensee's death, Licensee’s interest in the
License may pass in accordance with Licensee's will, or, if Licensee dies intestate, in
accordance with the laws of intestacy governing the distribution of Licensee's estate,
provided that:

(@) adequate provision acceptable to Licensor has been made for management of
the 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
decedent's spouse, parents, siblings, sons, daughters, nieces or nephews; and,

(d) Licensee's heirs or legatees promptly advise Licensor and the transferee
promptly executes a new license agreement for the unexpired term of this License, on
the standard form then being used to license new hotels under the System, except the
fees charged thereunder shall be the same as contained herein including any
adjustments to such fees as may have been implemented from time to time in
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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)

If an Equity Interest in an Entity is owned by a natural person, the Equity Interest may
pass upon such person's death, in accordance with such person's will, or, if such
person dies intestate, in accordance with the laws of intestacy governing the
distribution of such person’s estate, provided that:

(a) adequate provision acceptable to Licensor is made for management of the Hotel;
(b) Licensor gives written consent, which consent will not be unreasonably withheld:;
(c) the transferee(s) of such Equity Interest is one or more of the decedent's spouse,
parents, siblings, sons, daughters, nieces or nephews: and,

(d) the transferee(s), or such other natural person or Entity as Licensor may
approve, assumes, in writing, on a continuing basis, the decedent's guarantee, if any,
of Licensee's obligations under this License.

G. Registration of a Proposed Transfer of Equity Interests.

(1)

)

Any public offering, private placement or other sale of securities in or by Licensee or
the Hotel (“Securities”) requires Licensor's consent. All materials for the offer or sale of
those Securities disseminated to any prospective purchaser thereof, filed with any
governmental or quasigovernmental entity or intended for distribution to any form of
media must be submitted to Licensor for its review at least sixty (60) days before the
date Licensee disseminates or distributes those materials or files them with any
governmental agency, including any materials to be used in any offering exempt from
registration under any securities laws. Licensee must submit to Licensor a non-
refundable Twenty Five Thousand Dollar ($25,000) processing fee with the offering
materials and pay any additional costs Licensor may incur in reviewing such materials,
including reasonable attorneys’ fees. Except as legally required to describe the Hotel
in the offering materials, Licensee may not use any of the Marks or otherwise imply
Licensor's participation or that of its affiliates, officers, directors, members, managers
and employees in such offering or its/their endorsement of any Securities or any
Securities offering. Licensor will have the right to approve any description of this
License or Licensee’s relationship with Licensor, or any use of the Marks, contained in
any prospectus, offering memorandum or other communications or materials used by
Licensee in the sale or offer of any Securities. Licensor's review of these documents
will not in any way be considered Licensor’s agreement with any statements contained
in those documents, including any projections, or Licensor's acknowledgment or
agreement that the documents comply with any applicable laws.

Licensee may not offer and/or sell any Securities unless Licensee clearly discloses to
all purchasers and offerees in any and all Securities offer and/or sale materials that:
(i) neither Licensor, nor any of its affiliates, nor any of their respective officers,
directors, managers, agents or employees, will in any way be deemed an issuer or
underwriter of the Securities, as those terms are defined in applicable securities laws;
(i) neither Licensor, its affiliates nor any of their respective officers, directors,
managers, agents and employees will have any liability or responsibility for any
financial statements, projections or other financial information contained in any
prospectus, offering and solicitation material or similar written or oral communication;
plays (or will play) any role in the offer or sale of Licensee’s securities; has any
responsibility for the creation or contents of any offering and/or solicitation materials
(including any prospectus); in no fashion controls (or will control) Licensee's day-to-day
business operations or any element or instrumentality thereof; that any individual or
entity purchasing Securities must understand that its sole recourse for any alleged or
actual impropriety relating to the offer and sale of such Securities and/or Licensee’s
operation of its business will be against Licensee (and/or, as may be applicable, the
seller of such Securities); and, that in no event may such purchaser seek to impose
liability arising from or related to such activity, directly or indirectly, upon any of
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(3)

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

Licensee expressly agrees that its obligations to indemnify and hold harmless Licensor
and the other indemnitees under paragraphs 8.A. and 13.J. of this License extends to
and embraces liabilities arising from or relating to, directly or indirectly, any and every
element of Licensee’s offer and/or sale of Securities which Licensee may propose to or
does engage in, including (without limitation) any statements, representations or
warranties that Licensee and/or its affiliates may give to or receive from any proposed
or actual purchaser of such Securities and/or any claim that Licensee, its affiliates
and/or the officers, directors, managers, 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 Licensee’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 termination or expiration of this
License.

H. Change of Ownership.

(M

(2)

(3)

4)

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. If
Licensee (i) receives an offer to purchase or lease the Hotel or any portion thereof, (ii)
desires to sell or lease the Hotel or any portion thereof, or (iii) wishes to convey the
Hotel, Hotel site, or any interest in the Hotel or Licensee, Licensee shall give prompt
written notice thereof to Licensor, stating the identity of the prospective transferee,
purchaser or lessee and the terms and conditions of the conveyance, including a copy
of any proposed agreement and all other information with respect thereto, that Licensor
may reasonably require.

Any (i) transfer of Equity Interests in an Entity (other than a transfer expressly permitted
hereunder) or (i) transfer of all or a material part of the Hotel or Hotel site (if the Hotel
or Hotel site is owned directly or indirectly by Licensee or by a natural person or Entity
that owns any Equity Interest in Licensee), to a new owner who desires to continue to
operate the Hotel as an avid™ hotel, shall constitute a change of ownership requiring
submittal of an application for a new license.

