
WYNDIIAMHOTEL
FRANCIIISKAGREEMENT

TI!IS AGREEMENT is dated a avurs~~i g-, 20/ Q>y and between Wyndham Hotels and Resortg LLC,
a Delaware limited liabilitycompany ("Franchisor" ). and JWM Ventures, LLC, a Niwada limited liability company
("Franchisec" or "you"). Certain terms used in this Agreement are defined in Attachment E.

Recitals.

l. Franchisor has thc exclusive right to franchise the Wyndham "System" for the establishment and
operation of upscale, full-scrvicc hotels under the Proprietary Marks.

2. Franchisee owns the hotel identified in Attachment A to this Agreement ("I.lotel") mid dmires to
obtain a license to usc thc Proprietary Marks and the System to dcvclop or convert, complete. furnish, decorate,
equip, staff and operate the Hotel as a Wyndham I lotcl.

3. Franchisee understands and acknowledges the importance of establishing and operating thc Ilotcl
in conformity with thc System in order to enhance public recognition of, and demand for, all Wyndham llotels.

4. Franchisor is relying upon information submitted by Franchisee about the Hotel, the business skill,
linancial capacity and character ol'ranchisee and its Principals, and upon thc guaranty of Franchiscc's obligations
under this Agrccmcnt by its Controlling Principals, each of whom has cxccutcd a Guaranty in the form of
Attachment C to this Agreement, to enter into this Agrccmmit.

NOW, THEREFORE, in consideration of thc mutual promises sm forth hcrcin, and for other good and
valuable consideration, thc receipt and sufficiency of which is hereby acknowledged, the parties intend to be legally
bound and agree as follows:

I. GRANT OF FRANCHISE

A. Granu As of thc Opening Date, Franchisor grants to Franchisee the noncxclusivc right and license
(thc "Franchise" ), and Franchisee undertakes the obligation, to maintain and operate thc I-intel as a Wyndham l.lotel
in a manner compliant with this Agrcemcnt. only at thc location spccilicd in Auachmcnt A I-Approved Location" )

and to usc, solely for the operation of the I lotel ai thc Approved Location. thc Proprietary Marks and System as

modified by Franchisor during thc Term. The Franchise is granttxt only lor thc number of guest rooms spccifirxl in
Attachment A. Franchisor is relying on Franchisee's undertaking to operate the number ol'uest rooms so spccilicd
continuously during the Tcrtn to cntcr into this Agreement. Franchiscc shall not change the number of guest rooms
at the Hotel without the prior written consent of Franchisor.

B. Reserved Riahtw Franchisec acknowledges that (i) the Franchise relates solely to the Approval
Location; and (ii) unless otherwise sct forth herein. this Agrrcmcnt docs not cntitlc Franchisec to any protcctcd
territory, territorial rights or exclusive area. Franchisee further acknowlcdgcs that the Wyndham Companies have
and retain the right to own, develop and opcratc, and to license others to develop and operate, hotels and lodging
facilities (including, without limitation, upscale, luxury, select scrvicc, resort and garden hotels and extended stay
facilitics), timeshare or vacation ownership rcsort properties, restaurants or other business operations of any type
whatsoever, under the Wyndham name and mark or under other trade names, trademarks and scrvicc marks, at any
location except the Approved Location, including locations adjacent, adjoining or proximate to thc Approved
Location, and that these business operations may compctc directly with and advcrscly affect the operation of thc
Hotel. Franchisec agrees that thc Wyndham Companies may exercise these rights from time to time without notice
to Franchisee, and Franchiav. covenants that it shall take no action, including any action in a court of law or equity,
which may intcrferc with the cxercisc of such rights by any of thc Wyndham Companies.

C. Obliaations Commencina on Ooenina Date. Franchiac shall not open the llotcl for business as a

Wyndham Hotel until thc Opening Date, and except as expressly provided in Section 4 of the Conversion or Section
6 of the New Construction Addendum, Franchisee has no rights to opcratc thc Hotel under thc Franchise or to usc
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thc System or the Proprimary Marks until thc Opening Date. IfFranchisee fails to comply with its construction,
renovation, decorating, furnishing and other prc-opening obligations specified in thc Conversion or New
Construction Addendum (as applicable), then Pranchisor is not obligated to authorize the opening and operation of
thc klotel as a Wyndham Hotel, and this Agreement may be terminated under and subject to Section 17B.

D. Intenration Servicca Franchisor will provide the following "integration Services" to assist
Franchisee in opening the Hotel. Franchisor will provide training through various on-line courses on subjects such
as Quality Assurance, housekeeping, preventative maintenance, customer service, and the RFP procesa A member
ofFranchisor's field team may afar visit the Hotel to provide on-site training in various operational issues including,
but not limited to, the System Standards, using the Chain's intranet site, and revenue managcmcnt principlew
Franchisor will arrange to have digital photographs taken of'the Hotel in accordance with System Standards which
will be suitable for posting on thc Chain Website and third party travel wcbsites and will be owned by Franchisor.
Franchisor willpurchase search terms that are not associated with the Wyndham brand. but instead with the l.lotcl's
city or local attractions, and banner ads For thc Hotel on third party travel websitcs. Ifthe Hotel is a new construction
hotel, Franchisor will also provide design and rcvicw scrviccs of Franchisee's Proposed and Final Plans and up to
three site visits, as described more fully in the New Construction Addendum.

2. TERM

Except as otherwise provided in this Agrcwmcnt, thc term of this Agreement (the "Term") shall begin on the
EIYcctive Date and shall expire on thc date sct forth in Attachment A. NEITHER PARTY HAS ANY RENEWAL
RIGHTS OR OPTIONS. However, if'applicable law rcquircs us to ofYcr rcncwal rights, and you dcsim to renew
this Agreement, then you will apply for a renewal franchise agreement at learn six months, but not morc than nine
months, prior to thc expiration date, and subject to such applicable law, you will have to meet our then-current
rcquircments for applicants seeking a franchise, which may include you (i) executing our then-current form of
franchise and other agreements, which franchise and other agreements may contain materially different terms and
provisions (such as operating standards and fees) from those containal in this Agreement, (ii) executing a general
relcasc of us and our aniliatcs, in form and substance satisfactory to us, (iii) completing a property impmvemcnt
plan, and (iv) paying a standard renewal fec, ifthen applicable.

3. FEES

A. Initial Franchise Fec: Exnansion Fee.

I. Franchisee shall pay to Franchisor thc initial franchise fi~, less thc amount of the
application fec paid by Franchisec (all as set fonh in Anachment A), which shall bc credited against thc initial
franchise fce. The initial franchise fec is in consideration for thc administrative and other cxpcnses incurred by
Franchisor and is duc and payable when Franchisee signs and delivers this Agreanent. Thc initial franchise fcc is
non-refundable.

2. Franchisee shall not expand the number ofguest rooms at thc Ilotel without Franchisor's
prior written consent and payment of an expansion fee in an amount equal to Franchisor's then-current initial
franchise fee per guest room lor each additional guest room proposed to be added. Franchisec shall pay thc
expansion fec to Franchisor with its application for approval of'he proposed expansion. which approval will be at
the sole discretion of Franchisor. IfFranchisor approves Franchisee's application for expansion, thc expansion fce
shall be non-rel'undable. IfFranchisor disapproves Franchisee's application for expansion, Franchisor will refund
the expansion fce, fess Franchisor's application processing charge and out of pocket expenses incurred to evaluate
thc application.

B. ~Ro alt . As a condiiion to Franchisee's continuing use of thc Proprietary Nlarks and the System,
Franchisee shall pay to Franchisor a continuing monthly royalty fce (thc "Royalty") accruing from aiul after the

Opening Date and continuing during thc Term in an amount equal to five percent (5%) of thc Gross Room Rcvcnucs
of thc klotcl.
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C. Markctinv. and Global Sales Fears Franchisee shall pay to Franchisor on a monthly basis an
amount equal to three percent (3%) of thc Gross Room Revenues of the Hotel (the "Marketing and Global Sales
Fec") accruing from and after the Opening Date as a contribution to thc Central Marketing Fund (dclincd in Section
98), which shall be maintained and administered by Franchisor as provided in Section 98 hereof. Each Wyndham
Hotel owned or managed by Franchisor or its AAiliates shall make contributions to thc Central Marketing Fund at
generally the same rate required of Wyndham Hotel franchisees. Franchisor may increase the Marketing and Global
Sales Fee periodically for all Wyndham Hotels, including hotels owned or managed by Franchisor or its AAdiatcs.

D. Reservation Svstcm Fees. Franchisec shall pay to Pranchisor or its designee reservation system
fees, accruing from and atter the Opening Date, in an amount equal to thc allocated reservation center cost pcr
reservation generally charged to all Wyndham Trade Name Hotels participating in the reservation system that arc
owned, franchised, licensed or managed by Franchisor. The current reservations system fees are set forth in
Attachment B. Fmnchisor rcservcs the right to modify or change the reservation system fees and the basis for
computing reservation system fees, provided the fees are computed on substantially the same basis for all Wyndham
Hotels.

E. Other Fees and Characs. Franchisec shall pay other fccs and charges for "Mandated Central
Services," for any "Optional Central Services" offered by Franchisor that Franchiscc elects to receive and for other
mandatory purpose'. The current Mandated Central Services, Optional Centml Services and all fees and charges arc
set forth in Attachment B. Franchisee acknowledges that the Mandated Central Services arc an integral part ol'hc
System and are essential in order to maintain consistent quality and guest experience at Wyndham Hotelw
Accordingly, Franchisor shall havo the right from time to time as it deems advisable, upon 30 days'otice to
Franchise, to: (a) modily thc services provided in respect ofany Mandated Central Services as well as thc Optional
Central Services and (b) add new or discontinue existing Mandated Central Services or Optional Central Scrviccs.
Franchisor shall have the right to chango the fees and charges in Attachment 8 upon thirty (30) days'otice to
Franchisee provided that they arc computed on substantially the same basis for all Wyndham I lotels.

F. Due Dates gt Interest on Overdue Pavmcnts. All payments required in Sections 38, 3C, and 3D
shall be paid to Franchisor by the third (3") day ol'each month with respect to thc Gross Room Rcvenucs accrued
for thc preceding month, and shall be submiued to Franchisor together with any reports required under Section 13 of
this Agrcemenb All foes set forth in Attachment 8 shall bc paid by the dates spmified thcrcin. All other invoices
forwarded by Franchisor or its AAiliatcs to Franchisee, shall be paid ax provided in the invoice or. if the invoice
docs not specify a data for payment, within thirty (30) days alter Franchisor issues thc invoice. Any payment or
report not actually rcccivcd by Franchisor on or before thc date due shall bc dccmcd ovcrduc. Ifany payment is

ovcrduc, Franchisee shall pay to Franchisor, in addition to the overdue amount and as a late charge, interest on such
amount from the date it was due until paid at one and onc-half percent (1.5%) pcr month or thc maximum rate
permitted by law, whichever is less. Thc late charge imposed shall bc in addition to any other remedies Franchisor
may have. If Franchisor is ever dccmcd to have contracted for, charged. or rcccivcd interest in an amount that
excccds thc amount permitted under applicable law. then the excess amount shall bc decmcd to be, and shall bc
trcatcd av, a payment ofoutstanding fees or other amounts due under this Agrecmcnt and, ifno such amounts remain
outstanding, any remaining excess shall bc paid to Franchisee, as applicable. Franchisee will rcport and pay to
Franchisor all fees and charges on-line via Franchisor's self-service electronic invoice prcscntmcnt and payment tool
("WynPay") accessible through thc System intranet. In the Wynpay on-line environment, payments can bc made

either through the clcctronic check payment channel or the crcxlit card payment channel. Irranchisor rcscrvcs the
right to change, from time to time, the technologies or other means for reporting and paying ftxw to Franchisor by
amending the Manual.

G. Intearation Services Fce. You willpay a non-refundable -Integration Scrviccs Fec- of $37.200 on

or before the Opening Date.

4. THE VVYNDIIAMASSOCIATION

During the Term, Franchisor may, but is not obligated to, establish, or authorise the establishment of, an association
("Association" ) sanctioned by Franchisor to serve as an advisory council to Franchisor with rcspcct to advertising,
marketing, reservations or other appropriate matters relating to Wyndham Trade Name Hotels. Ifan Association is
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established, then all I'ranchisecs then operating a Wyndham Trade Name I lotel, including Franchiscc, and Franchisor
shall be members of the Association.

5. MANAGEMENT,STAFFING ANDTRAINING

A. Hotel Manauemcnt. Franchisee will at all times retain and cxercisc management control over the
HoteL Any lease, management agreement or other arrangemcnt for operating the Hotel or sny part thereof
(including. without limitation, food and beverage service facilities) shall be subject to Franchisor's prior written
consent, which may be withheld in its sole discretion. Franchisor may by written notice to Franchisec rcquirc the
retention of a competent hotel management company if Franchisee is not, in Franchisor's reasonable discretion,
suAlciently experienced in the operation of upscale hotels.

I. Franchisee shall apply to Pranchisor for consent if Franchisee wishes to engage a
managcmcnt company to manage the Hotel. To be approved by Pranchisor, a proposed managcmcnt company must
demonstrate to Franchisor, in its reasonable judgment, the capability to manage the Hotel under this Agrccmcnt and
the System. Franchisor may refuse to approve any proposed management company which, in Franchisor's
reasonable judgment, (i) is not linancially capable or responsible, (ii) is inexperienced or unqualified in managerial
skills or operational capacity or capability, or is otherwise unablc to adhere fully to thc obligations and requirements
of this a~ment, (iii)docs not provide Franchisor with all information that Franchisor may reasonably request to
evaluate the proposed management company, or (iv) because Confidential Inlormation and competitively sensitive
information is imparted to System franchisees and managers, thc management company is a franchisor or owner, or
is aAiliated with a franchisor or owner, of a hotel trade name which is competitive with Franchisor or its AAiliatiw,
rcgardlcss of the number of hotels operating under such trade name. Pranchisor reserves thc right, at its option and
upon reasonable notice, to revoke its approval ofany management company that I'ails to remain qualifial to manage
the Hotel in Franchisor's reasonable judgment.

2. The management agreement bctwcen Franchisec and thc management company for the
Hotel shall be subject and subordinate to this Agreement and in the cvcnt of any conflict between the management
agreement and this Agreement, thc controlling contract shall be this Agreement.

3. Thc management company shall cxccute a separate rider to this Agreement (in
substantially the form of Attachment D herixo), agreeing to comply with this Agrecmcnt in thc managcmcnt and
operation of thc Hotel and by Franchisee's covenants of conlidcntiality. Franchisor may require the management
company to causa its kcy cmployccs that Pranchisor may idcntil'y to cxccutc similar covenants of confidentiality, in
a form reasonably acceptable to Franchisor.

4. If Franchisee or any transferee permitted under Section 15 below (in cithcr case,
"Owner") terminates an approved managcmcnt agrccmcnt for the operation of thc Hotel, and Irranchisor requires thc
Hotel to be operated by a competent hotel management company, then Pranchiaw shalL within ninety (90) days
aller following the date ol'such termination, enter into a replacement managcmcnt agrecmcnt with a rcplaccmcnt
manager approved by Franchisor, as described below. During such ninety (90) day period. Owner shall, with
Pranchisor's consent. immediately employ an "interim manager" to manage thc I.lotel under this Agreement pending
the execution of a new management agrecmcnt with a replacement manager. Franchisor must approve thc interim
manager and the interim management agrecmcnt, which approval will not bc unreasonably withheld, provided that
such interim manager is expcrienccd in thc operation of upscale hotels. and thc interim management agreemcnt
expires no later than ninety (90) aller it commences. Owner shall diligently seek to obtain a replacement manager
for the Hotel while the Hotel is operated by any such interim manager. Any replacement manager and replaccmcnt
management agrccmcnt shall bc submitted to Franchisor Ibr its written approval. which approval shall not bc
unreasonably withheld, but which may bc conditioned on meeting thc rcquircments in Section SA above.

II. StaAinsi Tnininu. Franchisec or its approved management company shall employ qualitied
personnel suAicicnt to staif all positions at thc Hotel, and in accord with competent management practices
recognized in the hotel industry for upscale hotels.
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I. Orientation Training. We will offer at our corporate ofliccs or at another location wc
designate an orientation training program. The program will not exceed two weeks in duration and will cover such
topics as operating a Syrnem Hotel, marketing and saint, financial management, guest services and people management.
Wc may administer certain diagnostic tests via thc Intemct to measure the skill set ofyour general manager and, based in
part on his/her score, offer certain Internet-baml training as a supplement to thc clLssroom training cxperiencc. Your
initial general manager (or other representative who exercises day to day operational authority) for the Hotel must
complete this program to our satisfaction no later than 90 days aRcr thc Opening Date. Any replacement general
manager must complete orientation to our satisfaction within 90 days aller he/she assumes the position. Ifwe do not
offer a place in orientation within thc above time I'rame, your replacement general manager must attimd thc next program
held at which we oA'er a place. Your general manager for the Hotel main complctc orientation even ifyou employ
managers at other Chain Facilitics who have already received this training. Ifthis is your first System franchise, or you
have not attended orientation within the last two (2) years, in addition to your general manager, you (or a person with
executive authority ifyou are an entity) must auend orientation by the Opening Date. Financial institutions and real
ouate mortgage investment conduits are exempt from the obligation to attend orientation, but may chottsc to do so at
their option. We charge you tuition for orientation for your gcncral manager which is payablc as part of thc
Integration Services Fec set forth in Section 3G. If he/shc docs not attend orientation within 90 days afler thc
Opening Date, and for any replacement general manager, you must pay a separate tuition at the rate then in cffcct for
thc program when your manager attends the program. Ifyou arc required to attend orientation, wc will charge you
tuition of $ 1,200 which is payable by the scheduled date for the program. We may charge you full or discounted
tuition for "refresher" orientation for your gcncral manager or for additional staff members who attend orientation with
your general manager. We will charge thc then in elfect discounttxl tuition for any additional staff members who attend
orientatio with your gcncral manager. We may charge you "No-Show Feei" or "Cancellation Fees" ifyou, your
general manager or any other member of your stalY(i) fails to register lor and/or attend orientation by thc rcvluircd
deadline. (ii) registers, but is a "no show". for orientation, or (iii) fails to notify us at least scvai (7) days in advance
that hc/she will be unable to attend a scheduled program. This is in addition to the tuition you must pay us for your
general manager at the then current rate when he/she aucnds orientation. See Section 5.8.5. You must also pay for
your, your general manager and/or additional staff mcmbcr's travel, lodging. meals, incidental expenses,
compensation and benelits.