Licensor shall process such change of ownership application in accordance with
Licensor's then current procedures, criteria and requirements regarding fees, upgrading
of the Hotel, financial capacity and guaranty requirements, curing of outstanding
defaults, operational abilities and capabilities, prior business dealings, market feasibility
and other factors deemed relevant by Licensor. If such change of ownership
application is approved by Licensor, the new owner and Licensor shall, upon
termination of this License by Licensor, enter into a new license agreement on
Licensor's then current form. The new license agreement shall contain Licensor’s then
current terms (except for duration, which shall reflect the new term agreed by Licensor
as part of the approval of the change in ownership of the Hotel), and if required by
Licensor, shall contain specified upgrading of the Hotel and other requirements.

If a change of ownership application for the proposed new owner is not approved by
Licensor and the conveyance of the Hotel, Hotel site, or any Equity Interest in the Hotel
or Equity Interest in Licensee to the proposed new owner occurs, then Licensor shall
have the right to terminate this License pursuant to paragraph 11.C. hereof and
Licensor shall be entitled to all of its remedies.

l. Transfer of Real Estate.

If (i) the real property used in the operation of the Hotel is owned directly or indirectly by Licensee
or by a natural person or an Entity that owns any Equity Interest in Licensee and (ii) Licensee, or
that natural person or Entity proposes to transfer all or a substantial part of such property to a
third party, such transfer shall constitute a transfer under the provisions of this License requiring
an application for a new license agreement, unless Licensee receives Licensor's prior written
consent for the transaction. Licensee may however, without Licensor's consent, mortgage or
otherwise grant a security interest in the real estate or other tangible assets of the Hotel (but
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specifically excluding this License or any right or interest herein) in connection with commercially
reasonable financing for the Hotel with a third party bank or other commercial lending institution
which is not a competitor of Licensor or any of its parents, subsidiaries or affiliated entities. The
selling, offering for sale, or establishment or registration of any condominium, cooperative, flat,
timeshare, fractional interest, or interval ownership or regime or any similar type of ownership or
regime relating to all or any part of the Hotel is prohibited.

J. Management and Name of the Hotel.

Licensee must at all times retain and exercise direct management control over the Hotel's
business. Licensee shall not enter into any lease, management agreement, or other similar
arrangement for the operation of the Hotel or any part thereof (including, without limitation, retail
or, food and/or beverage service facilities) with any natural person or Entity, without the prior
written consent of Licensor in each instance. The approval by Licensor of any such lease,
management agreement or other similar arrangement for operation of the Hotel or any part
thereof shall in no way relieve, reduce, mitigate or waive any of the responsibilities of Licensee
under this License, it being understood that all such responsibilities shall at all times remain the
obligation of Licensee. Licensee must provide Licensor with all information requested by
Licensor from time to time regarding ownership, control and management of the Hotel and of
Licensee. Licensee must provide food and beverage service in the Hotel as required by the
Standards.

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 Licensors employees. Licensee
acknowledges and agrees that Licensee, or its management company engaged to operate the
Hotel, as may be applicable, is the sole employer of the employees working at the Hotel and that
Licensor does not directly or indirectly control employment policies, discipline, recruitment or
termination and that Licensee is solely responsible for all employment decisions, regardless of
whether Licensee has received guidance with respect to such matters from Licensor. Neither
Licensee nor any of Licensee’s employees whose compensation Licensee pays may in any way,
directly or indirectly, expressly or by implication, be construed to be Licensor's employee for any
purpose, including but not limited to with respect to any mandated or other insurance coverage,
tax or contributions, or requirements pertaining to withholdings, levied or fixed by any city, state or
federal governmental agency. Licensor will not have the power to hire or fire Licensee's
employees. Licensee expressly agrees, and will never contend otherwise, that Licensor's
authority under this License to approve certain of Licensee's employees for qualification to
perform certain functions for the Hotel does not directly or indirectly vest in Licensor the power to
hire, fire or control any such employee. Licensee further agrees that any such minimum
requirements established by Licensor are solely for the purpose of ensuring that the Hotel is at all
times operated in accordance with the Standards and with the attributes of the Brand known to,
and desired by, the consuming public and associated with the Marks. Moreover, Licensee agrees
that any training provided by Licensor for Licensee's employees is intended to impart to those
employees, under Licensee's ultimate authority, the various procedures, protocols, systems and
operations of the Hotel and in no fashion reflects any employment relationship between Licensor
and such employees. Finally, should it ever be asserted that 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 other setting, Licensee irrevocably agrees to assist
Licensor in defending said allegation, including, if necessary, appearing at any venue requested
by Licensor to testify on Licensor's behalf and, as may be necessary, submitting itself to
depositions, other appearances and/or preparing affidavits dismissive of any allegation that
Licensor is the employer, joint employer or co-employer of any of Licensee’s employees.
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10.

Condemnation and Casualty:

A. Condemnation.

Licensee shall, at the earliest possible time, give Licensor full notice of any proposed taking of all
or any part of the Hotel by eminent domain. If Licensor acknowledges that the Hotel or a
substantial part thereof is to be taken, Licensor will give due and prompt consideration, without
any obligation, to changing the site of the Hotel to a nearby location selected by Licensee and
approved by Licensor as promptly as reasonably possible and in any event within four months of
the taking, provided that Licensee has promptly filed an application to change the Location of the
Hotel. Such application would not require payment to Licensor of any additional franchise
application fee. If the condemnation of all or any material part of the Hotel building occurs in the
last two years of the License Term, the License shall automatically terminate effective upon the
date of the taking. If the new location and Licensee's application are approved by Licensor
Licensee shall promptly execute an addendum to this License substituting the new location, and
Licensee shall open a new hotel at the new location in accordance with Licensor'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 License. If 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 such 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 11.E. of this License.

B. Casualty.

If 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. If 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 through
another person or entity, develops, leases or operates the site as a hotel or other lodging or
residential facility of any kind or sort for at least five years following the date of termination (or the
originally scheduled termination date of this License, if earlier) other than pursuant to another
license with Licensor.

Unless the License is terminated properly pursuant to the foregoing provision, Licensee will close
the Hotel if required by the extent of the damage or if otherwise required by Licensor; will repair
or rebuild the Hotel in accordance with Licensor's Standards: will commence reconstruction 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 closed, reopen the Hotel for continuous
business operations as soon as practicable (but in any event within eighteen months after the fire
or other casualty), giving Licensor at least forty-five days advance notice of the date of reopening
if the Hotel was closed. If the Hotel was closed, Licensee may not reopen the Hotel or promote
or otherwise hold the Hotel out as a hotel in the System unless and until Licensor determines that
the reconstruction is completed in accordance with Licensor's then current Standards. If the
Hotel is not required to be closed, all work to repair damage shall be conducted so as to minimize
interference with the Hotel's operation and guests. If the damage is not repaired in accordance
with this paragraph, the License will forthwith terminate upon notice thereof by Licensor to
Licensee and Licensee shall be responsible for full liquidated damages under paragraph 11.E. of
this License. Notwithstanding anything else herein to the contrary, during the time the Hotel is
closed, Licensee shall pay Licensor a monthly royalty of 2% of Gross Rooms Revenue based on
the average monthly Gross Rooms Revenue for the preceding twelve 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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operation in the System. Said payment shall be in lieu of all other System fees under paragraph
3.B. of this License.

C. No Extensions of Term.

Nothing in this paragraph 10 will or 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 the System, subject to earlier termination as set forth herein. This License is not renewable,
and Licensee acknowledges and agrees that this License confers upon Licensee absolutely no
rights of license renewal following the expiration of the License Term. The parties recognize the
difficulty of ascertaining damages to Licensor resulting from premature termination of the License,
and have provided for liquidated damages which represent their best estimate as to the damages
arising from the circumstances in which they are provided.

B. Termination by Licensor on Advance Notice.

o)

(@)

©)
(4)

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 the Licensee's
obligations;

(c) the breach(es) are not fully remedied within the time period specified in the
notice.

If 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 instead 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 permitted by applicable law, the License may be
terminated by Licensor immediately upon notice).

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.
Licensor's notice of termination or suspension of services shall not relieve Licensee of
its obligations under this License.

C. Immediate Termination by Licensor.

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

(1

(@) Licensee or any guarantor of Licensee's obligations hereunder shall generally not
pay its debts as they become due, or shall admit in writing its inability to pay its debts,
or shall make a general assignment for the benefit of creditors:

(b) Licensee or any such guarantor shall commence any case, proceeding or other
action 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 receiver, trustee,
custodian or other similar official for it or for all or any substantial part of its property;

(c) Licensee or any such guarantor shall take any corporate or other action to
authorize any of the actions set forth above in paragraphs (a) or (b);
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@)

4)
®)

(6)

@)

(8)
(9)

(10)
(11)
(12)

(13)

(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 receiver, trustee,
custodian or other similar official for it or for all or any substantial part of its property,
and such case, proceeding or other action: (i) results in the entry of any order for relief
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 guarantor's assets for 30 days;

(f)  Licensee or any such guarantor fails, within 60 days of the date of entry of a final
judgment or 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;

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;

Licensee, or any entity or individual having a direct or indirect 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 Licensor's businesses:

A breach of paragraph 8 or paragraph 9 occurs;

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;

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,;

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 System or Licensor
in any way);

Licensee maintains false books and records of account or submits false reports or
information to Licensor;

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, its
parents, subsidiaries and/or affiliates in any way:

A breach of paragraph 13.M. occurs;

Licensee uses any of the Marks before being authorized to do so by Licensor; or
Licensee uses any of the Marks in any manner prohibited, or not expressly authorized
or permitted by this License; or

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. De-ldentification 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 all or any part of the System or otherwise
holding itself out to the public as an avid™ hotel. Anything not done by Licensee in this regard
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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.

The parties recognize the difficulty of ascertaining damages to Licensor resulting from premature
termination of this License, and have provided for liquidated damages, which liquidated damages
represent the parties’ best estimate as to the damages arising from the circumstances in which
they are provided and which are only damages for the premature termination of this License, and
not as a penalty or as damages for breaching this License or in lieu of any other payment. If the
License is terminated pursuant to paragraphs 11.B. or 11.C. above, Licensee will promptly pay to
Licensor as liquidated damages a lump sum equal to the total amounts required under
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 at the time 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 of) the other for
any purpose whatsoever. Licensor and Licensee expressly acknowledge that the relationship
intended by them is a business relationship based entirely on and circumscribed by the express
provisions of this License and that no partnership, joint venture, agency, fiduciary or employment
relationship is intended or created by reason of this License. Licensee acknowledges and agrees,
and will never contend otherwise, that Licensee alone will exercise day-to-day control over all
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 otherwise, that the various requirements, restrictions, prohibitions, specifications
and procedures of the System which Licensee is required to comply with under this License,
whether set forth in the Standards or otherwise, do not directly or indirectly constitute, suggest,
infer or imply that Licensor controls any aspect or element of the day-to-day 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 operations 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 Licensor for anything
that occurs at the Hotel or for acts, omissions or obligations of 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 forms and stationery, etc., making
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 marks or other intellectual property owned or licensed
by Licensor or any of its affiliates or any similar words in its corporate, partnership, entity or trade
name, nor authorize or permit such use by anyone else. Licensee will not use Licensor's name,
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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 behalf of Licensor.