2. Remedial Training. We may nxiuire you. your general manager and/or your iaalT to
participate in remedial training ifthe Hotel receives a D or F (or equivalent score) on a quality assurance inspection, a D
or F score on quality aisurancc electronic guest survey (or equivalent evaluation system). or cxpcricnces signilicant
complaints to our customer care department or postal on third-party travel websites, distribution channels, blotkg social
networks and other forums, xs dctcrmincd by us in our sole discretion. This training may bc offered at our corporate
oflicei, at a regional location, on-linc or at thc klotcl. Thc training may bc in the form of one or more classes held at

different times and locations as wc may require. Ifthc training is provided at the I.lotel, you must provide lodging for
our trainers. In addition, ifat the time of your quality assurance inspection. you receive (i) a failure rating on guest
room cleanliness and (ii)an average quality assurance score of F on cleanliness ofgucstroom category or clcanlincss
ofbathroom category (based on a minimum of 10 electronic quality assurance guest surveys), then we may require
you to take a onc day, on-site nnnedial class on housckecping within 60 days aflcr thc Inspection. Thc cost of thc
remedial training described in this section is incorporated in the Corporate Training Fce described in Attachment B.

3. Supplemental Training. You must subscribe to our e-learning modules and other
educational resources, accessible by you and your staff via the Internet, and pay us the annual fcc for this service. AU
general managers must complete recertilication training at such intervals as we may establish in thc Manual. You
must pay us thc tuition then in effect for thc program. We may offcr other mandatory or optional training pmgrams for
reasonable tuition or without charge. Thc above training could bc offcrcxt in our corporate oAiccs or other locations or
held in conjunction with a Chain lodging confcmnce. You will pay for your representative's travel, lodging, meals.
incidental expenses. compensation and benefits and any tuition charge wc establish for this training. We may olfer, rent
or sell to you electronic recordings or other on-site training aids and materials, or rcxiuire you to buy than at reasonable

pricew Wc may also offer Internet-based training via thc Chain's intranet website.

4. No Show and Canccgation Fees. Ifyou or your general manager, or any other member
of your staff you designate, registers for any required or optional training program but fails to attend such program
within the required time period, or fails to attend a training program as schcdulcd without notifying us in advance,

we may charge you a No Show Fee of 50% ol'thc tuition for the program. Ifyou, your general manager or any other
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mcmbcr ofyour staff docs not register for and attend any required training within the time period set fonh in this Section
S.B or in the Manual, wc may charge you a fec of 100% ol'hc tuition for the program. Ifyou or any other member of
your staff cancels participation in any training program less than seven (7) days before it is scheduled to bc held, wc
may charge you a Cancellation Fee of 25% of the tuition For thc program. No-Show and Cancellation Fccs arc in
addition to thc tuition you will have to pay at the then olfcred rate when you or your general manager attends thc
program. We may assess you additional No-Show or Cancellation Fccs for continued failures by you under Section
S.B.

5. Franchisee shall cause all employees, while working at the Hotel. to wear uniforms as
specified in the Manual, to present a neat and clean appearance, and to render compeumt and councous service to
guests of the Hotel.

6. Under no circumstances shall Franchisor or any afliliate be considcrcd the cmploycr or a

joint employer of any employee of Franchisee or the l.lotek Franchisor shall not "borrow" or control Franchisee's
employees during any aspect ol'raining, including on the job training provided at any hotel operated by Franchisor
or an affiliate. Franchisee shall exercise full and complme control over and have full responsibility for its contracbu
daily operations, labor relations, and employmcnt practices and policies including, but not Iimitixl to, thc
recruitment, selection, hiring, disciplining, firing, compensation, work rules and schcdulcs of its employees and shall
provide worker's compensation coverage and benefits as required by law. Franchisee shall bc solely responsible for
compliance with any collective bargaining agrecmcnt for its employees.

6. HOTEL OPERATIONS

A. Adherence to Svstem Standards. Franchisee understands and acknowledges that compliance with
each and every standard, specilication, policy and procedure of the System is essential to maintain the consistency of
high quality and guest service of Wyndham Hotels and to cnhancc public rcxognition of. and demand for. Wyndham
llotcls. Franchisee shall operate and maintain the Hotel in strict conformity with the standards, specifications,
policies and procedures sct forth in the Manual or otherwise in writing (the -System Standards" ). You acknowlixlgc
that thc System Standards and the Manual arc designed to protect the System and the Marks, and not to control thc
day-to-day operation of your business. Franchisor shall usc commercially reasonable efforts to apply System
Standards and policies consistently to all franchised Wyndham klotcls. Franchisor may allow deviations from such
System Standards in its sole discretion, if local conditions or other circumstances wanant a deviation. Failure to
comply with System Standards aller notice and opportunity to cure shall be dccmml a material default.

B. Restricted Use of klotcl Premisciu Franchisee shall usc thc Hotel premises solely For thc operation
of a Wyndham llotcl and shall refrain from using, or allowing others to use, the premises lor any other purpose or
activity at any time, without obtaining the prior written consent of Franchisor, which may be withheld in
Franchisor's sole discrv<ion. Franchisee shall not proVid, or allow others to provide, any guest service or offer any
product at the Hotel except as prescribed in thc Manual or otherwise in writing. Franchiscc shall not permit any part
of the Hotel premises to be used for gaming purposes without the prior written consent of Franchisor. Franchisee
shall not permit any activity at thc Hotel which would negatively impact the good will of Franchisor or thc System.
either expressly or by failure to take prompt corrcctivc action alter Franchisee knows about or should know about
such activity.

C. Promotion of Other Businesses. Without the prior written consent of Franchisor, which may bc
withheld in Franchisor's sole discretion, Franchisee and Franchisee's manager shall ensure that no part of the Hotel
or thc System is used to further or promote a diffcrent or competing business, including without limitation,
advertising or promotion for hotels other than those franchised by Franchisor or its Afliliatcs and marketing,
advertising or promoting any timeshare or vacation ownership resort not affiliate with Franchisor and its Afliliatcs.
In addition, except as expressly permitted in thc Manual or otherwise consented to by Franchisor in writing, no part
of thc Hotel shall be used to further or promote any other business at the klotcl. Franchisee shall use cvcry
rctLsonable means to encourage thc use of Wyndham Hotels cverywherc by the traveling public; provided, however,
that nothing herein shall prohibit, and Franchisec agrees to participate in. any program speciliixl by Franchisor for
referring prospective customers to other hotels franchised, owned or managed by thc Wyndham Companies when
thc customers cannot be accommodated by Franchistm's Ilotcl or any other Wyndham I lotcl. Without limiting thc
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foregoing, Franchisec shall not develop or operate a timeshare or vacation ownership resort which is integrated or
shares amenities with the l.lotcl without Franchisor's prior written consent. Except as expressly provided herein,
nothing herein shall prohibit Franchisec or an Affiliateof Franchisee from developing, operating or promoting other
hotels or lodging facilities so long as Franchisec complics with this Agreement.

D. Food and Bcveraae Standards. Franchisee shall provide food and bcvcrage scrvicc in thc Hotel in
conformity with the standards and specifications prescribed in the Manual and sound foodservicc management
practices to insure the highest level of safety, quality and service. Franchisee agrees:

1. To use and operate the restaurants and lounges solely for the benefit of thc Hotel, to keep
any restaurant and lounge open and in normal operation for such minimum hours and days as Franchisor may
prescribe; and to refrain from using or allowing others to use thc restaurant and lounge premises I'or any other
purpose or activity at any time without lirst obtaining thc written consent ofFranchisor;

2. To maintain in suAicient supply, and usc at all times, leod and beverage products and
ingredients, suppliew paper goods, dinnerware and furnishings that conform to Franchisor's standards and
specifications, and to refrain from deviating without Franchisor's prior written consimt;

3. To scil or o(fer for sale only those menu items and bcveragcs that comply with
Pranchisor's standards and specifications and all applicable legal mquiromcnts (including, without limitation. all
licensing and other requirements for thc sale ol'lcoholic beverages); to scil or otfcr for saic all required menu and
beverage items as prescribed in thc Manual or otherwise in writing by Franchisor; to prcparc and serve all manu
items and beverages offered under and subject to Pranchisor's standards and specifications and all applicable legal
requiremcvtts; and to discontinue selling and offering for sale any items which Franchisor may, in its discretion.
disapprove in writing at any time, or as cmergcnt circumstances and sound foodservice practice may dictate; and

4. To use only menus, signs, promotional displays and other materials that comply with thc
style, pattern and design prescribed in thc Manual or othcrwisc approved in writing by Franchisor.

E. Guest Services P. Proarams. Franchisec shall honor at the Hotel all credit cards specilicd in thc
Manual. Franchisec will follow standard industry practices lor safeguarding cardholder information (which, without
limitation. shall include complying with the Payment Card Indusxty Security Standard or its then-currant replaccmcnt).
and will comply with all applicable laws and regulations, and such other mquinancnts as Franchisor may include in the
Manual or as Franchisor may otherwisc communicate from time to time for such purpose. Franchiscc also agrees to
participate in and shall provide all inlormation rcxluestcd by Franchisor I'or the purpose of all customer surveys and
guest satisfaction audits conducted by Franchisor. Franchisee shall offer and faith(ally cxecutc all guest services
and all programs that Pranchisor may determine to bc in thc best interest of or may reasonably establish for the

System, including, without limitation, guest-acccssiblc high speed Internet service, guest recognition programs such
as Wyndham Rewards. in room, pay per view movies (subjcct to Franchisor's right to direct tho type ofadult movies
which are olfcrcd and tho time and manner in which such movies are offered), travel agent programs, marketing
incentive programs, complaint resolution programs and programs for the provision of complimentary rooms or
rel'unds to guests, including complimentary services that Pranchisor may prcscribc for Wyndham Hotels, programs
and scrviccs for senior citizens, children and frcqucnt guests.

F. Oualitv Assurance Proaram: Insoections. Franchisor shall administer a quality assurance program
to ensure compliance with System Standards and this Agreement which may include conducting periodic
inspections of the Hotel, mystery shopping and guest satisfaction audits and surveys. Franchisee grants to
Franchisor and its representatives thc right to enter upon thc premises of thc Ilotel at all rcmsonable times, with or
without prior notice, for the purpose of conducting inspections. Franchisee shall pay a fce for each inspection, if
any, assessed; provide lodging, ifavailable, without charge to Irranchisor's representatives during such time as may
reasonably bo necessary to complete the inspections; coopcratc fully with Franchisor's representatives during thc
inspections; and take all steps reasonably ncccssary to correct any delicicncies dmected within thc time specified by
Franchisor. Prancbisec's failure to correct such deficiencies in a timely manner shall be deemed a material brcach of
this Agreement.
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7. FURNISHING AND MAINTAININGTHE HOTEL

A. Ilotel Facilities. Eouinment and Furnishinaa

l. Before thc Opening Date, Franchisee shall develop, construct, convert, renovate, equip
and furnish the Hotel under this Agreement (including, as applicable, the New Construction Addendum or thc
Conversion Addendum attached to this Agreement) and the Manuals.

2. Franchisec shall, at its cxpcnsc, purchase or lease and install and update at thc Hotel all
facilitieg appurtenances, furnishings, lixturcs, equipment, furniture, vending machines, electronic and video games,
computer hardware and sollwarc, networks and related equipment (including, without limitation, thc property
management and reacvvation systems spccificd by Franchisor), telcphonc and other communications systems,
entettainmcnt systems, preventative maintenance systems, facsimile machines and copicrs, signs and other items
(collectively, "FF&E") specified by Franchisor for the System in the Manual or othcrwisc in writing. Franchisee
shall refrain from installing or permitting to be installed at the Hotel, without Franchisor's prior written consent, any
Flr&Eor any other items not previously approved by Franchisor.

3. Thc size, lorm, color scheme, content and location of all signs, advertisements and
graphic materials displayed in any public area or guest rooms at the Hotel shall bc as prescribed in thc Manual or
otherwise approved in writing by Franchisor.

B. ~Sourcin . All food products, supplies, and FF&E (excluding computer hardware, sollware, and
related equipment for thc property management and reservation systems, and/or that interface therewith) used at or
in thc llotcl may be purchtuved from any source. provided such producm meet the specifications provided for in the
Manual. Computer hardware, soRwarc and related equipment for thc propeny management and reservations
systems, and/or that interface therewith, shall be purchased only from sources designated or approval by Franchisor.
Notwithstanding the above, Franchisvv: acknowledges that Pranchisor may specify a particular model or brand of
PF&E or other items for Wyndham HotcH that may bc available from only one manufacturer or supplier.
Franchisor may at any time, in its discretion, specify that certain food and bcveragc products, FF&E, and supplies bc
purchased only from dcsignatcd or approved sources which have demonstrated, to thc reasonable satisfaction

ol'ranchisoror an AAiliate, the ability to meet Franchisor's standards and specifications for those items. Franchisee
shall submit to Franchisor a written request for approval of a supplier not previously approved by Franchisor, or
shall request the source itself to do so, prior to purchasing or leasing any item if Franchisor has designated or
approved suppliers for the item. Franchisor may nxtuirc, as a condition of its approval, at Franchisor's option and at
no cost to Franchisor (i) that thc source prcccnt satisfactory evidence of liability insurance protecting Franchisor and
its franchisees against any and all claims arising from thc use of such item by Systan franchisix.s, and (ii) that
samples ol'he item be delivered by the source to Franchisor or its dcsigncc for inspection and rctcntion. A charge
not to exceed thc cost of such inspection shall be paid to Franchisor by Franchiscc or by the source seeking approval
and Franchisor shall not be liable for usc, damage to or destruction of any sample. Franchisor reserves the right, at
its option, to revoke its approval as to future purchases ifa source or its item fails to meet Franchiaor's standards.

C. Hotel Maintenance. Franchisee shall maintain the Hotel and all related lacilities and
appurtenances used by or visible to guests and patrons in first-class condition. Franchisec shall cAcch at its cxpcnsc,
all additions, alterations, repairs and replacements ol'hc building. its components and systems, and its FF&E as

Franchisor may reasonably direct to maintain thc Hotel to this standard. Franchiscc shall not alter the Hotel
materially without obtaining thc prior written consent of Franchisor.

D. Remodelina & Renovation. Franchisor shall have thc right to require that Franchiscc upgrade,
improve, reequip, remodel, rcnovatc, redecorate and modify thc Hotel at Franchisee's expimse to conform to thc
building decor, amenities, trade dress and FF&E required under Franchisor's then-current System Standards, which
shall be applied consistently to all Wyndham klotcls ofsimilar agc, as Franchisor may dccm reasonably necessary in
its discretion for thc Hotel and the System to remain competitive in the upscale hotel markctplacc. Pranchiscc shall
complete the work required by Franchisor pursuant to this Section 7D within the time reasonably specified by
Pranchisor. Irranchisco acknowlcdgcs that its failure to complete the work in a timely manner shall, except for
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delays caused by the occurrence of events constituting Force Majeure, constitute a material default I'or which this
Agreement may be terminated as provided in Section 17C.

E. Purchasina Services. Franchisor or an AAiliate may, at Franchisor's option. provide purchasing
services to Franchiscc for acquisition from third parties of some or all of the FF&E, food products, supplies and
other items required in thc operation ol'he Hotel and may offer such purchasing services to Franchisee for a

reasonable fee.

g. RESERVATION AND PROPERTY MANAGEMENTSYSTEMS

A. Particioation in Central Reservation Svstem. Unless Franchisor has issued a notice of default or
termination to Franchisee under this Agreement for a material default that remains uncured ai)er the expiration of
thc applicable cure period, ifany, speci fied in this Agrecmcnt, Franchisor shall make available to thc Hotel access to
the central reservation system provided by Franchisor for all Wyndham Hotels (sometimes referred to as thc
"Reservation System"). which system may be modified, changed or replaced from time to time by Franchisor.
Franchisec acknowledges that offering the public a single, efficient reservation service is essential to thc goodwill,
reputation and success of the System. During the Term, Franchisee shall participate in the Rcmrvation Sytamn on
mi exclusive basis and shall not participate in any other electronic central reservation system except through
Franchisor's Reservation System, shall enter into all agreements requlnxl by Franchisor as a condition of
participation, and shall observe all rules, terms and conditions of participation dctermincd by Franchisor. Franchisee
shall honor and give first priority on available rooms to all confirmed reservations referred to the Hotel through the
Resorvation System. Franchisee shall book and communicate outgoing reservations referred by and from the Hotel
to other hotels only by means of the Reservation System. Franchisee shall be solely responsible for notifying thc
reservation center of any changes in Franchisec's room rates. Franchisee shall not charge any guest a rate higher
than the rate specified to the guest by thc reservation ccntcr at thc time thc gucsfs reservation was made. Such rate
shall be the rate most recently provided to the reservation center by Franchisee prior to the time the rcscrvation was
made, according to the records of such center. Franchisec acknowledges and agrccs that once a termination or
expiration date for this Agrecmcnt Iuw been established in accordance with thc provisions of this Agrecmcnt,
Franchisor may stop accepting reservations through thc Reservation System for any person(s) seeking to make a

reservation for a stay on any date on or ager the termination or expiration of this Agrcemcnt. In addition, when this
Agrcemcnt terminates or expires for any reason, Franchisor has thc right to contact those individuals or entities who
have reserved rooms with thc Hotel through the Reservation System to inform them that thc Hotel is no longer pan
of thc Syigem. Franchisor further has thc right to inform those guests of other hotels franchised. owned or managed

by thc Wyndham Companies that are near thc Ilotel in thc event that the guests prefer to change their rcscrvations.
Franchisee agrccs that the exercise of'Franchisor's rights under this Section will not constitute an interfcrcncc with
Franchisee's contractual or business relationship.