Licensee shall not register Licensor’s name, the Marks or any other trademarks, service marks or
other intellectual property owned or licensed by Licensor or any of its affiliates as part of any
internet domain name or Uniform Resource Locator (URL), and may not display or use any of the
Marks or other intellectual property rights related to the System in connection with any web site.
Licensee shall not promote, maintain, implement or be responsible for any web site in connection
with the licensed Hotel without the prior written approval of Licensor, and if approved by Licensor,
any such web site shall comply with all of Licensor's web site requirements as set forth in the
Standards or otherwise.

Miscellaneous:

A.  Severability and Interpretation.

The remedies provided in this License are not exclusive. In the event any provision of this
License is held to be unenforceable, void or voidable as being contrary to the law or public policy
of the United States or any other jurisdiction entitled to exercise authority hereunder, all remaining
provisions shall nevertheless continue in full force and effect, unless deletion of the provision(s) is
deemed unenforceable, void or voidable, impairs the consideration for this License in a manner
which frustrates the purpose of the parties or makes performance commercially impracticable. In
the event any provision of this License requires interpretation, such interpretation shall be based
on the reasonable intention of the parties in the context of this transaction without interpreting any
provision in favor of, or against, any party hereto by reason of the draftsmanship of the party or its
position relative to the other party.

B. Binding Effect, Choice of Law, No Jury Trials, No Punitive Damages
and Licensor’s Right to Injunctive Relief.

0] This License shall become valid when executed and accepted by Licensor in
Atlanta, Georgia. It 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 parties, whether
sounding in contract, tort or otherwise, shall be governed and construed under, and in
accordance with, the laws and decisions (except any conflicts of law provisions) of the State of
Georgia. In entering into this License, Licensee acknowledges that it has sought, voluntarily
accepted and become associated with, Licensor, who is headquartered in Atlanta, Georgia.
Licensee hereby expressly and irrevocably submits itself to the non-exclusive jurisdiction of the
U.S. District Court for the Northern District of Georgia, Atlanta Division and the State and
Superior Courts of DeKalb County, Georgia for the purpose of any and all disputes. However,
Licensor remains entitled to seek injunctive relief in the federal or state courts either of Georgia or
of the state of the Hotel's Location or of Licensor's principal place of business. Should Licensee
initiate litigation against Licensor or its parents, subsidiaries or one of its affiliated entities,
Licensee must bring such action in the courts identified above; provided, however, the foregoing
will not constitute a waiver of any of Licensee's rights under any applicable franchise law of the
state in which the Hotel is located.

(i) To the extent either Licensor or Licensee initiates litigation relating to this License
or any matter relating to their relationship, Licensor and Licensee irrevocably and unconditionally
waive their rights to a trial by jury. This waiver will apply to all causes of action that are or might
be included in such action, including claims related to the enforcement or interpretation of this
License, allegations of state or federal statutory violations, fraud, misrepresentation, or similar
causes of action, and in connection with any legal action initiated for the recovery of damages by
either of us.

(iii) Licensor and Licensee hereby irrevocably and unconditionally waive, to the
fullest extent permitted by law, any right to or claim for any punitive, exemplary, incidental,
indirect, special, consequential or other similar damages in any litigation, action, claim, suit,
arbitration, mediation or proceeding, at law or equity, arising out of, pertaining to or in any 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 improper use of the
System or the Marks by Licensee, will cause irreparable damage to Licensor. Licensee therefore
agrees that if Licensee engages in this non-compliance, or unauthorized and/or improper use of
the System or Marks, during or after the period of this License, Licensor will be entitled 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 post a bond and
without waiving any other rights or remedies at law or in equity.

C. 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 Licensor and anyone else is for the benefit 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 parties pertaining to the
licensing of the Hotel as an avid™ hotel. Nothing in the preceding sentence is intended,
however, to disclaim any representations Licensor made in the franchise disclosure document
that Licensor provided to Licensee. No change in this License will be valid unless in writing
signed by both parties. No failure to require strict performance or to exercise any right or remedy
hereunder will preclude requiring strict performance or exercising any right or remedy in the
future.

E. Licensor Withholding Consent.

(i) In no event may Licensee make any claim for money damages based on any
claim or assertion that Licensor has unreasonably withheld, delayed and/or denied any consent
or approval under this License. Licensee waives any such claim for damages. Licensee may not
claim any such damages by way of setoff, counterclaim or defense. Licensee’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.

(i) Licensor's consent, whenever required, may be withheld if any breach by
Licensee exists under this License. Approvals and consents by Licensor will not be effective
unless evidenced by a writing duly executed on behalf of Licensor.

F. Notices.

Notices will be effective hereunder when and only when they are reduced to writing and delivered
personally or mailed by Federal Express or comparable overnight or express delivery service or
by certified mail to the appropriate party at its address, hereinafter set forth, or to such person
and at such address as may subsequently be designated by one party to the other.

Licensor: Holiday Hospitality Franchising, LLC.
Three Ravinia Drive, Suite 100
Atlanta, Georgia 30346
Attn: 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

G.  Authority.

Licensee represents and warrants to Licensor that the entities and persons signing this License
on behalf of Licensee are duly authorized to do so and to bind Licensee to enter into and perform
this License. Licensee further represents and warrants to Licensor that Licensee and the entities
and persons signing this License on behalf of Licensee have obtained all necessary approvals
and that their execution, delivery and performance of this License will not violate, create a default
under or breach any charter, bylaws, agreement or other contract, license, permit, order or
decree to which they are a party or to which they are subject or to which the Hotel is subject. If
Licensee has not already done so prior to the execution of this License, Licensee agrees to
submit to Licensor by the date specified by Licensor all of the documents and information that
Licensor required or requested in the license application and in connection with the licensing
process. Licensee acknowledges that its breach of the representations and warranties in this
paragraph; its failure to comply with Licensor's requirements for the submission of information
and documents; or any omission or misrepresentation of any material fact in the information or
documents submitted to Licensor in connection with the license application and/or the licensing
process 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 their
directors, employees, agents, successors and assigns from any and all claims, whether known or
unknown, of any kind or nature, absolute or contingent, if any there be, at law or in equity, from
the beginning of time to, and including, the date of Licensor's execution of this License, and
Licensee and its respective heirs, representatives, successors and assigns do hereby covenant
and agree that they will not institute any suit or action at law or otherwise against Licensor,
directly or indirectly relating to any claim released hereby by Licensee; provided, however, that
nothing contained in this release is intended to disclaim or require Licensee to waive reliance on
any representation that Licensor made in the Franchise Disclosure Document that it provided to
Licensee. This release and covenant not to sue shall survive the termination of this License.
Licensee shall take whatever steps are necessary or appropriate to carry out the terms of this
release and covenant not to sue upon Licensor's request.

l. Performance of the Work.

Licensee agrees to perform the construction, upgrading and renovation work, including, without
limitation, the purchase of furniture, fixtures and equipment set forth on Attachment "B" attached
hereto and incorporated herein by reference (the "Work"). Licensee acknowledges that its
agreement to perform the Work is an essential element of the consideration relied upon by
Licensor in entering into the License and agrees that Licensee may be authorized, in Licensor's
sole judgment, to use the System at the Hotel prior to completion of the Work, but only during
such time as Licensee is actively meeting its performance obligations in full compliance with the
requirements of Attachment "B" of this License. Licensee shall not commence its operation of the
System, or any part thereof, at the Hotel unless and until it receives Licensor's written
authorization to do so. Licensee's failure to perform the Work in accordance with Licensor's
requirements and specifications (including the progress, milestone, completion and other dates
specified in Attachment "B" of this License) shall constitute a material breach of Licensee's
obligations under this License.

In the event Licensor terminates this License due to Licensee's breach of any of its obligations
under the License prior to the time that Licensee is authorized to use the System at the Hotel,
Licensee shall pay to Licensor, as liquidated damages, a lump sum equal to the monthly average
of all amounts that would have been payable to Licensor under paragraphs 3.B.(1), (3) and (4) of
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this License assuming the Hotel had collected Gross Rooms Revenue based on the average
daily revenue per available room for all hotels in the System in the United States for the previous
twelve (12) months, as determined by Licensor, multiplied by the greater of (a) six (6) or (b) the
number of full and partial months from the Term Commencement Date to the termination date of
the License.

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 calculations to be a reasonable pre-estimate of Licensor's
probable 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
assigns to remedy any defaults of or enforce or defend itself or any rights under this License,
(including without limitation any claim, cross claim or counter-claim brought by Licensee), effect
termination of this License or collect any amounts due under this License,

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 the change was adopted in good faith and is
consistent with the long-term overall interests of the System. Where such judgment has been
exercised by Licensor, neither a mediator, nor a judge, nor any trier of fact, shall substitute his,
her or their judgment for the judgment so exercised by Licensor.

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 Trade Sanctions Compliance.

(1) Licensee represents, warrants and covenants that neither it nor any entity or
individual having a direct or indirect ownership interest in it, any guarantor of
Licensee's obligations under this License (“Guarantor”) nor any of Licensee's
affiliates nor any officer, director, employee, member, partner or shareholder of any
of the foregoing, has been or is now:

(a) directly or indirectly owned or controlled by the government of any nation subject
to trade sanctions or embargoes imposed by any of the Sanctioning Bodies (as
defined below in sub-paragraph (4));

(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 limitation, the UK
Bribery Act 2010, the US Foreign Corrupt Practices Act, the US Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Us
Patriot Act) and related regulations and executive orders related to the foregoing
laws (the “Relevant Laws"),

(2) Licensee further warrants and represents and covenants that Licensee, any
Guarantor and any Person having a direct or indirect ownership in Licensee:

(a) will comply with the Relevant Laws; and

(b) that all individuals authorized to represent Licensee in carrying out its obligations
under this License are eligible under applicable United States immigration laws to
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travel to the United States for training or any other purpose in carrying out
Licensee’s obligations under this License.

(3) For the purposes of this paragraph 13.M., “Person’” means any individual,
corporation, partnership, joint venture, limited liability company, estate, trust,
unincorporated association, any national, provincial, state, county or municipal
government or any bureau, office, department or agency thereof and any fiduciary
acting in an agency capacity on behalf of any of the foregoing.

(4) “Prohibited Person” means any person identified by Her Majesty's Treasury of the
United Kingdom (“UK”), the Office of Foreign Assets Control of the Department of the
Treasury of the United States ("US”), the European Union ("EU") or the United
Nations (“UN"), (collectively, “Sanctioning Bodies") or any other Person with whom
Licensor, or any of its affiliated companies, is otherwise prohibited from transacting
business.