B. Network Installation and Maintenance. Franchisee, at its expense. shall install and maintain at thc
Hotel all computer hardware, software and related equipmcnt ncccssary for panicipation in the central reservation
and property management systems rcquircd by Franchisor, including any future enhanccmcnts. udditions.
substitutions or other modifications specified by Franchisor. Franchisec shall cause such systems to bo configure
to Franchisods specifications and in accordance with all applicable legal, regulatory and industry rcquircmcnts, and

shall pay all applicable installation, configuration, support and maintcnancc fees as and when duc. Franchisec shall
also be responsible for telephone linc and data circuit charges for connecting Franchiscc's network to thc
Reservation System, for thc cost of supplies used in thc operation of the cquipmcnt and for all other related
expenses.

C. Software Licenses. Franchisee shall cntcr into all software license agreements with Franchisor or
its designee necessary to obtain and maintain thc software and related documentation for the property management
and the Reservation System (if any), as rcquircd by Franchisor under this Afrcmncnt (thc "Software" ). Thc
Sof)ware shall at all times remain thc sole propeny of'ranchisor or such designee. Franchisee shall treat thc
Software, its related documentation and all upgrades, cnhanccments and modifications thcrcto as confidential.
Franchisee shall not at any time, without Franchisor's prior written consent, copy, duplicate, modify, rcvcrsc
engineer, or otherwisc duplicate the foregoing materials, in whole or in pan, or otherwise make thc same available to

any unauthorized person.
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D. Susoension from Reservation Svstem. If Franchisee fails to pay any fees when due, fails to
maintain System Standards, or is otherwise in default under this Agrcv:ment or any other agrcemcnt with Franchisor,
Franchisor may, aller giving notice of non-performance, non-payment or any other dc(suit, suspend the Hotel from
thc reservation system, discontinue reservation system and other referrals to thc I.lotel lor thc duration ol such
suspension, and may divert previously made reservations to other hotels franchised, owned or managed by thc
Wyndham Companies. Franchisor may also omit the Hotel from the Wyndham Trade Name Hotel Directory. All
Reservation System Fees and other fees related to thc use of thc reservation system, Royalties, Marketing and
Global Sales Fees, and Service Fees shall continue to accrue during the suspension period. Service to the
reservation system will be restored alter Franchisec has fully cured any and all defaults and failures to pay and
perform during the time allowed for cure. Franchisor may charge Franchisee, and Franchisee must pay as a
condition precedent to restoration of reservation service, a Reconncction Fee as specified on Attachment B to
reimburse Franchisor for its costs associated with service suspension and restoration. Pranchiseo waives all claims
against Franchisor arising from the Hotel's suspension from thc reservation system pursuant to this Section SD.
Franchisor's right to suspend the Hotel from the reservation system under this Section SD shall be in addition to any
other rights and remedies available to Franchisor under the circumstances.

9. ADVERTISINGAND MARKE'fINC

A. Advertisina Aonrovalsu All advertising by Franchiscc in any medium shall be conducted in a
dignified manner and shall conform to such standards and requirements as Franchisor may specify in tho Manual.
Franchiscc shall submit to Pranchisor (by mail, return receipt rcqucstcd), for its prior approval. samples of all
advertising, promotional plans and materials and public relations programs that Franchisee wishes to usc which
deviate from the standards and requirements sct forth in thc Manual and which have not been either provided or
previously approved by Franchisor. Any advertising, marketing, or sales concepts programs or materials proposcvi
or dcvelopcd by Franchisee for thc Hotel and approval by Franchisor may bc copied and used by other Wyndham
Trade Name Hotels without compensation to Franchisee. Franchisor reserves the right to disapprove upon written
notice to Franchise: any advertising materials previously provided to Pranchisec by Franchisor or previously
approved by Franchisor.

B. Central Markctins Fund. Recognizing the value of marketing and advertising to all Wyndham
Trade Name Hotels. Franchiscc agrees that Franchisor or its designee shall administer a central marketing fund
("Central Marketing Fund" ) as follows:

l. To thc extent provided gcncrally by the Franchisor for thc bcncfit of thc I lotel and other
Wyndham Trade Name Hotels, Franchisor willprovide for thc I.lotcl during thc 1'crm marketing services consisting
of marketing programs, marketing collateral, research services, advertising, and public relations clfortw Such
marketing services may be brand-specific or applicable to all Wyndham Trade Name Hotels.

2. On or before the third (3rd) day of each calendar month during thc 1'erm, beginning with
the month following the Opening Date, Franchisee shall contribute to thc Central Marketing Fund the Marketing and

Global Sales Fec, as defined in Section 3C. Thc Marketing and Global Sales Fce will be collected and applied to

pay only the actual costs incurred and allocated by Franchisor in the provision of the marketing services as further
dcscribcd below. Thc Marketing and Global Sales Fee shall not bc used to pay. and Franchisee shall pay separately,
the costs ofany central reservation and any other Central Services (as provided in Sections 3D and Attachment 0),
as well as the costs (which may include, without limitation, direct operating costs paid to marketing partners) of any
third party marketing partner programs in which the Hotel participates that are direct-billed to participating
Wyndham Trade Name klotels. Franchisee agrees that the Central Marketing Pund and Marketing and Global Salas

Fees contributed for thc Fund may pay any and all direct and indirect costs (including compensation and cmploycc
benefits and other overhead costs) of (i) maintaining, administering, directing. preparing. and producing advertising
and other marketing and promotional services including, without limitation, thc cost of preparing and producing
television, radio, magazine and ncwspapcr advertising campaigns; wcbsitc development and maintcnancc; direct
mail and outdoor billboard advertising; public relations activities: mnploying advertising sgenciiuq and other
internally prepared or directed marketing activities as we dccm appropriate: and (ii) maintaining and administering
our National Sales OAice, which solicits reservations at Wyndham Trade Name Hotels, for national and regional
conventions, trade shows, groups, corporations and similar industry segments.
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3. Franchisor will expond the Marketing and Global Salas Fccs contributed at the time and
in the manner aa it reasonably deems appropriate to provide the marketing and National Sales OITice services.
Franchisee acknowledges that the Central Marketing Fund is intcndnl to maximize general public recognition,
acceptance and usc of all Wyndham Trade Name Hotels and that Franchisor and its designces undertake no
obligation in administering the Central Marketing Fund to make expenditures which are equivalent or proportionate
to Franchisee's Marketing and Global Sales Fees, or to ensure that any particular franchisee benelits directly or pro
rata from expenditures by thc Central Marketing Fund. Marketing and Global Sales Fees may bc held or maintained
in one or more accounts, any of which also may include funds other than Marketing and Global Sales Fees.

4. Franchiscc shall participate in any and all national account programs designated as

mandatory by the National Sales Office, provided that Franchisec shall (i) sct its own refcrcnce price against which
discounted rate programs arc measured, and (ii) determine whether or not to participate in programs sct at specific
rates or that specifically authorize Franchisor to set rata for particular national accounta

C. Initial Oocnine Camnaian. For thc initial opening of tho Hotel for business as a Wyndham I lotcl,
Franchisee shall comply with the advertising and marketing campaign requirements as prcscribcd by Franchisor in
the Manual or as otherwise agreed upon by Franchisec and Franchisor.

D. Wvndham Trade Name Hotel Directorv. Franchisor shall list the Hotel in thc Wyndham Trade
Name Ilotcl Directory with such information as Pranchisoc may provide Ior that purpose. Franchisee covenants to
(i) provide accurate inibrmation for thc Directory, (ii) honor thc offers and commitmcnts that Franchisee causes to
be published in thc Directory, and (iii)comply with such other requirements with respect to the Directory as may be
speciiicd in the Manual. Franchisee acknowlalges that Franchisor assumes no liability for, nor shall it bc deemed
liable to Iiranchisec or any other party by reason of, any failure by Franchisec or other Wyndham Trade Name Hotel
franchisecs to honor any Directory o(fera and commitmcnts published in the Dinxtory.

E. Additional Markctina Pmarams. Franchisor may establish and coordinate advertising, marketing
and sales programs, customer satisfaction programs and other activities among System hotels and other lodging
brands of Franchisor and its Affiliates on a System-wide or local or regional basis and provide for participation
therein by Franchisec. Franchisee shall participate in such programs and activities on ihc same basis as other
participating Wyndham HoteLs (including hotels owned or managed by Franchisor or its AITiliatcs) in thc same
region as thc Hotel, and such programs and activities willbc paid for outside thc Central Marketing Fund.

F. Internet Websitc. Franchiscc shall not establish or use any Websitc or other listing on thc Internet
that contains thc Proprietary Marks except as provided herein.

1. Franchisor has established and maintains, or may establish and maintain an Internet
Wcbsite that provides information about the Systan and thc accommodations and services that Wyndham Trade
Name Hotels provide. Franchisor will have sole discretion and control over thc Websitc (including timing, design.
contents and continuation). Pranchisor may use the Central Marketing Fund to pay or reimburse thc costs associated
with the development, maintenance and update of the Wcbsito.

2. At Franchiscc's rcqucst, Franchisor may (but is not required to) include, as part of thc
Website, an interior page containing information about Franchisee's I lotcl. IfFranchisor includes such information
on the Websitc, Franchisor may require Franchisee to prepare all or a portion of the content lbr thc page, at
Franchisec's expense, using a template that Franchisor provides. All such information will be subject to
Pranchisor's approval prior to posting.

lg. PROPRIETARY MARKS

A. License to Use. Franchisor grants Franchiscc a non-cxclusivc license to usc the Proprietary Marks
during the Term under this Agrccmcnt and subject to the System and related standards and specifications in thc
Manual.
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B. Franchisee's Acknowledaments. Franchisee understands and acknowledges the following:

I. Due to the substantial and continuous usc of thc "Wyndham" name for hotel services in
many areas of thc United States beginning in l982, Franchisor or its AAiliates have acquired substantial common
law rights in and to the "Wyndham" service mark for use for hotel services. Franchisor or its AAiliatcs own several
state registrations and a federal registration of thc "Wyndham" mark.

2. Franchisor or its ABiliatcs are the owners of all right, title and intcrcst in and to thc
Proprietary Marks and the goodwill associated with and symbolized by them.

3. Franchisec's use of the Proprietary Marks pursuant to this Agrecmcnt shall not give thc
Franchisee any right, title, or interest in or to any of the Proprietary Marks or any of Franchisor's or its

Affiliates'ervice

marks, trademarks, trade names, trade dress, logos, patents, copyrights or proprietary materials, cxccpt thc
non-exclusive liccnsc to use thc Proprietary Marks under and subject to the terms and conditions ol'his Agreement
for thc operation of the Hotel at the Approved Location. Franchisee shall not have any right to, and Pranchiscc shall
not, under any circumstances, use or display the Pmprietary Marks except as approved by Franchisor.

4. Any and all goodwill arising from Franchisee's use of the Proprietary Marks shall inure
solely and exclusively to the benefit of Franchisor or its AAiliatcs and upon expiration or termination of this
Agreemcnt and the license herein granted, no monetary amount shall be assigned as attributablc to any goodwill
associated with Franchiscc's usc of the Proprietary Marks.

5. Franchiscc shall not contest the validity of Franchisor's or its AAiliates'nterest in thc
Proprietary Marks or assist others to contest the validity of such intcrcst. Franchiscc shall take no action that would
prcjudicc or interfere with the validity ol'Franchisor's or its AAiliates'ights with rcspcct to tbc Proprietary Marks.

6. Franchisee acknowledges that any unauthorized usc of the Proprietary Marks by
Franchisee, and any other person or persons under its control. shall constitute an infringement of Franchisor's or iis
AAiliates'ights in the Proprietary Marks and a material event of default hereunder. Fnuichisee agrees that it shall
provide to Franchisor (at no cost to Franchiscc unless such action is neccssitatcd by thc wrongful acts of Franchisee
or any person or persons under its control) all assignmcnts, aAidavits, documents. inl'ormation and assistance
Franchisor reasonably mquests to fully vest in Franchisor or its Alliliatcs all right, title and intcrcst in and to the
Proprietary Marks, including all such items as arc reasonably rcqucstcd by Franchisor to register, maintain and
enforce such rights in the Proprietary Marks.

7. Franchisor rcservcs thc right to substitute diFcrcnt proprietary marks for usc in
identifying thc System ifthc current Proprietary Marks no longer can bc used. or ifFranchisor, in its sole discretion,
dctennines that substitution of difl'ercnt Proprietary Marks will be beneficial to thc System. Further, in tho event ol'

saic or any other transfer or assignmcnt of Franchisor's rights under this Agnwment. Franchisor also rcscrvcs dic
right to require any purchaser, txssignec or transferee to cease using th«Proprietary Marks and substitute different
names, markq Iogtxq insignia, slogans, emblems, designs or other identifying commercial symbols for the continuuxl
operation of the business. In any such event, Franchisor may require Franchiscc, at Franchisee's expense, to
discontinue or modify Franchisceb usc ofany of thc Proprietary Marks or to usc onc or more additional or substitute
names, marks, logos, insignia, slogans, emblems, designs or other identifying commercial symbolw In that cvcnt,
Franchisec shall, at its expense, discontinue or modify Franchisec's usc of any of thc Proprietary Marks and use such
additional or substitute names, marks, logos, insignia, slogans, cmblcms, designs or other identifying commercial
symbols as Franchisor or thc purchaser, transferee or assignee may require. Notwithstanding the foregoing
provisions of this Section 10.B.7, howcvcr, il'hc proposed schedule for thc discontinuation, substitution or
modilication of thc Proprietary Marks referred to herein crcatcs undue economic hardship for Franchisee, Franchisor
and Franchtstw (and, if applicable, any purchaser, transferee or assignee referred to herein) may by mutual
agreement extend for a reasonable period thc time for compliance with thc requirements hereof.

8. Franchisee acknowluxlgcs that Franchisor is thc lawful. rightful and sole ownor of thc
Internet domain name "ssvw.uynrlgeaxcvun.- and 'hrumtirrnneutuisieersrruvelura.coer- and any other Internet
domain names registcrcd by Franchisor and unconditionally disclaims any ownership interest in those or any
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colorably similar Internet domain name. Franchisec agrees not to register any Internet domain name in any class or
category that contains words used in or similar to any brand name owned by Franchisor or its Affiliates or any
abbreviation, acronym, phonetic variation or visual variation of those words.

C. Usc of Proorietarv Marks. With respect to Franchisee's licensed usc of thc Proprietary Marks
pursuant to this Agreement, Franchisee further agmcs that:

I. Unless otherwise authorized or required by Franchisor, Franchisee shall operate and
advertise the Hotel only using the Proprietary Marks and the secondary designation assigned to the Hotel by
Franchisor, in its sole discretion, set forth in Attachment A. Franchiax shall not use the Proprietary Marks as part
of its corporate or other legal name or for any other business activity or venture.

2. During thc Term, Pranchisec shall identity itself as thc owner of a franchised businiws in
conjunction with any usc of the proprietary Marks including, but not limited to, uses on invoices, order forms.
receipts and contracts, as well as the display of a notice in such content and form and at such conspicuous locations
on thc prcmiscs of thc Hotel or any motor vehicle associated with the Hotel as Franchisor may designate in the
Manual or otherwise in writing.

3. Franchisee shall not usc the Proprietary Marks to incur any obligation or indebtedness on
behalf of Franchisor or its AITiliatcs.

4. Franchiscc shall comply with Franchisor's instructions in filing and maintaining thc
rcquisitc trade name or fictitious name registrations, and shall execute any documents deemed ncccssary by
Franchisor or its counsel to obtain protection of the Proprietary Marks or to maintain their continued validity and
cnforccability.

5. Franchisee shall not usc the Proprietary Marks or any abbreviation or other name
Lssociatcd with Franchisor or the System as pan of any e-mail addrcwv domain name, or other identification of
Irranchiscc in any electronic medium. Franchisee agrees not to transmit or cause any other party to transmit
adveitiscmcnts or solicitations by c-mail or other electronic media without first obtaining Franchisor's written
consent as to the content of such c-mail advcrtiscmcnts or solicitations as well as Franchiscc's plan for transmitiing
such advcrtisementtc In addition, Franchisee shall bc solely responsible for compliance with all relevant laws and
regulations pertaining to sending e-mails and other electronic communications, in all applicable jurisdictions, which
in the United States of America includes without limitation the Controlling thc Assault of Non-Solicited
Pornography and Marketing Act of2003 (the "CAN-SPAIvlAct of2003").

D. Infrinuement. Franchisee shall notify Franchisor immediately of any apparent infringement of or
challenge to Franchisee's usc of any Proprietary Mark and of any claim by any parson of any rights in any
Proprietary Mark. Franchisec shall not communicate with any person other than Franchisor or any designated
AAiliate ol'ranchisor, their counsel and Franchiscw's counsel for any such apparent infringement, challcngc or
claim. Franchisor shall have complete and sole discretion to take such action as it dccms appropriate for thc
foregoing, and the right to control exclusively, or to delegate control to any of its AAiliatcs, ol'ny settlmnent.
litigation, or Patent and Trademark OAice or other procccdinga arising out of any such allcgnl infringement,
challenge or claim or othcrwisc relating to any Proprietary Mark. Franchisec agrees to execute any and all
instruments and documents, render such assistance, and do such acts or things as may. in the opinion of Franchisor,
reLsonably bc ncccssary or advisable to protect and maintain the interests of Franchisor or its Afliliatcs in any
litigation or other proceeding or to otherwisc protect and maintain the interests of Franchisor or any other interested
party in the Proprietary Marks, all at no cost to Franchisec unless such action is ncccssitated by thc wrongful acts of
Franchisee or any person or persons under its control.