N. Capital Reserve; Capital Reinvestment and Renovation Cycles.

(1) Licensor may require Licensee to establish a capital reserve in an amount not in
excess of 5% of Gross Revenue annually to be used for capital expenditures and upgrading of
the Hotel including renovation of guest rooms, guest room corridors and other public spaces and
replacement of furniture, fixtures and equipment (“Capital Reserve”). Licensor shall give
Licensee no less than ninety (90) days notice of imposing such requirement to establish a Capital
Reserve as the same may be established or changed by Licensor from time to time, and in such
event, Licensee must establish an escrow reserve account funded monthly in a bank selected by
Licensee. Licensee shall make expenditures from such account for the purposes hereinbefore
specified in accordance with Licensor's requirements. Licensee acknowledges that the Capital
Reserve may not be sufficient to maintain the Hotel as a first class facility in accordance with
Licensor’s Standards and Licensee shall promptly provide any necessary additional funds to meet
Licensor’s product quality and consumer quality requirements, as well as Licensee's renovation
obligations specified herein.

2) Throughout the License Term, regardless of whether Licensor has required
Licensee to establish a Capital Reserve, Licensee must complete significant renovations of the
guestrooms, guest room corridors and public spaces of the Hotel in order to maintain the Hotel as
a first class facility, including: (a) replacing Soft Goods at least every five (5) to six (6) years after
such Soft Goods were installed and (b) replacing Case Goods at least every (10) to twelve (12)
years after the date such Case Goods were installed; and, if necessary replacing such Soft
Goods and Case Goods more frequently in order to maintain compliance with the Standards,
Licensor's quality and guest satisfaction programs or to remove risk of injury to persons or
property or to ensure compliance with all applicable laws.

(3) Licensee must fund all ordinary and extraordinary maintenance and repair,
capital improvements and renovations of the Hotel.

4) For purposes of this paragraph 13.N. the following definitions apply:

(a) “Gross Revenue” means all revenues and income of any nature derived
directly or indirectly from the Hotel or from the use or operation thereof, including
without limitation room sales: food and beverage sales; telephone, telegraph, fax
and internet revenues; rental or other payments from lessees, subleases,
concessionaires and others occupying or using space or rendering services at the
Hotel (but not the gross receipts of such lessees, subleases or concessionaires);
interest on any existing amounts held in the Capital Reserve; and the actual cash
proceeds of business interruption, use, occupancy or similar insurance.

(b) “Soft Goods” means textile, fabric and vinyl and similar products used in
finishing and decorating the Hotel, its guest rooms, guest room corridors and
public spaces, such as vinyl wall and floor coverings, drapes, sheers, cornice
coverings, carpeting, bedspreads, lamps, lamp shades, artwork, task chairs,
upholstery and all other unspecified items of the same class.

(c) “Case Goods" means furniture and fixtures used in the Hotel, its guest
rooms, guest room corridors and its public spaces such as chests, armoires,
chairs, beds, headboards, desks, tables, television sets, mirrors, pictures, wall
decoration, graphics and all other unspecified items of the same class.
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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, décor, building trade dress and improvements to then current
Standards and avid™ hotels brand design criteria.

SPECIAL STIPULATIONS:
A. Site Control.

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 by written notice to Licensee and seek damages under Paragraph 12 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 Licensor'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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IN WITNESS WHEREOF, the parties have executed this License, as of the date first stated above.
Licensee:

DIPLOMAT GROUP, LLC

o N W

A]kesh Patel
Manager

Witness: SANDN M AR Cena n/

Licensor:
HOLIDAY HOSPITALITY FRANCHISING, LLC

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

Q' oY,

nny T|
ice Pre |de
Franchise Licensing and Compliance

/, /""‘_—_"'5 -
Attest: D_ /( \
“Assistant Skgétary\{
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ATTACHMENT “A”

Facilities and Services (paragraph 1):

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

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

Number of approved guest rooms (including suites):

Number of approved suites:

Restaurants and lounges:

Gift shop:

Other concessions and shops:

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

27

95

N/A

N/A

N/A

N/A

95 +/- surface spaces

N/A

Fitness Center

100%

25%

25%

25%
25%
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ATTACHMENT “B”

THE WORK

A. BEFORE CONSTRUCTION BEGINS.

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

1.

2.

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

Submit to Licensor evidence that Licensee is entitled to possession of the premises on which
the Hotel will be located, which documents shall be subject to Licensor’s approval.

Obtain any and all approvals, permits or licenses required for construction to begin.

Submit for Licensor's review and approval, Preliminary Plans to Licensor at least two
hundred and ten (210) days before Ground Break (no later than April 1, 2018) (“Ground
Break” means the completion of the Hotel building foundation through ground-level or the
completion of the finished ground floor slab), starting construction or such other date as
Licensor may agree with Licensee in writing (“Preliminary Plans” means site plans,
building floor plans (all floor levels), and exterior elevations as prepared by a qualified,
licensed professional with knowledge of commercial building design and construction,
including spatial relationships, and general quality of building systems, elements, products
and materials, as is necessary to describe adequately the design of the Hotel).

Submit for Licensor's review and approval, Final Plans to Licensor at least one hundred and
twenty (120) days before Ground Break (no later than July 1, 2018) and before final submittal
to Licensee’s local building authority or such other date as Licensor may agree with
Licensee in writing (“Final Plans" means final versions of the Construction Plans and
associated specifications including architectural, civil, structural, mechanical, electrical,
plumbing, fire protection, landscape and other specialty consultant design documents with
such detail and containing such information as Licensor may additionally request). The Final
Plans as submitted to Licensor shall conform to then prevailing System Standards, including
the construction standards set forth in the Standards and address all revisions required by
Licensor’s review and approval of the Preliminary Plans.

6. Submit to Licensor a pre-construction disability compliance certification signed by an architect

with professional experience applying the requirements of the Americans with Disabilities Act
("ADA") and the ADA Standards, in the form of Attachment “C” (the "ADA Certificate").
Such certification must confirm the qualifications of the architect and that the Final Plans, as
designed, comply with Title Il of the ADA and any other applicable accessibility laws,
ordinances or requirements.

Submit Preliminary Plans and Final Plans to Licensor in Adobe Acrobat PDF format, per
electronic submittal guidelines.

B. CONSTRUCTION.

1.

Construction shall not begin unless and until Licensor has approved the Final Plans and
Licensor has received the properly executed ADA Certificate from Licensee. Thereafter, no
change shall be made to the Final Plans without the prior written consent of Licensor.
Notwithstanding the foregoing, after the Final Plans have been approved, if in the course of
actual construction any change in the Final Plans occurs, Licensee shall notify Licensor
promptly, and in no event later than ten (10) days after Licensee becomes aware of or
should have been aware of any such change.

2. Licensee must complete Ground Break of the Hotel by November 1, 2018.
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C.

3.

10.

11.

Licensee must submit for Licensor's review and approval any and all signage, shop
drawings, guest room FF &E and common area FE & E plans and associated specifications
(‘FF & E Specs”) to Licensor, as designed and prepared by a licensed or accredited design
professional with commercial building design background, no later than thirty (30) days after
Ground Break. Thereafter, no change shall be made to the FF &E Specs without the prior
written consent of Licensor. Notwithstanding the foregoing, after the FF & E Specs have
been approved, if in the course of actual construction any change in the FF & E Specs
occurs, Licensee shall notify Licensor and submit changes, within ten (10) days of any such
change, for Licensor's review and approval.

Licensee shall submit the FF & E Specs to Licensor, per the electronic submittal guidelines.

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

Licensee must submit shop drawings, color boards and specifications to Licensor for its
review and approval before purchasing and installing any FF & E Specs, including without
limitation, any signage.

Once the construction has commenced, it shall continue without interruption (except for
interruption by reason of events constituting force majeure) until construction is completed.

Notwithstanding the occurrence of any events constituting force majeure, or any other cause,
construction shall be completed and the Hotel shall be furnished, equipped and shall
otherwise be made ready to open for business in accordance with the License not later than
November 1, 2019 (or such other date as Licensor and Licensee may agree in writing).

Licensee shall cause the Hotel to be constructed according to the Final Plans and the FF&E
Specs approved by Licensor, and Licensor shall determine at its election whether
construction has been completed in accordance with the Final Plans and the FF&E Specs.

Extension requests to the starting date of construction of a new development may be
considered on a basis of monthly increments up to a twelve (12) month period for any one
extension. Requests for less than six (6) months must be accompanied by a sum equal to
the then current standard minimum Application Fee for the proposed number of rooms for
the Hotel, prorated according to the period of time requested. Requests for a six (6) month
extension must be accompanied by a sum equal to one half (1/2) of the then current
standard minimum application fee for the proposed number of rooms for the Hotel.
Requests for extensions of more than six (6) months and up to twelve (12) months must be
accompanied by a sum equal to the then current standard minimum Application Fee for the
proposed number of rooms for the Hotel. Approval of extension requests is not automatic.
The Licensee will be responsible for any and all expenses that may be incurred by Licensor
in the processing of an extension request. Extensions beyond 12 months may require
resubmittal of final plans, per Licensor request.

If an extension request is approved and construction begins within the extension period, the
extension fee paid will be refunded, without interest, less the expenses incurred in
processing the extension request. If construction does not commence within the extension
period, the extension fee will be deemed earned by Licensor and Licensor may, at its
election, refund or retain all or any part of the extension fee.

OPENING OF THE HOTEL.

1.

The Hotel shall not be opened for business under the System unless and until:
(a) Licensor has approved and accepted, in advance, in writing:

(i) the construction of the Hotel in accordance with the Final Plans and the
FF & E Specs and Licensor's requirements;
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(i) the installation of all items of equipment, furniture, signs, computer
terminals and related supplies and other items:

(i)  the staffing and 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 or
affiliated 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 of
insurance policies if requested by Licensor) as required under the License:

(e) Licensee has obtained all necessary governmental approvals, licenses and
permits to possess, occupy and operate all areas of the Hotel, according to Licensor's
requirements, including specifically without limitation, a permanent certificate of
occupancy; and

(f) Licensee has submitted to Licensor a post—construction disability compliance
certification signed by Licensee and an architect with professional experience applying
the requirements of the ADA and the ADA Standards, in the form of Attachment “C” —
ADA Certificate. Such certification must confirm the qualifications of the architect, the
architect has inspected the as-built conditions of the Hotel and building site and that the
Hotel and building site have been built in compliance with Title 11l of the ADA and any
other applicable accessibility laws, ordinances or requirements.

Notwithstanding anything else herein to the contrary, Licensor may, in its sole judgment,
authorize Licensee to open and operate the Hotel as an avid™ hotel even though Licensee
has not fully complied with the terms of this License, provided that Licensee agrees to fulfill
all remaining terms of this License on or before the dates established by Licensor as a
condition to allowing opening of the Hotel when less than all of the required work has been
completed.