E. Retained Riahts. The right to usc thc Proprietary Marks granted hereunder to Franchisec is
nonexclusive, and Franchisor may usc, and grant licmiscs to others to usc the Proprietary Marks. Franchisor may
establish, develop, and liccnsc other systems which use the Proprietary Marks and thc System, without offering or
providing Pranchisee any rights in, to. or under such other systems. Franchisor or its Afliliatcs may also engage,
directly or indirectly, through their employees, rcpresentativcs, liccnsecs, assigns, agents and others, in thc
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production, distribution, license and saic of products and services, and may usc in connection therewith the
Proprietary Marks and any and all trademarks, trade names, service marks, logos, insignia, slogans, emblems,
symbols, designs and other identifying characteristics as may be developed or used from time to time by Franchisor.

II. MANUAL

A. Thc Manual. Franchisor has provided Franchisee access to a current copy of Franchisor's Manual
(which may be in multiple volumes and may be provided electronically). Thc Manual contains, among other
matters, minimum standards and requirements for constructing, equipping, I'urnishing, stafling and supplying thc
Hotel and management, training and operational standards, proccdurcs and techniques. Thc provisions of thc
Manual shall be consistently applied by Franchisor to all Wyndham Hotels; provided that, if in thc reasonable
judgment of Franchisor local conditions or special circumstances (including the market area or the physical
attributes of a hotel in thc System) warrant a deviation from such provisions, then Franchisor may allow such
deviation.

B. Comoliance with Manual. To protect thc reputation and goodwill of Franchisor and to maintain
high standards of operation under the proprietary Marks, Franchisee shall conduct its business under and subject to
the Manual, other written directives which Franchisor may issue from time to time (whether or not such directives
are included in the Manual), and any other manuals and materials created or approved lor usc in the operation of thc
liotel. Thc Manual shall supplement this Agrccmcnt.

C. Confidentialitv of Manual. Franchisec shall at all times treat the Manual and thc information
contained therein as confidential and shall maintain such information as conlidcntial. Franchiscc shall not at any
time, without Franchisor's prior written consent, copy, duplicate, riword or othcrwisc rcproducc thc Manual, in
whole or in part, or otherwisc make the same available to any unauthorized person.

D. Ownershio of Manual. The Manual shall at all times remain thc sole property of Franchisor and
shall bc returned to Franchisor immcdiatcly upon the termination or expiration of this Agreement.

E. Revisions to Manual. Franchisor may from time to time revise thc contents of the Manual.
Franchisor shall provide or make available to Franchisee a copy of all revisions and additions to the Manual and
Franchisec expressly agrees to comply with each ncw or changed standard.

F. Marner Conv of Manual. Franchisee shall at all times ensure that I ranchisce's copy of thc Manual
is kept current and up-to-date, and ifthcrc is any dispute as to thc contents of said Manual, thc tcnns of the master

copy of the Manual maintained by Franchisor at Franchisor's home oAicc shall be controlling.

G. Pacer Manual Pee. Franchisor may charge a fec of Five Hundred Dollars ($500) for any request
for a paper copy ol'the Manual by Franchiscc.

H. Electronic Publication. Franchisor may, at its option, publish thc Manual and any amendments
thereto only in electronic format available on-linc or other media accessible via computer.

I2. CONFIDFNTIALINFORMATIOiNAND GUEST INFORMATION

A. Use ol'Confidential Information. Franchisec shall not, during the Term or thercaAer. without
Franchisor's prior written consent, copy, duplicate, record, or otherwise reproduce, in whole or in part. the Manual,
any Software and accompanying documentation developed for or used in the System, or any other confidential
inlormation, including, but not limited to, Internet/Intranet passwords, customer lists and customer inlormation,
knowledge or know-how concerning thc System or the operation of thc I.lotel which may bc communicated or
provided to Franchisee ("Conlidential Information"), or ol'hich Franchiscc may bc apprised, by virtue of
Franchisccb operation under this Agreement, or otherwise make thc same available to any unauthorized person.
Franchiscc shall divulge such Confidential Inlormation only to such of Franchisee's cmployccs, agents. accountants
and attorneys as must have access to it in order to operate the Hotel. The contents of thc Manual, all Sot)ware and

accompanying documentation developed for or used in the System, and all other informaiion. knowledge. know-how
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or other data which Franchisor designates as confidential shall be deemed conlidential for purposes of this
Agreement.

B. Guest Information.

l. Franchisor shall own all Guest Information that is within the possession of Franchisor or
any Franchisor service provider holding such information on Franchisorb behalf. Franchisee shall own all Gucia
Information that is within the possession of Franchisee or any Franchisec service provider holding such information
on Franchisee's behalf. To the extent that Franchisor and Franchisee both poseess identical Guest Information,
Franchisor's and Franchisee's respective ownership rights with regard to such Guest Information shall bc separate
and independent from one another.

2. Franchisee agrees to collect, use, disclose, and otherwise treat Guest Information in
accordance with applicable privacy laws, as well as any privacy policy you adopt. Franchisor's Privacy Notice (the
"Privacy Notice") for the usc of Guest Information is posted on Franchisor's consumer wcbsite. Franchisor may
modify or withdraw the Privacy Notice at any time in its solo discretion. During the Term, Franchisee may adopt
and maintain a similar policy or portions of thc Privacy Notice as its own. During the Term, Franchisee may copy
and disclose thc entire Privacy Notice to guests who inquire about Franchisor's Privacy Notice.

C. ~tvi 1. The covenants in this Section 12 shall survive thc expiration, termination or transfer of
this Agrecmcnt or any interest herein and shall bc perpetually binding upon Franchisec.

13. ACCOUNTING AND RECORDS

A. Maintenance of Books and Records. Throughout thc Term, Irranchisec shall maintain and
preserve, for at least five (5) years al)cr the dates of their preparation. full, complete and accurate books. nxords and
accounts under and subject to generally-accepted accounting principles and in thc form and manner prescribed in the
Manual. Franchisec's obligation to prcscrvc such books, records and accounts shall survive the termination hcrcof.

B. Monthlv Renorts. Franchisee shall, at Franchisee's expcnsc, prepare and submit to Franchisor by
the third (3'") day of each month following thc Opening Date (including thc lirst panial month ifthc Opening Date
is other than thc l)rst day of a month), a statement in thc form prescribed by Franchisor, accurately rellecting for the
immediately preceding month all Gross Room Rcvcnueg thc source and amounts of all other revenues gcneratcd at
the Hotel, room occupancy and rateq reservations data, and such other data or information as I ranchisor may
rcquirc. All statcmcnts shall be submitted to I ranchisor via its WynPay tool or through such successor technologies
or systems Ls Franchisor may dcvclop for the System in thc future.

C. Financial Statements. Within thirty (30) days following the end of each I)seal quarter during thc
Term, Franchiseo shall, at Franchisec's expense, submit to Franchisor a balance sheet and an unaudited quarterly
prollt and loss statement for thc Hotel on the form prescribed by Franchisor. Each statement shall be signal by an
authorized oAiccr of Franchisee attesting that it is true and correct. Pranchiscc shall, at Pranchisee's cxpcnse,
submit to Pranchisor, within ninety (90) days following Franchisee's fiscal year cnd, an audited annual financial
statement, prepared under and subject to gcncrally accepted accounting principles by an indepcndcnt ccrtificd public
accountant satisfactory to Franchisor, showing thc result of thc operations of thc I Intel during such fiscal year.

D. Additional Reoorts. Franchiscc shall alen submit to Franchisor, for review and audit, such other
forms, periodic and other reports, records, information and data as Pranchisor may reasonably designate, in the form
and at the times and places reasonably required by Franchisor, upon request and as specified from time to time in thc
Manual or otherwise in writing.

E. Audits. Franchisor or its designated agent shall have thc right at all reasonable times. and upon
reasonable notice to Franchisee, to examine and copy. at Franchisor's cxpensc, all books. records, accounts and tax
returns ol'Franchisee related to thc operation of the ilotcl during thc prcccding five (5) years. Franchisor also shall
have the right, at any time, and upon reLsonablc notice to Franchisec, to cause an audit to bc performed ol'he books,
accounts and records of Franchisec related to thc operation of the I.iotel by an indcpendcnt auditor. Franchisec shall
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provide lodging, if available, without charge to Pranchisor's auditors during thc time that may reasonably bc
necessary to complete such audits and shall render such other assistance as may reasonably be rcqucstixi. Ifan audit
reveals that any payments to Franchisor have been underpaid, Franchiscc shall immcdiatcly pay to Franchisor upon
demand, thc amount of the deficiency plus interest from the date such amount was duc until paid. Thc rate

ol'nterestshall be one and one-half percent (1.54/v) pcr month or the maximum rate pcrmiued by law, whichever is
less. If an audit discloses an underreporting of Gross Room Revenues in any one year of thrcc percent (3'/v) or
more, Franchisee shall reimburse Franchisor for any and all fees and expcnscs incuned by Franchisor for thc audit
(including, without limitation, reasonable accounting and attorneys''ees). The foregoing remcdics shall bc in
addition to any other remedies Franchisor may assert. Ifan audit reveals that Franchisee has overpaid Franchisor,
the amount of any such overpayment, without interest, shall be crcditcd against future payments duc and payablc to
Franchisor by Franchisee hereunder.

14. INSURANCE

A. Covemue Reouirementrc Pranchisce, at its expense, shall at all times during the Term procure and
maintain such insurance as may bc rcquircd by the terms of any lease or mortgage on the premises where thc Hotel
is located and, in any event, no less than thc types and amounts specilied in thc Manual. You must send us valid
proof of insurance no later than thirty (30) days prior to thc scheduled Opening Date.

B. General Renuirements. Thc following general insurance rcquircmcnts shall be satisfied by
Franchisee.

1. All insurance shall name as additional insureds Franchisor, Wyndham I lotol Group, LLC,
Wyndham Worldwide Corporation. and their current and former subsidiaricq aAilfatcs, successors and assigns, as

their interests may appear.

2. All insurance required hcrcundcr shall bc specifically cndorscd to provide that thc
covcragcs for ench additional insured (including "drop-down" coverage under an umbrella liability policy) is

primary and is not contributory with or excess of any insurance coverage that may bc available to an additional
insured.

3. All insurance rcquircd hcrcundcr shall contain an ondorscmcnt whereby thc policics shall
not be canceled, materially changed or non-renewed without at least thirty (30) days'rior written notice to
Franchisee and Fmnchisor. Ifcarrier, in writing. does not agree to make sucll elldorscmcnt, Franchisee shall bc
responsible to provide Franchisor with at least thirty (30) days'vriuen notice of cancellation. non-renewal or
material change of insurance.

4. Prior to thc Effcctivc Date, Franchiscc shall deliver to Franchisor a ccrtilicatc
of'nsuranceor cenified copy ol'ach insurance policy evidencing thc covcrages required herein and setting forth

deductibles and amounts thereof, if any. You must submit to us, annually. a copy of thc cenificatc of or other
evidence of renewal or extension ofeach such insurance policy as required by the System Standards.

5. Franchisee's obligation to maintain the insurance hereunder shall not relieve Franchisee
of liability under the indemnity provisions sct fonh in Section 21(B) of this Agrccmcnt and each of the policies
described in this Section 14 shall contain a contractual covcragc cndorscmcnt specifically insuring thc performance
by Franchisee of thc indomnity obligations set forth in Section 21(B).

6. All insurance shall be satisfactory to Franchisor under and subject to standards and

specifications sct forth or otherwise in writing. Should Franchiscc for any reason fail to procure or maintain the
insurance required by this Agrcemcnt, Franchisor shall Imvc the right and authority (without however any obligation
to do so) to immediately procure such insurance and to charge the cost thercol'o Franchiscc, which charges.
together with a reasonable fcc for Franchisor's cxpcnses in so acting. slmll be payablc by Franchisee imincdiatcly
upon demand.
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15. TRANSFERABILITYOF INTERESTS

A. Transfer bv Franchisor. Franchisor shall have the fnw and unconditional right to assign, dclcgatc
and transfer this Agreement to any person or legal entity without prior notice to, or consent of, Franchiscc.
Franchisee expressly and specifically waives any claims, demands, or damages against Franchisor arising from or
related to the transfer. Nothing in this Agrecmcnt shall require Franchisor to continue any business operating under
the System or to oAer any services or products, whether or not bearing the Proprietary Marks, to Franchiscc if
Franchisor assigns its rights in this Agreement under and subject to the provisions of this Section 15A.

B. Transfer bv Franchisee - Franchisor's Consent Rcouired. Franchiscw understands and
acknowledges that the rights and duties sct forth in this Agreement arc personal to Franchisee and its Principals and
that Franchisor has granted this franchise in reliance on thc business skill. Iinancial capacity, and character of
Franchisee and its Principals. Except as provided in Section 15C (regarding certain permitted transfers) and Section
16 (regarding transfers of interests in publicly-held franchisecs) of this Agreement, neither Franchisec nor any
Principal shall scil, transfer, convey, give away, pledge, exchange, lease, mortgage. or otherwise encumber any
direct or indirect interest in thc Hotel (including a substantial portion of the assets of the Hotel inclusive of
buildings and real estate), in this Agreemcnt (including Franchiscc's obligations under this Agrccmcnt), in
Franchiscc, or in any person or entity that owns a controlling interest in Franchisee, without the prior written consent
of Franchisor. Except as provided in this Section 15 and Section 16 of this Agnmment, any purponcd assignment or
transfer, by operation of law or otherwisc, not having thc prior written consent of Franchisor shall bc null and void
and shall constitute a material brcach of this Agreement for which Franchisor may terminate this Agreement
pursuant to Section 17A ol this Agreement and pursue its equitable and legal remedies.

C. Permitted Transfers. Notwithstanding any other provision of this Section 15 or Section 16:

1. Franchisee may transfer its inteiiwt in this Agrcemcnt to another legal entity if(a) thcrc is
no uncured event of default under this Agrcemcnt, (b) following such transfi:r, Franchisee has and continues to have
during thc Term a controlling interest in thc transfeicw, (c) the transferee entity unconditionally assumes in writing
all of Franchisee's past, present and fiiturc obligations under this Agreemcnt mid delivers a copy of such written
txssumption agreement to Franchisor, and (d) Franchisec provides prior wriuen notice to Franchisor. No such
transfer shall relieve or excuse thc liability of Franchisee or any person or entity who guarantccd or is othcrwisc
liable for Franchisee's performance hereunder for thc past and continuing performance of this Agnmmcnt, and such
liability shall extend to any subsequent amcndmcnts, rcncwals and modifications of this Agrccmcnt (and any
extensions, adjustmcnts or compromises of claims) which are effcctivc bcxween Franchisor and thc then-current
franchisee notwithstanding the absence of any notice to or approval by those parties who remain liable, all of whom
waive all notices and agree that Franchisor may proceed diriwtlyagainst them without proceeding against any other
person or entity who may also be liable therefor. Ai Franchisor's request, such persons further agree to execute or
reoxecute a guaranty substantially similar to thc form ofGuaranty attached to this Agreement.

2. Any individual holding an interest in Franchisee may transfer all ore portion ofhis or her
interest in Franchisee to any immediate family member, to a trust cstablishcd Ior the bcncllt of any such immcdiatc
family member, or to an entity in which such individual has and maintains a controlling interest if(a) there is no
uncured event ol'default under this Agrcemcnt, (b) ihe transferor provides prior wriucn notice to Franchisor. and (c)
any transferor who transfers a controlling interest executes a guaranty substantially similar to thc form of Guaranty
attached to this Agreement and continues to maintain thc unrcstrictcd power to direct, dinxtly or indirectly, the
management and policies of the Franchisee. including those relating to the payment of linancial obligations, as

reasonably determined by Franchisor.

3. Franchisec may assign, transfer, pledge, or hypothecate all or any part of thc assets of thc
Hotel excluding this Franchise and this Agrecmcnt (and, ifFranchisee is an entity, all and any part of the equity
ownership interests in Franchisee) to any lender for purposes of any financing or as collateral securing a loan made

directly to or Ior thc benefit of thc Hotel.

D. Conditions to Franchisor's Consent. Franchisor shall not unreasonably withhold its consent to a

transfer of any interest in thc Hotel (including a substantial portion of thc assets of ihe I.lotel inclusive ol'uildings
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and real estate), in this Agrecmcnt (including Franchiscc's obligations under this Agreement), in Franchisec, or in
any person or entity that owns a controlling interest in Franchisee; provided, however, Franchisor may, in its sole
discretion, require satisfaction ofany or all of the following as a condition preccdcnt to its consent:

I. Transferor shall deliver to Franchisor a complete and accurate copy of any purchase and
sale agreement or similar document covering the transaction togcthcr with all such other documentation relating to
the transaction as Franchisor may reasonably request. Without limitation of thc foregoing, if this Agreement is
proposed to be the collateral of a security interest, Franchisor may require the lender and Franchisec to enter into a
non-disturbance agreement as to the klotel and this Agreement in form and substance reasonably acceptable to
Franchisor.

2. Transferor shall satisfy all of'ranchisee's accrued monetary obligations to Franchisor
and its Afliliates, shafl cxccute a gcncral release under seal in a form prescribed by Franchisor of any and all claims
against Franchisor and its Afliliatcs, and their respective officers, directors, agents and employccs, and shall pay to
Franchisor a transfer fec in an amount equal to fiflypercent (50%) of Franchisor's then-current initial franchise fee.
An amount equal to the application Iee, ifany, actually paid to Franchisor pursuant to Section I SD (3) below will bc
credited against the transfer fee payable by transferor.

3. The proposed transferee shall obtain from, complete and submit to Franchisor thc form
franchise application then prescribed by Franchisor. Transferor must pay, or cause to be paid, to Franchisor an
amount equal to thc then-current application fce. The application fcc is non-rcfundablc. Franchisor reserves thc
right to reject an application for a transfer for reasons that may include, without limitation, the following: (i) if
Franchisor deems the transferee's proposed debt service to bc too great to permit thc transferim to succcssfufly
operate thc Hotel under the System, or (ii) ifthc proposed transfcrec or any of its afliliated entities (other than those
holding interests as limited partners only) is the franchisor or owner. or is afliliated with the franchisor or owner, of
a hotel trade name which is compmtttvc with Franchisor or its Afliliatcs, rcgardlcss ol the number of hotels
operating under such trade name.