Licensee acknowledges and agrees that: (a) Licensor's review of Preliminary Plans, Final
Plans, FF & E Specs or other materials, documents or items submitted to Licensor for review
and approval pursuant to this License (collectively “Licensee's Plans”) is exclusively for
determination of compliance with the Standards, the requirements of the System and the
terms of this License and not for compliance with all applicable law or adequacy or suitability
for the purpose intended, (b) no approval of Licensee's Plans by Licensor shall constitute,
be deemed or construed in any way as, Licensor's consent, approval, acknowledgment or
recognition that Licensee's Plans comply with applicable law or are adequate or suitable for
the purpose intended, (c) Licensee shall have the sole responsibility for compliance with
applicable law and for the adequacy and suitability for the purpose intended and (d) nothing
in this License, and no review and approval (or opportunity for review) by Licensor of
Licensee's Plans shall be deemed to create a duty on the part of Licensor that could give
rise to any cause of action by Licensee or any of its affiliated entities or persons, or any
other person or entity against Licensor or any of its parents, subsidiaries or affiliated entities
nor their respective officers, directors or employees, based on any alleged deficiency in the
adequacy, suitability or legality of Licensee’s Plans.
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ATTACHMENT “C”

InterContinental Hotels Group

ACCESSIBILITY CERTIFICATION

Holidex Code:

Location #:

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

Hotel Address:

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 Il 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:

a. For newly 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 submitted after an inspection of as-built conditions signed by
Licensee.

b. For renovations required for relicensing, conversions, brand changes or changes of ownership: a
post-renovation certification submitted after an inspection of as-built conditions signed by
Licensee.

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

Please select the option for which this Certification is submitted:

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

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

O Voluntary Renovation (Must submit Certification Option B below)
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CERTIFICATION

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

O Option A: Newly Constructed Hotel - Pre-Construction Certification

The undersigned certifies that (1) he/she is an architect with professional experience applying the
requirements of the ADA and the ADA Standards; and (2) the final plans for construction of this building
and building site are in compliance with Title Il of the ADA and any other applicable accessibility laws,
ordinances or requirements, to the best of his/her knowledge, information, and belief.

Name of Architect:

Name of Firm:

Signature:
Title: Date:

O Option B: Licensee Post-Construction or Post-Renovation Certification

The undersigned Licensee, to the best of his/fher knowledge, information, and belief, certifies that this
building and building site have been built, renovated or altered in compliance with Title 1l of the ADA and
any other applicable accessibility laws, ordinances or requirements, including, but not limited to, any
accessibility laws or requirements regarding the following:

The appropriate number and distribution of accessible guest rooms
Features in accessible guest rooms

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:

By receiving or accepting this Certification, IHG is not confirming that Licensee and/or Licensee’s property are in compliance with all
applicable federal, state, and local accessibility requirements. Per the relevant license agreement, Licensee is solely responsible for
compliance with all applicable accessibility requirements, including the ADA and the 1991 and/or 2010 ADA Standards for
Accessible Design.
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GUARANTY

As an inducement to Holiday Hospitality Franchising, LLC ("Licensor") to execute the License Agreement
dated _ NMovember ’LZS‘; LO\T_ between Licensor and Diplomat Group, LLC, (“Licensee”), for
the avid™ hotel located at 13998 North Diplomat Drive, Farmers Branch, TX 75008, ("License”), the
undersigned (sometimes referred to as the “guarantor(s)”), jointly and severally, hereby unconditionally
warrant to Licensor and its successors and assigns that all of Licensee's representations in the License
and the application submitted by Licensee to obtain the License are true, and guarantee that all of
Licensee's obligations under the License, including any amendments thereto whenever made (all
hereafter collectively referred to as the “License"), will be punctually paid and performed.

Upon default by the Licensee and notice from Licensor, the undersigned will immediately make each
payment and perform each obligation required of Licensee under the License. Without affecting the
obligations of the undersigned under this Guaranty, Licensor may, without notice to the undersigned,
extend, modify or release any indebtedness or obligation of Licensee, or any of the guarantor(s), or settle,
adjust or compromise any claims against Licensee or any of the guarantor(s). The undersigned waive
notice of amendment of the License and notice of demand for payment or performance by Licensee.

Upon the death of an individual guarantor, the estate of such guarantor will be bound by this Guaranty but
only for defaults and obligations hereunder existing at the time of death, and the obligations of the other
guarantors will continue in full force and effect.

The Guaranty constitutes a guaranty of payment and performance and not of collection, and each of the
guarantors specifically waives any obligation of Licensor to proceed against Licensee or any money or
property held by Licensee or by any other person or entity as collateral security, by way of set off or
otherwise. The undersigned further agree that this Guaranty shall continue to be effective or be
reinstated, as the case may be, if at any time payment of any of the guaranteed obligations is rescinded
or must otherwise be restored or returned by Licensor upon the insolvency, bankruptcy or reorganization
of Licensee or any of the undersigned, all as though such payment had not been made.

This Guaranty shall become valid as of the Term Commencement Date of the License, which is

ovembesr 1L, 2o\ . It shall be deemed made and entered into in the State of
Georgia, and the under'signed agree that this Guaranty and the obligations provided for hereunder shall
be governed and construed in all respects by the internal laws and decisions (except any conflicts of law
provisions) of the State of Georgia, including all matters of construction, validity, enforceability and
performance.

To the extent permitted by law, the undersigned (i) consent and submit, at Licensor's election and without
limiting Licensor's rights to commence an action in any other jurisdiction, to the personal jurisdiction and
venue of any courts (federal, superior or state) situated in the County of DeKalb, State of Georgia: (i)
waive any claim, defense or objection in any such proceeding based on lack of personal jurisdiction,
improper venue, forum non conveniens or any similar basis; and (jii) expressly waive personal service of
process and consent to service by certified mail, postage prepaid, directed to the last known address of
the undersigned, which service shall be deemed completed within ten (10) days after the date of mailing
thereof.

The undersigned agree to pay Licensor all expenses, including reasonable attorneys' fees and court
costs, incurred by Licensor, its parents, subsidiaries, affiliates, and their successors and assigns, to
remedy any defaults of or enforce any rights under this Guaranty or the License, effect termination of this
Guaranty or the License, or collect any amounts due under this Guaranty or the License.
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