4. Transfcrec shall demoniarate to Franchisor's satisfaction that thc transfcrcc and its
shareholders, members or partners, as appropriate, meet Franchisor's then-current managerial and business standards
and have the aptitude and ability to conduct ihe I'ranchised business (as may be cvidcnccd by prior related business
experience or otherwise); possess good moral character, business reputation and credit rating: and have adequate
financial rmourccs and capital to operate the franchised business, and any management company to be engaged by
transfcrec shall meet Franchisor's then-current standardsi

5. Franchisor and thc transfcrcc will. upon approval of translerecb application. enter into a

new franchise agreement which shall rcquirc transfenw to upgrade thc I.lotcl to conform to Franchisor's then-current
standanls, and which new franchise agreement shall contain thc then current standard tcnns (cxccpt for duration)
then being issued for new I'ranchiscd llotels under the System. Thc transfcrcc will be rcquiiwI to cenify in writing
that: (i) Franchisor did not endorse, recommend. or otherwise concur with thc terms of thc transfer, (ii) Franchisor
did not comment upon any financial projections submitted by Franchisee to transfcrcc, and (iii) Franchisor did not
participate in the dhmision of the price to bc paid, which decision waa made without any intervention, support or
participation by Franchisor;

6. Transfcrec's general manager shall, prior to assuming managcmmit of thc I.lotcl,
successfully (as defined by Franchisor) complete thc management training program then being offered by
Franchisor; and

7. Franchisec acknowledges that Franchisor has legitimate reasons to evaluate the
qualification of potential transferecs and thc proposed terms of their purchase. Franchiscc also acknowledges that
Franchisor's contact with potential transferces for the purpose of pmtecting its business interests will not constitute
improper or unlawful conduct. Franchiscc expressly authorizes Franchisor to investigate any poteinial transfercc's
qualifications, to evaluate thc proposed purchase terms, and to withhold consent to those transactions which
Franchisor, in its sole judgmenh determines are not consistent with its business interests, including, without
limitation, economically questionable transactions. Franchisee waivcs any claim that any action Franchisor takes to
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protect its business interests in relation to a proposed transfer constitutes tortious interfcrencc with contractual or
business relationships.

E. Certain Chanacs of Controllina Princioals. In thc event of thc death or permanent disability of
Franchisec or any Controlling Principal, the interest of such person may bo transferred under and subject to and
subject to thc terms of Section ISD provided that (i) any such transfer shall bc made within six (6) months of the
date of death or permanent disability and (ii) the obligations of Franchisee under this Agreement are satisfied
pending the transfer, including adcquatc provision for management of the I lotcl.

F. Riaht of First Refusal.

I. Il'Franchisee wishes to transfer all or part of its interest in the assets of thc llotcl or this
Agreement or ifFranchisec or a Controlling Principal of Franchisee wishes to transfer any ownership intcrcst in
Franchisee, pursuant to any bona fide offer received from a third party to purchase such interest, then such proposed
seller shall promptly notify Franchisor in writing of each such otTer and shall provide such information and
documentation relating to the offer as Franchisor may require. Franchisor shall have the right and option,
exercisable within thirty (30) days aller receipt of such written notiflcation and copies of all documentation
requested by Franchisor describing thc terms ol'such offer, to send written notice to seller that Franchisor intends to
purchase thc seller's interest on the same terms and conditions offered by thc third party. Il'ranchisor elects to
purchase the seller's interest, closing on such purchase must occur within the later ofsixty (60)days from thc date of
notice to thc seller ofPranchisor's election to purchase, sixty (60) days aflcr thc date Franchisor receives and obtains
all necessary permits and approvals, or such other date as the parties agrcc upon in writing. Any material change in
thc terms of any offer prior to closing shall constitute a new oft'er subject to the same right of first refusal by
Franchisor as in the case of an initial offer. Failure ol'Franchisor to exercise thc option afforded by this Section 151r

shall not coninitute a waiver of any other provision of this Agrecmcnt, including all of the requircmcnts of Section
15, with rcspcct to a proposed transfer.

2. Ifan offer from a third party provides lor payment of consideration other than cash or
involves specific intangible benefits, Franchisor may eicos to purchase the interest proposed to be sold for thc
reasonable cash equivalent. Ifthe parties cannot agree within a reasonable time on thc reasonable cash cquivalcnt of
thc non-cash part of the offe, then such amount shall bc dctcrmincd by two (2) appraisers. with each party selecting
one (I) appraiser, and thc average of their determinations shall be binding. In thc cvcnt of such appraisal, each party
shall bear its own legal and other costs and shall bear the appraisal I'ces equally. IfFranchisor cxcrcises its right of
lirst refusal herein provided, it shall have the right to set offagainst any payment duc thc seller (i) all fees for any
such independent appraiser due I'rom the seller hereunder. and (ii) all amounts duc from Franchisee or any of its
Afliliates.

3. Failure to comply with the provisions of this Section prior to the transfer of any interest
in Franchisee, the llotel or this Agrccment shall constitute a material event ofdefault under this Agrccmcnt.

16. SECURITIES OFFERINGS

A. Consent Reouirement. Any transfer of securities in a publicly-held Franchisee or in any publicly-
hcld entity that owns a controlling interest in Franchisee which will result in a transfer of control icxiuircs
Franchisor's prior written consent, which shall be conditioned upon satisfaction of thc rcquircmcnts of Section 15D
and additionally upon satisfaction of the requirements ofSection 16B below.

B. Review of Offerina Materials. For any public or private olfcring of securities relating to
Franchisee or the Hotel, whether or not involving a transfer of control, Franchisee shall: (I) fully and
unconditionally indemnify and hold harmless Franchisor and the Wyndham Companies for any liability associated
with or arising from the offering; (2) state clearly in the prospectus or other olfcring material and supponing
materials (the "Prospectus" ) and any press releases that Franchisor and thc Wyndham Companies arc not. in any
way. participating in or endoming the olfering; and (3) include in any proposed financing arrangcmcnt whivc thc
service mark "Wyndham" appears. or a rclerencc to this Agrccmcnt appears. a disclaimer in bold face type
substantially as follows: THE BORROWER IS A PARTY TO AN AGREEMENT WITIIWYNDklAMHOTELS
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AND RESORTS, LLC TO OPERATE kIOTELS USING TklE SERVICE MARK -WYNDI.IAM." NEITklER
WYNDHAMHOTELS AND RESORTS, LLC NOR ITS AFFILIATES OWN ANY SUCII HOTELS OR ARE A
PARTY TO TkllS FINANCING AND HAVE NOT PROVIDED OR REVIEWED, AND ARE NOT
RESPONSIBLE FOR, ANY DISCLOSURES OR OTHER INFORMATIONSET FORTkl HEREIN. Also, at least
fifteen (15) days prior to closing such financing, Franchisee shall submit to Franchisor a written statement certifying
that Franchisee has not misrepresented or overstated your relationship with Franchisor and the Wyndham
Companies or Franchisee's rights to use the Marks.

17. DEFAULTANDTERMINATION

A. Termination - Notice Onlv. Franchiscc shall bc in material default and Franchisor may, at its
option, terminate this Agreement and all rights granted hereunder, without affording Franchisee any opportunity to
cure thc default, effective immediately upon transmission of notice, upon the occurrcncc of any of thc following:
(I) Franchisec ceases to do business at thc Hotel or ccascs to operate the Hotel under thc Proprietary Marks and
System; (2) Franchisee loses ownership or possession or the right to possession of thc Hotel, or otherwise loses thc
right to conduct the franchised business at thc Approved Location, except as otherwise provided in Section 19, by
foreclosure, deed in lieu of foreclosure or exercise of a secured party's rights against any pledge of Pranchiscc's or
any parent entity's equity securities; (3) ifa threat or danger to public health or safety results from thc construction,
maintenance or operation of the Hotel, and an immediate shutdown of the Hotel is reasonably dctcrmincd by
Franchisor to be essential to avoid substantial risk of liabilityor loss of goodwill; provided, however, Franchisor
shall reinstate this Agreement if, within six (6) months ager termination under this clause, thc threat or danger to
public health or safety is eliminated and Franchisor reasonably determines that reopening the klotel would not cause
a substantial loss of goodwill; (4) ifFranchisee or any Principal, officer, director or employee of Franchisee is
convicted ofa felony or any other crime or offi:nsc that is reasonably likely, in the nmsonable opinion of Franchisor,
to advcrsoly atfect thc System, the Proprietary Marks, thc goodwill associated therewith, or Franchisor's interest
therein; (5) ifFranchisee discloses or divulges thc contents of the Manual, thc Sollwarc (including accompanying
documentation) or other trade secrct or Confidential Information provided to Franchisec by Franchisor contrary to
Sections I I and 12; (6) ifFranchisee or any Principal or Controlling Principal purports to translcr any rights or
obligations under this Agreemcnt or any interest in Franchiscc or thc Hotel to any third party contrary to the terms of
Sections 15 or 16; (7) if an audit conducted pursuant to this Agrecmcnt determines that I.ranchisec has

undcrreported Gross Room Revenues by three percent (3'/o) or morc lor any one year period: (g) ifFranchisec shall
hxomc insolvent or make a general assignment for the benefit ol'creditors. or ifa ctxsc under thc Fcxleral bankruptcy
code is filed by or against Franchisec and not dismissed within ninety (90) days ager l)ling. or if Franchisec is

adjudicated bankrupt, or if any other proceeding for the appointmcnt of a nmcivcr or other custodian or seeking
marshalling or composition of or for Franchisocs business or assets. is liled in any court of compctcnt jurisdiction
and not dismissed within ninety (90) days: or (9) il' final judgment against Franchisec remains unsatisfied or of
record for ninety (90) days or longer (unless supcrscdcs bond is filed), or ifexecution is levied against thc Hotel or
other real or personal pmpcrty at thc Hotel, or suit to loreclosc any lien, mortgage or security interest against thc
klotol or other real or personal property appurtenant thereto, or any pledge of thc equity securities of Franchisee, is
initiated against Franchisee or if the real or personal property of the Hotel shall bc sold aller levied upon by any
sherilT, marshal, or constable; or (10) Franchisec rcpcatcdly violates Section 6A of this Agreement.

B. Termination - Notice and Cure. Franchisee shall have tcn (10) days al)cr receipt of a written
notice of default within which to cure any monetary default under this Agreement. Except as provided in Section
17A and thc preceding sentence, Franchisee shall have thirty (30) days aller its receipt from Franchisor (or lirst
refusal ofdelivery) ofa written notice of default, or such longer period as specified in the default notice or required

by applicable law, within which to remedy any other default and provide evidence ofcure to Franchisor. I ranchisor
may grant additional time to ccrc ifthe default cannot reasonably be cured within such 30 day period, provided that
Franchisor may tcrminatc any such cxtcnsion ifFranchisee fails to perform the actions necessary to cure diligently
and continuously. If a default is not cured within the time set forth above. Franchisor shall have th«right to
terminate this Agreement upon notice to Franchisee.

IS. OBLIGATIONSUPON'fERMINATION
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Upon termination or expiration of this Agrmmcnt, all rights granted to Franchisim shall tcrminatc, and Franchisee
shall comply with all of the obligations applicable to the Approved Location in this Section 18.

A. Cease Ooeration as a Wvndham Hotel. Franchisee shall immediately cease operation of thc klotcl
as a Wyndham Hotel and shall not thereafter, directly or indirectly, represent to thc public or hold itself out as a
present or former franchisee of Franchisor. Franchiscc shall, at its expense, comply with the following dc-
idcntification obligations: promptly remove all distinctive signs, emblems, amenities and other items bearing thc
Proprietary Marks; change directory and other listings to remove all refercncc to such Proprietary Marks and to any
telephone or other number used generally by other Wyndham Trade Name Hotels for reservation or other purposes;
and make such specific additional changes as Franchisor may reasonably request to prevent any possibility that the
public may confuse thc Hotel with a Wyndham Hotel. Pranchisor also, to thc extent permitted by applicable law,
and without prior notice, may enter the Hotel and rcmove all copies of thc Manual, Confidential Information,
equipment and all other personal property of Franchisor's, and paint over or remove, all or part of any interior or
exterior Proprietary Mark-bearing signage (or signagc face plates), including billboards, whether or not located at
the Hotel, that Franchisee has not removed or oblitcratal within ten (10) days aller termination. Franchiscc will
promptly pay or reimburse Franchisor for its cost of removing such items. Franchisor will exercise reasonable care
in removing or painting over signagc. Franchisor will have no obligation or liability to restore the Hotel to its
condition prior to removing the signage. Until all modifications and alterations tixtuired by this Section 18A are
completed, Franchisee shall take all such actions as may reasonably bc requircxi by Franchisor to advise all
customers and prospective customers that the Hotel is no longer associated with the System. Franchisec expressly
acknowledges that its failure to make such alterations will cause irreparable injury to Franchisor. IfFranchiscc dmw
not strictly comply with all of the de-identification obligations described above, those six forth in the Manual and in
any other brand directives, Franchisee agrees to pay Franchisor thc Dc-Identilication Fcc as spccificd on Attachment
8 until de-identification is completed to Franchisor's satisfaction. Franchisec will transfer to Franchisor any domain
names Pranchisce owns that include any material portion of thc Proprietary Marks.

13. Cancel Assumed Name Certilicate. Franchisee shall take such action as may be necessary to
cancel any assumed name or equivalent registration which contains thc name 'Wyndham" or any variation thereof
or any other Proprietary Mark. Franchisee shall furnish Franchisor with cvidcncc satisfactory to Franchisor of
compliance with this obligation within thirty (30) days alter termination or expiration ol'this Agrccmcnt.

C. Pav Liouidated Damaaes. If Franchiscc terminates this Agrccmcnt for any rimson other than
Franchisor's uncured default (which continues aller Franchisec gives Franchisor written notice specifying the default
and a rcasonablc period of not less than 60 days aller delivery ol such notice to cure the default), or Franchisor
terminates this agrccment pursuant to Section 17, then Franchisee shall pay to Franchisor, as liquidated damages for
the prcmaturc termination ol'his Agreement only and not as a penalty, a lump sum equal to the product of (x) the

monthly average of thc sum of the Royalties and Marketing and Global Sales Fees accruing under Sections 3B and
3C during thc twelve (12) full calendar months of klotcl operation prcccding thc termination (or such lesser period
as has elapsed since the Opening Date), multiplied by (y) the lesser of (i) 36 or (ii) thc number of months r«mai ning
until the expiration of thc Term. which may be a fraction if termination occurs in the lait month of the Term. The
parties mutually acknowledge that the lump sum payment provided under this Section 18C is rcasonablc in light of
the uncertainty as of the Effective Date about thc prccisc damages for premature termination which Franchisor will
sustain in such event. Such payment of liquidated damages shall be in addition to amounts provided immixiiatcly
below in Section 18D. Thc payment of liquidated damages hereunder shall not alfect Franchisofs rights to obtain
appropriate equitable relief and remedies nor shall it affect Franchisor's right to pursue miy other remedies. Ifthis
Agreement terminates prior to thc Opening Date, then this Section 18C shall not apply but Section 5 of the
Conversion Addendum or Section 7 of thc Ncw Construction Addendum. as applicable, shall apply and thc initial
franchise fee paid by Franchiscc hcreundcr shall be rctaincd by Franchisor.

D. Pav Outstandina Amounts. Franchisee shall promptly pay all accounti, invoices and other charges
for goods and services mndcrod to Pranchiscc and amounts due under this Agrccmcnt or any other agnmmcnt to
Franchisor and its AAiliatcs or suppliers. Franchisee shall also pay any and all damages, costs and expenses,

including reasonable attorneys'ees. incurred by Francliisor (i) in obtaining injunctive or other rclicl'or ihc
enforcement ofany provisions of this Agreement, or (ii)defending any contested termination of this Agrccment.
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E. Return of Manual and Other Matcrialiu Franchisec shall immcdiatcly deliver to Pranchisor thc
Manual, instructions, SoRware and accompanying documentation, and all other materials provided by Franchisor
related to the operation of thc Hotel, all copies thereof (all of which are acknowledged to bc the Franchisor's
property), and Franchisor's other Confidential Information. Franchisee shall retain no copy or record ol'any of thc
foregoing, excepting only Franchiseeb copy of this Agrccment, any correspondence between thc partics, and any
other documents which Franchisee reasonably needs for compliance with any provision of law.

F. Purchase of Certain Materials. Franchisor shall have thc right but not the duty, to bc exercised by
notice of intent to do so within thirty (30) days after termination or expiration, to purchase any and all signs,
advertising materials, supplies and inventory and any other item bearing Franchisor's Proprietary Marks, at
Franchisec's cost. With respect to any purchase by Franchisor as provided herein, Franchisor shall have the right to
set offall amounts due from Franchisec under this Agreement.

G. ~urvival. Thc obligations of Franchiscc in Article 18 shall survive the expiration or termination of
this Agreement.

I9. CONDEMNATIONAND CASUALTY

A. Condemnation. Franchiscc shall, at the earliest possible time, give Franchisor notice of any
proposed taking of the Hotel by eminent domain. Franchisee shall notify Franchisor ifand when the condemning
authority takes formal action to pursue condemnation. Upon rcccipt of notice from Franchistx, Franchisor may then
seek a replacement Wyndham Hotel for thc Ilotcl and any exclusive tcvritorial rights granted under this Agrcemimt
or otherwise shall cease and terminate. When thc Hotel is ultimately condcmncd, Franchisee shall give Franchisor
notice that such event has occurred and this Agrtmment shall terminate. Unless Franchisor or an affiliate has then
signed a franchise agrccment or management agreement to replace the Hotel in its trading area with a Wyndham
Hotel, Franchisee shall pay Franchisor, from the condemnation award, Liquidated Damages as stultified in Section
18. If a non-substantial condemnation shall occur, then Franchiscc shall promptly make whatcvcr repairs and
ruvtoration may be ncccssary to make the Hotel conform substantially to its former condition. character anil
appearance, according to plans and specifications approved by Franchisor. Thc resumption of normal operation of
tho klotel shall not bc unreasonably delayed.

B. ~Casualt . If the Hotel is damaged or dcstroycd by fire or other cause, which damage or
destruction necessitates the closing ol'he I.lotcl for a period in excess ol'hirty (30) days. Franchiscc shall bc
obligated to act diligently to repair, mstore and rebuild thc Hotel within a reasonable time after thc casualty. If
Franchiscc elects not to repair or rebuild the Hotel, Franchisee shall have thc right to terminate this Agreement upon
written notice to Pranchisor given within sixty (60) days of the closing of thc I.lotcl: provided that Pranchisee shall
be obligated to promptly pay to Franchisor an amount equal to thc liquidated damages sct forth in Section 18.

20. TAXES, PERMITS AND INDEBTEDNESS

A. Pavmcnt of Taxes and Indcbtedncsw Franchisee shall promptly pay when due all taxes Icvicd or
assessed by any federal, state or local tax authority, and any and all other indebtcdncss incurred by Franchisec in the
conduct of the franchised business. Franchisec shall pay to Franchisor an amount equal to any sales tax, gross
receipts tax or similar tax imposed on Franchisor with respect to any payments to Franchisor required under this
Agreemcnt, unless the tax is credited against income tax othorwisc payable by Franchisor. Franchisee shall have no
obligation hereunder for any tax which is based upon thc nct income of Franchisor.

B. Contested Amounts. In the event ofany bona fide dispute as to liability for taxes asscsscd or other
indebtedness, Franchiscc may contest thc validity of thc amount of the tax or indebtedness under and subject to the
procedures of thc taxing authority or applicable law; however, in no event shall Franchiscc permit a tax saic or
seizure by levy of execution or similar writ or warrant, or attachment by creditor, to occur against the prcmiscs of
the Hotel or any improvement thereon.

C. Comoliancc wiih Laivuc Franchisee shall comply with all global. ftxieral, state, and local laws,
rules and regulations, and shall timely obtain any and all permits, ccrtilicates or licenses necessary for thc operation
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of the Hotel including, without limitation, licenses to do business, fictitious name registrationg sales tax permits,
health and sanitation permits and ratings and fire clearances. Franchisee shall obtain and maintain in full force and
effect from and ager the opening of thc Hotel all licenses required for the saic ofalcoholic beverages.

D. Notice of Judicial and Reaulatorv Mattera Franchisee shall notify Franchisor in writing within
five (5) days aRer Franchisee's actual or constructive receipt of notice of the commencement of any action, suit or
proceeding, and of the issuance of any order, writ, injunction, award or decree of any court, agency or other
governmental instrumentality, which may adversely aifcct the operation or financial condition of the Ilotel. Copies
ofall inspection mports, warnings, certilicatcs and ratings issued by any governmental entity during thc Term for thc
Hotel that indicate a failure to meet or maintain governmental standards or less than full compliance with any
applicable law, rule or regulation, shall be forwarded to Franchisor by Franchisee within five (5) days of
Franchisee's rcccipt thereof.

E. Notice ofDefaulttc Pranchiscc shall promptly deliver to Franchisor a copy ofany notice of dclault
received from any mortgagee, trustcc under any deed of trust, or ground lessor with respect to thc Hotel and, upon
the request of Franchisor, shall provide such additional information as may bc requcstcd in respect of any such
alleged default or any subsequent action or procccding in connection therewith.

F. Timclv Pavmcnts. Franchiscc recognizes that Franchisee's failure to make or rcpcatcd delay in
making prompt payment of all amounts owed for thc operation of thc Hotel (including, without limitation, all taxes
levied or assessed and all accounts and other indebtedness) that Franchisee dam not timely contest in good faith
under and subject to the terms of any agreemcnts, leases, invoices or statcmcnts for purchase or lease ol'urniture,
fixtures, equipment, invcntorics, supplies, ingredients, travel agent services, or other goods or services will bc
detrimental to the reputation and credit standing of Franchiscc, Franchisor and other System franchisccs. Franchinm
shall pay when due all amounts owed by Franchisee for operating thc klotcl.

2l. INDEPENDENT CONTRACTORS AND INDEMNIFICATION

A. Indeocndent Contractors. Franchisee acknowledges that Franchisor and Franchisee arc not and
willnot be considered as joint venturcrs, partners or agents ofeach other. Franchisee specifically acknowledges that
the relationship created by this Agrcemcnt is not a llduciary, spimial or any other similar relationship oF trust and
conlidcncc, but rather is an arm'-length business relationship. Franchisor owes Franchise no duties except as

expressly provided in this Agrecmcnt.

I. During the Term. Franchiscc shall hold itself out to the public as an independent
contractor operating thc business pursuant to a franchise from Franchisor and as an authorized user of the
Proprietary Marks. Franchisec shall take such aAirmative action as may be ncccssary to do so, including. without
limitation, exhibiting notices of that fact at the klotel as requirexl under Section 10.

2. Nothing in this Agrecmcnt authorizes cithcr party to make any contract, agrccmcnt,
warranty or representation on the other's behalf, or to incur any indebtedness or other obligation in thc other's name.

provided that Franchisee shall honor all reservations and advance bookings affected through thc Rcscrvation System
and the sales and marketing programs described in this Agrccmcnt. Neither pany shall assume liability for. or be

deemed liable hcrcunder, txs a result ol'any such action, or by reason ofany act or omission of thc other party or any
claim or judgment arising thcreFrom.

3. Franchisor docs not exercise any discrexion or control over the employment practices,
policics or decisions of Frsnchisec. All employccs of Franchisec are solely employees of Franchisec, not
Franchisor. Pranchisee is solely responsible for the recruitmcnt, selection. hiring. training, scheduling.
compensation, discipline and termination ofall klotel employees.

II. Indemnitv. Franchiscc shall indemnify, defend and save harmless Franchisor, its AAiliates, their
rcspcctivc oAicers, dircctorta agents, rcprcsentativcs. mnployccs, successors and assigns (collectively, the
"Wyndham Indemnified Parties" ). fran> and against all payments of money (including. without limitation. all losses,

costs, liabilities, damages, claims, fines, settlement amounts, legal fees, costs and expenses) ol'very kind and
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description arising out of or resulting from Franchisee's breach of any representation or warranty in this Agreement
or the construction, conversion, equipping, operation, maintenance, housekeeping or usc of thc Hotel or Iiotcl
premises or ofany other business conducted on or lbr the Ilotel by thc Franchiscc and any lessee, manager, liccnscc,
contractor or operator of any business, enterprise or activity at thc Hotel or the Approved Location, or because

oi'ny

act or omission of the Franchisee or anyone associated with, employed by, or alTiliated with Franchisee (even
where the strict liability or negligencc, whether sole, joint or concurrent, active or passive, of the Wyndham
Indemnified Parties is actual or alleged). You have no obligation to indemnify any Wyndham Indemnified Party for
damages to compensate for property damage or personal injury ifa court of competent jurisdiction makes a linal
decision not subject to further appeal that the Wyndham Indemnified Party engaged in willful misconduct or
intentionally caused such property damage or bodily injury. Franchisor shall in any event have thc right, through
counsel of its choice at Franchisee's expense, to control thc defense or response to any such action ifit could atfcct
thc Wyndham Indemnified Parties financially and such undertaking by Franchisor shall not, in any manner or form,
diminish Franchisec's obligations to Franchisor hereunder. Franchisee shall also reimburse Franchisor for all
expenses (including legal fees and court costs) reasonably incurred by Franchisor to protect itself and any of thc
Wyndham Indemnified Parties from. or to rcmcdy, Franchisee's defaults under this Agrccincnt. provided, that under
no circumstances shall Franchisor bc rtxtuircd or obligated to seek recovery from third parties or othcrwisc mitigate
its losses in order to maintain a claim under this indemnity and against Franchisee, and the failure of Franchisor to
pumuc such recovery or mitigate such loss will no way reduce the amounts recoverable by Franchisor from
Franchisee. This indemnification shall survive thc expiration, termination, or transfer of this Agreement or any
interest herein.

22. APPROVALS, CONSENTS AND WAIVERS

A. Written Consent iteouircd. Approvals and consents by either party will not bc clTcctivc unless
evidenced by a writing signed by such party. Either party's consent, wherever required. may be withheld ifany
default by thc other party exists under this Agrccmcnt.

B. EIYects of Consents. Except as othcrwisc provided in any written agrecmcnt executed by
Franchisor and Franchisee, Franchisor makes no warrantics or guarantees upon which Franchisee may rely.
Franchisor assumes no liabilityor obligation to Franchisee by providing any waiver, approval, consent or suggcraion
to Franchisec for this Agreement or by reason of any delay or denial ofany such request.

C. No Waiver. No failure of a party to exercise any power rescrvcd to it by this Agro:ment, or to
insist upon strict compliance by thc other party with any obligation or condition hcrcunder, and no custom or
practice of the parties at variance with thc terms hereof, shall constitute a waiver of such party's right thcrcaAer to
demand exact compliance with any of the terms herein. Waiver by a party ol'any particular default by thc other party
shall not alTect or impair such party's rights with rcspcct to any subscqucnt default of the same. similar, or di IYcrcnt

nature; nor shall any delay, forbearance, or omission of a party to exercise any power or right arising out of any
breach or default by the other party ofany of the terms, provisions, or covenants hereof, affect or impair such party'
right to exercise the same.

23. REPRESENTATIONS, WARRANTIES AND COVENANTS OF FRAiNCIIISEE

Franchisec represents, warrants, and covenants with Franchisor as follows:

A. Information Submitted bv Franchisee. Franchisor has cntcred into this Agreement in reliance

upon the statements and information submitted to Franchisor by Franchisec for this Agreement. Franchisee

represents and warrants that all such statements and information submitted by Franchis«c for this Agrccmcnt are

true, correct and complete in all material rcspccts. Franchisec agrccs to promptly advise Franchisor of any material
changes in the inlormation or statements submitted.

8. Comnliance With Laws. Franchisee is. and shall continue to bc, in compliance with all laws,

rules, regulations and court orders applicable to thc I.lotel or the operation of thc I.lotel including but not limited to,
all health and safety laws, thc Americans with Disability Act, innkccpcrs laws, anti-monoy laundering laws and

othcrwisc as described in Section 20C. Franchisee certifies that neither Franchisee nor its owners, cmployces or
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anyone associated with Franchisee is listed in thc Annex to Executive Order 13224. (Thc Annex is available at
http://www.treasury.gov/oAices/enforcement/ofac/sanctions/tcrmrism.html.) Franchisee agrees not to hire or have
any dealings with a person listed in thc Annex. Franchisee certifies that it has no knowlcdgc or information that,

il'enerallyknown, would msult in Franchisee, its owners, cmployccs, or anyone associated with Franchiwm being
listed in the Annex to Executive Order 13224. franchisee covenants to comply with and/or assist Franchisor to thc
fullest extent possible in Franchisor's efforts to comply with thc Anti-Terrorism Laws (as defined below). For such
compliance, Franchisee certifies, rcprcsents, and warrants that none ol'ts property or interests are subject to being
"blocked- under any of the Anti-Terrorism Laws and that Franchiscc and its owners arc not otherwise in violation of
any of the Anti-Terrorism Laws. Franchisec is solely responsible for asccrtaining what actions must be taken by
Franchisee to comply with all such Anti-Terrorism Laws, and Franchisee specifically acknowledges and agrees that
Franchisee's indemnification responsibilities as provided in Section 21B pertain to Franchisee's obligations under
this Section 23B. Any misrepresentation by franchisec under this Section or any violation ol'hc Anti-Terrorism
Laws by Franchisee, its owners, or employees shall constitute grounds for immediate termination of this Agreement
and any other agreemcnt Franchisee has entered into with Franchisor or onc of Franchisor's aAiliatcs. As used
herein, "Anti-Terrorism Laws" means Exccutivc Order 13224 issued by thc Prcsidcnt of thc United States, thc
Terrorism Sanctions Regulations (Title 31, Part 595 of the U.S. Code of Federal Regulations), the Foreign Terrorist
Organizations Sanctions Regulations (Title 31, Part 597 of the U.S. Code of Federal Regulations), the Cuban Aseets
Control Regulations (Title 31, Part 515 of thc U.S. Code of Federal Regulations), the USA PATRIOT Act, and all
other present and future federal, state and local laws, ordinances, regulations, policics, lists and any other
rcquircments of any Governmental Authority (including, without limitation, the United States Department

ol'reasuryOITice ol'Foreign Assets Control) addressing or in any way relating to terrorist acts and acts of war.

C. This Transaction. Franchisee and thc persons signing this Agrimmcnt for Franchisee have full
power and authority and have been duly authorized, to enter into and perform or cause performance ol'Franchisee's
obligations under this Agrcemcnt. Franchiscc has obtained all ncccssary approvals of its owners. Board of Directors
and Icndcrs. No executory franchise, liccnsc, or aAiliation agrecmcnt for thc I.lotcl exists other than this Agrccmcnt.
Franchisee's execution. delivery and perfonnance of this Agrecmcnt will'ot violate. create a default under or
breach ofany charter, bylaws, agrccmcnt or other contract, licaisc, permit, indcbtcdncss, certificate, order, decree or
security instrument to which Franchiscc or any of its principal owners is a party or is subject or to which thc kiotcl is

subject. Neither Franchisee nor the klotcl is thc subject of any current or pending merger, saic. lease, dissolution,
receivership, bankruptcy, foreclosure, reorganization, insolvency, or similar transaction, action or proccixiing on thc
date Franchisee executes this Agrecmcnt and was not within thc three years preceding such date, except as disclosed
in thc franchise application. Franchiscc will submit to Franchisor thc documents about the Hotel, Franchisec, its
owners and its linances that Franchisor rcqucsts in the franchise application (or after review of Franchisee's initial
submissions) within 30 days alter Franchisec signs this Agreement.

D. Ouict Eniovment and Financinu. Franchisee owns. will own prior to commencing improvcmcnt.
or leasm, thc Approved Location and the Hotel. Franchisco willbc entitled to possession of the Approved Location
mid the I.lotcl during thc entire Term without restrictions that would interfere with Iiranchisec's perfonnance under
this Agnmment, subject to thc reasonable rcquircmcnts ol'any financing sccurcd by thc I.lotcl. Franchiscw hm. when
it signs this Agreement, and will maintain during thc Term, adequate financial liquidity and financial rcsourccs to
perform its obligations under this Agreement.

E. No Imulied Covcnantm Except as expressly stated in this Agreemcnt. Franchisee acknowledges
that there are no express or implied covenants or warranties, oral or written, between Franchiscc and Franchisor.

24. NOTICES

Any and all notices required or permitted under this Agreement shall bc in writing and shall be delivered (i) by
personal delivery, (ii) by a nationally recognized overnight commercial delivery scrvicc (such as Airborne Express
or Federal Express), (iii)by ccrtificd mail, return receipt requcstcd, or (iv) by electronic mail, posting of the notice
on the System intranet site or by a similar icchnology, to thc rcspcctive parties at the following addresses (unless and

until a different address has been dcsignatcd by written notice to thc other pany), or to the Systmn intranct site:
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Notices to Franchisor:

Notices to Franchisec:

Wyndham I.lotels and Resortg LLC
22 Sylvan Way
Parsippany, Ncw Jcrscy 07054
Attention: Senior Vice President - Contracts Administration
Facsimile: (973) 753-7254
JWM Ventures, LLC
10161 Park Run Drive, Suite 150
Ltw Vegm, NV 89145
Attention:John McDonald
Facsimile:
Telephone:310-654-9808
Electronic Mail Address: john@wmventures.nct

Any notice shall bc deemed to have been given at the data and time ol'(i) rcccipt or first refusal of delivery ifsent
via certifled mail, or(ii)one(1) day after posting ifsent via overnight commercial delivery service.

25. ENTIRE AGREEMENT

A. This Agreement, together with any attachments and addenda hereto, and thc Franchise Disclosure
Document Franchisee or its reprcscntativcs rcccivcd prior to entering into this Agrcemcnt contain thc cntirc
agrccmcnt between thc parties hcrcto as it relates to the franchising of thc Ilotcl at thc Approved Location. There
are no rcprcscntations, induccmcnts, promises, agreements, arrangements or undertakings, oral or wriucn, betwcmi
the parties relating to the franchising of thc Hotel at the Approved Location other than those set ibrth herein and in
such Disclosure Document. No agreement of any kind relating to the matters covercxl by this Agreement shall bc
binding upon cithcr party unless and until thc same has bccn made in writing and executed by all intcrcstal panics.

B. This Agrecmcnt may not be amended, modiflcd or rescinded, or any performance requirement
waived, except by a written document signed by Franchisor and Franchisee. This provision does not apply to
changes in the Manual or notice of the Opening Date, which Franchisor may modify or designate unilaterally. Thc
parties expressly agrcc that this Agreement may not be amended or modified, or any performance standard changc<l,

by course of dealing, by special indulgences or bcncfits Franchisor bestows on Franchiscc. or by infcrcncc from a

party's conduct.

26. CONSTRUCTION AND SEVERABILITY

A. Sevcrabilitv. Except as expressly provided to the contrary hcrcin, each section, part, term and
provision of this Agrcemcnt shall bc considered sevcrablc. If, for any mason, any section, pan. term or provision
herein is determined to bc invalid and contrary to, or in conflict with, any existing or future law or regulation by a

coun or agency having valid jurisdiction, such shall not impair the operation of, or have any other effect upon. such
other sections, parts, terms and provisions of this Agrecmcnt as may remain othcrwisc intelligible, and thc laucr
shall continue to be given full force and effect an<i bind the parties hereto; and said invalid sections, pnnw terms or
provisions shall bc dccmcd not to be a part of this Agrccment.

B. No Third Partv Bencliciarv. Nothing in this Agreemcnt is intended, nor shall be deemed, to
confer any rights or remedies under or by reason of this Agrccment upon any person or legal entity other than
Pranchisce. Franchisor, and such of Franchisee's and Franchisor's respective successors and assigns as may be
contemplated (and, as to Franchisee, permitted) by this Agrecmcnt.

C. Maximum Dutv Imnosed. Franchisee nnd I ranchisor expressly agree to bc bound by any promise
or covenant imposing the maximum duty permitted by law which is subsumed within thc terms of any provision
hcnmf, as though it werc separately articulated in and made pan of this Agrccmont. that may result from striking
from any of the provisions hereof portion or ponions which a coun may hold to bc unreasonable and unenforccable
in a final decision to which Franchisor or Franchisec, as applicable, is a party, or 1'rom reducing the scope of any
promise or covenant to the extent required to comply with such a court order.
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I3. ~Ca tions. All captions in thc Agreement are intended solely for the convenience of the parties,
and none shall be deemed to affect the meaning or construction ofany provision hcrcol:

E. Construction. All refcrcnces herein to the masculine, neuter or singular shall be construed to
include the masculine, feminine, neuter or plural, where applicable. All acknowledgments. promises, covenants,
agreements and obligations herein made or undertaken by Franchisec shall bc deemed jointly and scvcrally
undertaken by all the parties hereto signing the Guaranty on behalf of Franchisee.

F. Counteroart Execution. This Agreement may bc executed in counterparts and each copy so
executed shall be deemed an original. Execution pages manually signed and transmitted by clcctronic means shall
be deemed delivered and fully accepted as validly executed.

27. DISPUTE RESOLUTION, REMEDIES AiNDGOVERNING LAW

A. Franchisor and Franchiscc agree to submit any claim, controversy or dispute arising out ol'r
relating to this Agrcemcnt (including all attachments and addenda) or thc relationship created by this Agreement to
non-binding mediation prior to bringing such claim, controversy or dispute in a court or bcforc any other tribunal.
The mediation shall bc conducted by either an individual mediator or a mediator appointed by a mediation services
organization or body, experienced in the mediation of hotel industry disputes, agreed upon by thc parties and, failing
such agreement within a reasonable period of time (not to exceed litlecn (15) days), aAcr either party has notified
the othiv ol its desire to sack mediation by the CPR institute dispute n volution (or any successor organization) under
and subject to its rules governing mediation, at franchisor's principal place of business. Thc costs and expenses

ol'ediation,including compensation and expenses of thc mediator (except for thc attorney's fees incurred by cithcr
party), shall be borne by the parties equally. Ifthc parties arc unable to resolve thc claim, controversy or dispute
within ninety (90) days after the mediator has been chosen, then, unless such time period is extended by written
agreement of the parties, either party may bring a legal proccxxhng under Section 27II below to rcsolvc such claim,
controversy or dispute. Notwithstanding the foregoing, Franchisor may bring an action (I) for monies owed, (2) for
injunctive or other extraordinary relief', or (3) involving the possession of or to secure other relict'elating to the
Hotel premises, in a court having jurisdiction and under and subject to Section 27B, below. without first submiuing
such action to mediation.

)3. With respect to any claims, controvcrsiits or disputes which arc not linally rcsolvcd through
mediation or as othcrwisc provided above, Franchisec hereby irrevocably submits itself to the non-cxclusivc
personal jurisdiction ol'thc state and the federal district cours located in the state, county or judicial district in which
the Franchisor's principal place of business is located and waivcs all dcfcnscs to personal jurisdiction in such courts.
Franchiscc agrees that service of process may be made upon it in any proceeding relating to or arising out of this
Agreement or the relationship created by this Agreement by any means allowed by Ncw Jersey or federal law.
Irranchisce further agrees that venue lor any procccding relating to or arising out of this Agreement shall bc thc
county or judicial district in which the Franchisor's principal place of business is locaicd: provided, however, with
respect to any action (I) for monica owed, (2) for injunctive or other extraordinary relief or (3) involving possession
or disposition of, or other relief relating to. the Hotel premiserv Franchisor may bring such action in any iaatc or
federal district court of competent jurisdiction. Thc prevailing party in any cause of action brought under this
Agrccmcnt, pursuant hereto or in connection herewith (including, without limitation, any action lbr declaratory or
equitable relief) shall be entitled to recover from thc non-prevailing party reasonable attomcy's fees, cxpcnscr and

costs of suit incurred by thc prevailing party in such action.

C. This Agreement takes elfect upon its acceptance and execution by Franchisor in thc state of New
Jersey and shall bc interpreted and construed under Ncw Jcrscy law (except for Ncw Jersey choice ol'aw rules),
provided that thc New Jersey Franchise Practices Act shall not apply to any I'ranchise located outside the state of
New Jersey.

(3. Franchiscc and Franchisor acknowledge that thc parties'greemcnt regarding applicable state law
and forum sct forth herein provide each of the parties with thc mutual benefit of uniform interpretation of this
Agreement and any dispute arising out of this Agreement or thc pnrties'elationship created by this Agrcemcnt.
Franchisor and Franchiscc further acknowlcdgc the receipt and suAiciency of mutual consideration for such benefit.
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E. IN ANY LITIGATION BETWEEN THE PARTIES FOUNDED UPON OR ARISING
FROM THIS AGREEMENT, THK PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A
JURY TRIAL, AND THE PARTIES IIEREBY STIPULATE THAT ANYSUCH TRIALSIIALLOCCUR
WITHOUTA JURY.

F. FRANCHISEE AGREES THAT, FOR THK SYSTEM 'I'0 FUNCTION PROPERLY,
FRANCHISOR AND ITS AFFILIATES SHOULD NOT BE BURDENED WITH THE COSTS OF
ARBITRATING OR LITIGATING SYSTEM WIDE CLAIMS. ACCORDINGLY, FRANCHISEE
AGREES THATANYDISAGREEMENT BETWEEN THE PARTIES SHALL BE CONSIDERED UNIQUE
AS TO ITS FACTS AND SHALL NOT BE BROUGHT AS A CLASS ACTION, AND FRANCHISEE
WAIVKS, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO BRING, JOIN OR
PARTICIPATE IN, A CLASS ACTION OR MULTI-PLANTIFF,CONSOLIDATED OR COLLECTIVE
ACTION AGAINSTFRANCHISOR OR ANYOF ITS AFFILIATES.

G. FRANCHISEE AND ITS PRINCIPALS HEREBY WAIVE,TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY RIGHT TO OR CLAIM OR ANY PUNITIVE, EXEMPLARY,
INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR OTHER SIMILAR DAMAGES
(INCLUDING, WITHOUT LIMITATION, LOSS OF PROFITS) AGAINST FRANCHISOR, ITS
AFFILIATES, AND THE OFFICERS, DIRECTORS, SHAREHOLDERS, PARTNERS, BIEMBERS,
AGENTS, REPRESENTATIVES, INDEPENDENT CONTRACTORS, SERVANTS AND EMPLOYEES OF
EACH OF THEM, IN THEIR CORPORATE AND INDIVIDUALCAPACITIES, ARISING OUT OF ANY
CAUSF. WHATSOEVER (WHETHER SUCH CAUSE BE BASED IN CONTRACT, NEGLIGENCE,
STRICT LIABILITY,OTklKR TORT OR OTHERWISE) AND AGREE THAT IN THE EVENT OF A
DISPUTE, FRANCIIISEE ANDTHE PRINCIPALS SHALL BE LIMITEDTO THE RECOVERY OF ANY
ACTUAL DAMAGES SUSTAINED BY THEM. IF ANY OTHER TERM OF THIS AGREFMENT IS
FOUND OR DETERMINED TO BF. UNCONSCIONABLE OR UNENFORCKABLKFOR ANY RFASON,
THK FOREGOING PROVISIONS OF WAIVER BY AGREEMENT OF PUNITIVE, EXEMPLARY,
INCIDENTAL, INDIRECT> SPECIAL> CONSEQUENTIAL OR OTHER SIMILAR DAMAGES
(INCLUDING, WITHOUT LIMITATION,I.OSS OF PROFITS) SHALL CONTINUE IN FULL FORCE
AND EFFECT).

H. Remedies Cumulative. No right or rcmcdy conferred upon or rcscrvcd to Franchisor or Franchisee
by this Agrccmcnt is intended to be, nor shall bc dccmcd, esciusive ol'any other right or remedy herein or by law or
equity provided or permitted, but each shall bc cumulative ofevery other right or remedy.

I. Iniunctive Relief. Nothing hcrcin contained shall bar either party's right to obtain injunctive rciicf
against threatened conduct that will cause it loss or damages. under the usual vvtuity rules, including thc applicable
rules for obtaining restraining orders and preliminary injunctions.

L U.S. Currcncv. Ail fees and payments rcquircd by this Agrccmcnt shall be paid in U.S. currency.

28. FRANCHISEE ACYuVOWLEDGi>IEiVTS

A. FRANCHISEE ACKNOWLEDGES THAT IT DID NOT RELY ON ANY PROMISES,
REPRESENTATIONS OR AGREEMENTS ABOUT THE FRANCkllSOR OR TI.IE FRANCI liSE NOT
EXPRESSLY CONTAlNED IN THIS AGREEMENT AND TI.IE IrRANCHISOE'S FRANCHISE DISCLOSURE
DOCUMENT IN MAKING ITS DECISION TO SIGN THIS AGREEMENT. FRANCkllSEE FURTIIER
REPRESENTS AND WARRANTS THAT FRANCHISOR AND ITS REPRESENTATIVES HAVE NOT MADE
ANY PROMISES, REPRESENTATIONS OR AGREEMENTS, ORAL OR WRITl'FN, EXCEPT AS
EXPRESSLY CONTAINED IN Tilts AGREEMENT OR SUCII DISCLOSURE DOCUMENT.

B. FRANCHISEE ACKNOWLEDGES TklAT FRANCIIISEE ilAS CONDUCTED AN
INDEPENDENT INVESTIGATION OF THE BUSINESS FRANC).IISED HEREUNDER, AND RECOGNIZES
THAT TklE BUSINESS VENTURE CONTEMPLATED BY THIS AGREEMENT INVOLVES BUSINESS
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RISKS AND THAT ITS SUCCESS WILL BE LARGELY DEPENDENT UPON THE ABILITY OF
FRANCHISEE. FRANCHISOR EXPRESSLY DISCLAIMS THE MAKING OF, AND FRANCHISEE
ACKNOWLEDGES THAT FRANCkllSEE HAS NOT RECEIVED OR RELIED UPON, ANY WARRANTYOR
GUARANTEE, EXPRESS OR IMPLIED, AS TO THE POTENTIAL REVENUES, RESERVATION DELIVERY,
SALES PRODUCTION, PROFITS OR SUCCESS OF THE BUSINESS VENTURE CONTEMPLATED BY TFIIS
AGREEMENT.

C. FRANCHISEE ACKNOWLEDGES THAT IT HAS READ AND UNDERSTOOD THIS
AGREEMENT AND THE ATTACHMENTS HERETO (IF ANY) AND THAT FRANCHISEE HAS klAD
AMPLE TIME AND OPPORTUNITY TO CONSULT WITH ADVISORS OF FRANCIIISEE'S OWN
CHOOSING ABOUTTHE POTENTIAL BENEFITS AND RISKS OF ENTERING INTO THIS AGREEMENT.

D. FRANCHISEE ACKNOWLEDGES TklAT IT RECEIVED A COMPLETE COPY OF TkIIS
AGREEMENT AND ALL RELATED ATTACHMENTS AND AGREEMENTS PRIOR TO THE
AGREEMENT'S EXECUTION. FRANCkllSEE FURTIIER ACKNOWLEDGES THAT IT HAS RECEIVED
THE DISCLOSURE DOCUMENT REQUIRED BY THE FEDERAL TRADE COMMISSION AT LEAST 14

DAYS PRIOR TO THE DATE ON WHICIITIIIS AGREEMENT WAS EXECUTED.

29. Notwithstanding Section I B, Franchisor will not own, operate, Icuvu, manage, or license any pany but Franchiscc,
to operate a Wyndham Hotel, in the "Protcctcxi Territory", defined below, while this Agrccmcnt is in effect. Thc
Wyndham Companies may own, operate, lease, manage, I'ranchisc or license anyone to operate any Wyndham Hotel
located anywhere outside thc Protected Territory without any restriction or obligation to Franchisec. Franchiscc further
acknowledge that except for a Wyndham I lotel in the Protcctcd Territory, the Wyndham Companies have and
retain the right to own, dcvclop and operate, and to license others to develop and operate, hotels and lodging
facilities (including, without limitation, upscale, luxury, select service, n~rt and garden hotels and extcndcd stay
facilities), timeshare or vacation ownership resort properties, restaurants or other business operations ofany type
whatsoever, under any other Wyndham name and mark or under other trade names, trademarks and service marks, at
any location except the Approved Location. Franchisor may grant Protected Territories for other Wyndhmn I lotels that
overlap the Protected Territory. While this Agreement is in clfcct, ncithcr Franchiscc nor its olyiccrs, directors, general
partners or owners of25% or more of its equity interests, may own, operate. Isaac. manage or franchise (i) any guest
lodging facility other than the llotel in the Protecttxl Tivritoryunless Franchisor or an affiliate licenses the lacility, and/or
(ii)any time sharc resort, vacation club, rcsidoncc club, liactional ownership residence, condominium/aptmment laming
or rental busina S or thc like, lor any I'acility or businaw that shares. dimctly or indirectly, common areas, amcnititvre

recreation facilities, services, supplies or support activities with the HoteL Franchisee will use any information obtained
through thc central reservation system to refer guests. dinxtly or indinxtly, only to guest lodging lacilities operating
under the Wyndham trade name. Franchisee acknowledges that the Protected Territory lairly represents the Hotel's
trading area. There are no cxprms or implied territorial rights or agrecmcnts between the parties except as raattxl in this
Section. By clccting to include this section in this Agrvvment, Franchisee Irrevocably waivcs any right to svck or obtain
the benefits ofany policy Franchisor now follows or may in the future follow to notify Iranchisns about proposed
Wyndham klotels in the general area ofthc Hotel, solicit information about thc effect ofa pmposed Wyndham I.lotel on
thc revenue or occupancy of the I lotol or decide whcthcr to add a proposed Wyndham I lotcl to the chain based on the
potential elfect of such propouxl Wyndham Hotel on thc Hotel or its performance. The covenants in this Section arc
mutually dependent; ifFranchisee brcachcs this Section, the Protected Territory willbe thc Approved Location only.
Thc Protected Territory means all thc area within a circle created by a thrcc (3) mile radius whose center point is

the front door of thc Facility.

30. SPECIAL STIPULATIONS. Thc following special stipulations apply to this Aymment and supersede any
inconsistent or conflicting provisionw Franchisee acknowledges that these stipulations and any changes made to thc

body of this Agrecmcnt at Franchisee's request or in response to other changes to Franchisor s form agreement are the

product of amts'ength negotiations between Franchisor and Franchisee and represent mutually agreed, material
inducements to enter into this Agrcemcnt, beneficial to Franchisee and supponcd by adcquatc consideration from both
paniow These arc pwsonal to Franchiscc and arc not transfcrablc or ussignablc.

30.I TRANSFER RIGHTS. IfFranchisec is then not in default under this Agrcctnent, at any time bcforc thc first
anniversary of the Opening Date, Franchisee may amign this Agreement at thc same time as Pranchis~ conveys thc
I.lotcl to an entity in which Franchisee or thc persons listnl as thc owners of Franchiwm am to be owners of at least 51%
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of the intereas of the transferee entity and retain control over the entity so that change of control does not occur. The
transferee and Franchisee must sign and deliver to Franchisor an Assignmcnt and Assumption Agrcemcnt before
Franchisee transfem thc Hotel. No Application or Relicense Fees will be charged. Thc accounts of thc transfenw and
Franchisee must bc cument at thc time of transfer, or Franchisor will not recognize the transfer. The transferee must
submit (i) an application on Franchisor's standard form, (ii) its organizational agreement or chmter, (iii) updated
insurance, and (iv) an updated Guaranty with the Awignment and Assumption Agrccment. Franchisor will not
recognize the transfer as effective until these documents me completed and dclivcrtxl to Franchisor. The transfcrec must
send us a copy of the warranty deed conveying the Hotel within 30 days after its deli very.

30.2 Alternate Location Selection. You may choose an altcmate site Ibr construction ofthc Hotel at your option. An
application for changing thc Location to thc new site must be submitted to and approved by us before you commcncc
construction of the Hotel. Thc approval will be at our sole dimretion, and shall be sxtbjcct to any notification proccdurcs
we establish for the benefit of current and prospective Chain, and any contractual obligations to which we bclicvc we
are bound. An application Ibr thc new site together with its legal description must be submittrxI to us for approval within
twelve months alter the Effective date, after which this stipulation shall be void. Thc time schedule in Section 7.A.I
and the New Construction Addendum will not be a(footed by your exercise of this option. Upon our written approval,
thc new site will bccomc the Location.

lSIGNATURES FOI.I.()IVNENFI''AGEi
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IN WITNESS WHEREOF, ihc parties hereto have duly executed, sealiul and delivered this Agrecmcnt in
duplicate on the day and year first above written.

FRANCIIISOR

WYND
a Dela

RTS, LLC

By:
Michael Piccola, Senior Vice President

F CIIISEE
J MY'V''
a eve d i li it

natg /
Mckbcr
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Q2/16

31



A'fTACIIMENTA

SELECTED TERMS

Secondary Designation: Wyndham Sugar Hill

Opening Dato: on or bcforc July 25, 2018

Expiration Data: on the dny prior to thc twentieth anniversary of thc Opening Date

Approved Location oftho Hotel: 5802 Nelson Brogdon Blvd, Sugar llill,GA 30518

Numbor ofguest room:

Food k. Boverago Outlets:

Meeting Space (Rooms dt Sq. I"t.)

Initial franchise f:e: 850,000.00

150

Application fee: 810,000.00
(to be credited against initial Sunchisc fce)

Irranchiscc's Principals (names, addresses, and percentages ofownership in I'ranchisec or in any pcmon or entity that

owns a controlling interest in Frnnchisee):

Address Percentsnc ofOwncrshio

John McDonsld 10161 Park Run Drive
Lss Vegss, NV 89145

Designates Franchisee's control!ing shareholders, controlling members or goncral partners si

Gunnmty ss Controlling Principals.
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ATI'ACH MENT B

OTHER FEES ANDCHARGES

MANDATEDCENTRALSERVICES

Rcscrvation
System Fcc

Coqmrate
Training Fcc

Required
RI.Jofvutton
Systoin Training

Aulouut

The following Reservation
S)uloul Fees xrc xpploxlulatc
as of thc Effhmtivc Date and
sm chargal on a na
reservation lmsis. unless
otbrrwise indicatixh

(a) Wyndhsm.imm bookings:
$3.50;

(b) Trevolocity snd Orhitx
bookings: $ 5.50:

(c) GDS snd Internet Booking
Fccw $ 7.75:

(d) Voiim reservations bookal
directly thmugh the consumer
toll-free lmhvvxtion number.
$ 15,00 (resorts); $ 12,90
(hotels):

(o) Voice reservation bookal
through Contrullxal Property
Trxnsfi:r Progrunx $2.10 phv
call xnswonxl plus $ .25 por not
roihvvations;

(0 Voice reservation booked
through Dh"Ccmtratirwd

Pmpony Tmnsfcr: 52.36 pcr
call answelhxi plus $ 1.25 por
uot mscfvuu(las.

Currently $28 pcr roon> por
ymr, but this foc is subjimt to
chango in tlm futuro.

Currently $ 500 pcr sttcndoo.
liir2% day course. Offclal
uppmx imately quarterly in
Franchisor's Parsippsny. NJ
oAIcc. Travel and lodging
exlxasm arc thc Franchisee's
responsibility.

Duc Date

As indieatal on
thc invoice or. if
not indioutal, 30
days aller lhxmipt
of invoice.

As iadicatal in the
invoicoor, ifnot
indicuad. within
30 days aller
nvcipt of invoica

As iadicatal on
tbc invoice or. if
not indicstal. 30
days aller you
nwcivc thc
ulwucc.

Kxplunntion

Fmnchiscc may elect to paniciputc in oitlxx
thc Ccntreliaxl or thc Dc-Ccntmlinxl
Pmphvty Transp:r Pnigranl. The Centrslixal
Pmpcny Tmnsfa Progmm is dhmignal for s
Wyndham I lotol that dmiros to transfer nearly
100% of incoming cnlls to Wyndham s

central rosavation sgmts. Tbo Do-
Ccntrxlirad Pmpcrty Transfer Pmgrsm is

dhuignai fiira Wyailham I lotol that danrui to
trsnsfor only those inconiing calls which tbc
I lotol cannot handle duo xi busy periods,
sbonxbre of statf or similar rossons.

Fco covivs amst training olfelhxl by tbc
Wyadhaal bnuid training depunmont.

Iftianchiaw doui not satisfactorily compkxo
tho Roquinxl Rosavution System Training
Rrior to thc I lotrl opening us u 'tyyndham
Hotel. Frsnchilmo willbc laluilhxi to
pstticipstc in the IVa:kly Revenue
Management Scrvicm outlinal below.
Additional sttondau msy attend.

'IVYNNC
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Wyndham
Referral Rewards
Pmgram

Con fcrcncc Fec

Quality Assumncc
Inspection foie

Loyalty Pmgmm
Flea

II% of Gniss Room Revenues

In 2016. tlio System
Confircnco fee willbo $ 1,149
for Franchisee's lirst attendee
wliicb willsutomsticully be
blllixito frsncbisms: $949 for
emh additional stamdca

Currently, $ 1.400 for initial
inspcation. Cumvttly, $2,100
par rc-inspection.

Loyalty Program Chargo: 5%
of total folio (invoice) for each
moinbcr's sts>'e.g. Cimss
Room Rovenum. fo<ul ond

bcvivnge nwcnum. in-nmm
movie clergas and tsxm). I I

Fmnabisce doie not achieve s
civtnin number ofWyndhain
Rewards valid cnmlhnents
every month. Fmnchisie niust

pny Fnmchisor s Retruining
Foe m dcscribixi in tho Front
Desk Guide. Currently. the
Rotmtning Fie is $ 250. If
Fmnchisie does nct pnicies a
meinber's points iil a timely
manner snd franchisor must
neolvr, the issue widi thc
member, Franchisor will
charge Franchisee u Loyalty
Member Services
Administration fea ss
dhucritaxi in the Front Desk
Guide.

When fmncbisnr
invoices
Fmachiso:

Befom
Confirence.

As indicatal on
the invoice or, if
not indicatrul,
witlun 30 days
sacr receipt of
Invoice.

Loynlty Pmgrmn
Fice src paynblc
sacr a member is
awanllxt poinm st
tbc llotel and
Upon rccclpt of
Iiranchisor's
lllvoicc.

Commission payshlo fiirs referral mude by
sraithcr Wyndham Trudc Numc I total or
facilityofa Lodging AAIliatc:7% is paid ui
tho mfomng Wyndlinm Trade Name I.lotcl or
Lodging AAdiate facility: 3% is mtsinwl by
us to offset Ghihsl Salas OAicc sdmini'tmtive
and overhead msts. Conunission pnysblc for
a mferrsl mala by an employie of Wyndbaai
Worldwide 6% is paid to tbc refirring
employee: 4% is mtninixl by us to ngkie
Glolml Salm OITice administrative and
cvivhaad ixets.

Frunehisor s only current minting
nxtuiremiett is that tbc I total General
Msnugcr uttcnd Irranchisor's Conlhrencc.
I rancbinw must psy its nncndies'xpenses
(including tmvcl, nuim. board and wages) as
well us tbo Conference Fie. Tho Ccnfi:ncaa
msy bc held as part ofa muhi-brand
centi:ranie with otlur lodging company
aRilintcs.

This fcc must hc paid for mch inspmticn that
is conductal. Franchisor must also pnivide
iwmplintentary lodging to tba inspector(s) if
roonis an: available.

lxiyalty Pmgrmn F~s fund tbo nets
associatal with opi:nition, custonier support.
tiehnology snd marketing of the Wyndbum
Rewurds gueit loyalty pmgruma

WYN NC
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go a>eefxu Fccs

Third Fu>ty
Cl>annal Pcc

Agoncy
Commissions

Service Charge

1%> ofrevenue on Qualifying
Revenue (paysblc to us to
purchsiw points that Fmncbiwm
must sward to >neming
planner)

+

5'/e Loyalty Pmgrum Charge
for Wyndham Rewurds
member guests, as applicable.

S3.00 pcr r>ucvvation book>v)
with our distribution purtncrs
snd processed dinwtlyor
indirectly through our
distribution platform.

Up tu 20'yo ofGross R>x>m

Rcvcnum gonomtcxt on
qualifying roscrvutions.

Service Charge —up to 1.5% of
conunissionshle revenue
bookat by agcnciow

go caw> Wyndba>n
Rmvsnls points
n>ust bc awarded
within 30 days
aAW a Qualifying
Evcnu

When we invoice
you.

Wlsm invoic>x) by
Fmncbisor.

"Qualifying Event" mesne any gn>up avant ut

n panicipnting Botel, which evenu (i) is
~>uxvvcxt by. rat)outed within sml paid for in
sem>rdsnce with u written m>ntmct oxecutcxt

by uuthorixcxt rcT>rmw>tativm of the gmup snd
tbc pnrticiputing Hotel in question. which
contnwt explicitly stntm that go «>ear will
apply to such gn>up avant; snd (ii) gencmt>u
Qualil'ying Rcvcnuc. -Qualifying

Revenud'mns

meeting ruo>n rental foes; snd food and
beverage charges for meals o (fores) as part of
tbo Qualifying Event: in each case. oxclusivc
of tsxm, rmort f>ws. facility foes, incidental
charges. grstuitim snd rotated charges.

Subjivt to mod>(E>cation as existing reservation
channels src modif>cut, psrta us arc sdd>xl to
existing channels or oow nucrvation channels
sro mtnhtish>xL

Reimburms us for Agency Commissions wc

puy an your behalf plus relet>xl min>inistretivc
costa Includm cx>mn>issions for tmvet agcntw
on-lino navel und rcli:rral wehxitm, tmvcl
consortia, uuvcl management compsnim and
global sales agents(fg>SA"). 2(F/v lin>it is
subjmt to modif>cation tn roll>wt changes in tbc
>xunmissions wo pny three ugcncics. This fcc
msy include a>mmissions related to gmup
saic amivities to otfsct third pany m>sts.

Typically. standanl travel sgcv>cy

rx>mmissions cutest 10% hut. in certain
cimumstsncm, rm>y bo as high as 2(F/a

Manhcv Bencf>ts
Commimion

Service Charge

Up to 10% nf Gn>ss Roam
Recce>um fmm reservations
beaked through I>na>cbisnr's

Mwnhw Bcnol)m Progmm

Servim Charge- Up to 1.5% of
m>mmissionsble >cwcnuc
bookat by Manbor Benefits.

When invoic>xt by
Fmacb isor

Tlw standard Service Fec is 0.75% but msy bo

up to 1.5% on cousin gmup sales and
coma>iscion uctivitim. Reimhursm Fn>nchisor
for sd>ninistn>tive and overhead costa
Suhjem to m>xlilicstion to n:Iloct «lu>ngcs in
I>wench>snr's costi.

Thc standurd Service Poe is 0.75% but may hc
up to 1.5% on certain gmup antes and
con>mimion activities. Suhjem to modif>cation
to rcfiect chuagcs in Franchisor's costs.
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Best Rate
Guamntcc
Program

Franchislx: must (i) make
availublc through tbc
Reservation System and thc
Chain Websites room mtcs
ivluivalcnt to those oifoaxl to
thc geneva) public directly or
indimctly viu third parties that
Pranchisoc authorims to offiv
and scil reservations for thc
lintel's guest mome nnd (ii)
participate in the Chain's Best
Rato Guarantee Progranl
according to its publishivi
nxtuiromcnts. Fmnchisor will
also charge Francbisec a

Processing Fea cunently SGO

to reinlhursc Franchisor for its
admi ~ istmtive chargiu of
handling tbe complaint.

When Franchisor
hlvolccs
Frenchism.

Under Irranchisor's liest kata Guaruntrm
Pmgrmn, ifa guest tlnds a lowor publicly
available rate on the Intcmm fnr tbo sama data
ut Franchisim's I lotek Ilranchisco must match
thc rata as spccifiml in tbe Program's
publishml rivlutromcnts. Franchisor ulso
ehargcs a Processing Fco, currently SGO.

Opening Date
Extension Fcc

Monthly Revivlue
Management
Advocncy Fw:s

$2.00 piv nxxn pcr dny.

$3.25 por roam pcr month with
u cap of400 moma

Puyable if
schcdukxt opening
duto is cxtcndtxl
within 30 days of
such dani Will
apply ul any
addition'0
extensions
nxlucsaxi as

dim:ribrxt above.

As Indicatlxl an
thc invoice or. if
notindicauxl.
within I5 days
after receipt of
hlvolcc.

Paid pie cxteesion be)xlnd opivting dimllinc
dale.

Fmnchimw must participate in Monthly
Rcvcnuc Managcmcal Advocacy. Irrancbisor
may increase tlra fcc in tbc future.

OPTIONALCENTRALSERVICES

Fees

Wcokly Revenue
Managelnoat
Scrvlcis

Amount

S I 5 prr mom per mondl with u

minimuln flu ofS1,500 (up to
and including 100 nloms) and
a maximum fco of$ 5.250 (350
nloms)

Due Date

As Indlctltcd on
tbe invoice or, if
not Indicalrxl,
within 15 days
akmrcccipt of
invoica

Explanation

FnlaChiam Inay Participate in this pnlgrmn. at

its e ption. ifolfercd to I lotcla in fmnchismvs
region. Fmnchisor may incrcum thc fhe in thc
futum.

Additional
Remfvatlon
System Training
F,m

For hotels over 350 moms.
monthly fcc willbc mon: than
tire above ranges. busrxl an a

variety of Factors.

Curroetly 5750 pcr day,
minimuel of two daya Towel
and lmlging cxpcnau arc tbe
lmponsibilityof the
Pmnchisaa

As indicated on
the invoico or. if
not Indicatlxl. 30
days alb:r nxcipt
ot invoica

Fmachisciu can cleat to obtain this additionnl
dIxticated I.losel training at its nption.
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OTIIER CIIARGES

Fess

Custoauv Care
Fcc

Remnncction Fcc

Do.ldcatilication
Fcc

Amount

Cuimntty, up to SIPS
Costume Care Fcc plus
resolution costs ifPraachise:
docs not respond to u guest's
complaint snd resolve it within
3 business days aRcr
notification by Franchisor and
ifwc become aware of
complaints posted on third-
party travel websites,
distribution channels, blogs,
social networks and other
forums to which you don'
respond.

Currently, S4,000

Cun:atty. S2,000 pcr duy.

Duc Data

When mvoicel by
Franchisor.

When invoicel by
lirancbiscr.

Upon dcnend.

Explanation

Franchisor rasevcs tbc right to inodify tlm
Customiv Care Program from time to time
including its operation and fins

Fmnchisor ney mscss this fiw it; fi>llowicg
tcnniaation of tha lirunabisc Agro:mant.
French iscc fails to coniply with tbc dr-
idcntilication obligations under thc Pranchisc
Agnmmcnt.
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ATTACHMENTC

GUARANTY

As an inducement to Wyndham Hotels And Resorts. LLC ("Franchisor" ) to execute the Franchise
Agreement dated Peraawtd )&, 20~, applicable to the Wyndham Hotel located at 5802 Nelson Brogdon Blvd,
Sugar Hill, GA 30518, the undersigned, jointly and severally, hereby unconditionally warrant to Franchisor and its
successom and assigns that all of Franchisee's representations in thc Franchise Agreement arc true, agree to bc
bound by all the terms and conditions of the above Franchise Agreement including any amendments thereto
whenever made (hcreinaller thc "Agreement" ). and absolutely, unconditionally and irrevocably guaranty to
Franchisor and its successors and assigns that all of Franchisee's obligations under the Agrecmcnt will be punctually
paid and performed.

Upon default by Franchisec, thc undersigned will immediately make each payment and perform each
obligation required of Franchisee under thc Agreement. Without affecting the obligations of thc undersigned under
this Guaranty, Franchisor may, without notice to the undersigned, extend. modify, waive, renew or rcleasc any
indebtedness or obligation of Franchisee, or smtlc, adjust or compromise any claims against Franchisee. Thc
undersigned waive notice of amcndmcnt of the Agreemcnt and notice of demand for payment or performance by
Franchisee.

Franchisor may pursue its rights against any of the undersigned without first exhausting its remedies
against Franchiscc and without joining any other guarantor. No delay on the part of thc Franchisor in the exercise of
any right or remedy, and no single or partial excrcisc by Franchisor ofany right or remedy shall preclude thc further
exercise of such right or rcmixty. Upon thc death of an individual guarantor. thc cstatc of such guarantor will bc
bound by this Guaranty but only for defaults and obligations hercundcr existing at the time of death, and thc
obligations of thc other guarantors willcontinue in full force and effect.

c undersigned has signed this Guaranty as of date of the above
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ATTACIIMENT D

MANAGEMENTCOMPANY RIDER
To Franchise Agreement Dated, 20

Between Wyndham Hotels and Resorts, I.I.C ("Franchisor" ) and
JWM Ventures. LLC

("Franchisee" )

("Management Compnny") has entered into a Management Agreement with Pranchiscc, under the
terms of which Management Company will operate the Wyndham Hotel located at (the "Hotel") under and
subject to the terms and conditions of the Franchise Agrccment identified above.

In consideration of boing permitted to operate thc I.lotel, Management Company hereby acknowledges and
ratillcs the terms and conditions of the Franchise Agreement and agrees to tully observe and bc bound by all terms,
conditions and restrictions regarding thc management and operation of thc Hotel set forth in thc Franchise
Agreement as ifand as though Management Company had executed the Franchise Agreement as "Franchisee" for as

long as Management Company operates the Hotel; provided, howcvcr, that the foregoing does not constitute an
agreement of the Management Company to pay or assume any financial obligation of Franchise: to Franchisor or to
any third party. Management Company further agrees to be bound by the conlidcntiality covenants set forth in
Section 12 of the Franchise Agrcemcnt (including all remedies available to Franchisor under thc Franchise
Agreement for breach thereof) during and subscqucnt to its tenure as manager and operator ol'hc Hotel.
Additionally. Management Company will give Franchisor written notice that the management agreemcnt has been
terminated at least ninety (90) days'n advance of Hotel turnover unless termination is due to extraordinary
circumstances that cause a shorter time frame before turnover to thc successor managmncnt company for the I lotcl.

Management Company agrees that Franchisor may enforce directly against Management Company those
terms and conditions ol'he Franchise Agreement to which Managcmcnt Company has hereby agreed to be bound.
The prevailing party in any cause ofaction brought hereunder, pursuant hcrcto or in connection hcrcwith (including,
without limitation, any action I'or declaratory or equitable relict) shall be entitled to recover from the non-prevailing
party rctLsonabtc attorney's fccs, expenses and costs of suit incurred by the prevailing pany in such amion.

MANAGEMEN'fCOMPANY:

By:
Name:

Title:

WYN NC
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ATTACIIMENT E

DEFINITIONS

An "Affiliate"means, with respect to any person or entity, any other person or entity controlling, controlled by, or
under common control with said person or entity.

"Control" or "controlling interest" mean the direct or indirect power to direct thc management and policics of a

person or entity, including those relating to the payment of financial obligations, whether through the ownership
ol'otingsecurities or interests, by contract, or otherwise, each as reasonably determined by Franchisor.

"Effective Date" means the date sct forth in the Preamble, and ifnot inserted, the date on which all parties have
executed and delivered this Agreement. Notwithstanding thc above, if this A~imment involves a transfer of an
existing Hotel, "Effective Date" means thc date Franchisee first takes possession of the Hotel, even if that occurs
before the date that Franchisee signs this Agrcemcnt.

"Force Majeure- means acts ofGod, strikes, lockouts or other industrial disturbances, war, terrorism, riot, epidemic,
fire or other catastrophe or other forces beyond Franchisee's controL

Thc "Franchisee" includes the entity idcnti fied in thc prcamblc to this Agruemcnt.

"Pranchisee's Principals" include any individual. partnership, corporation. or other legal entity which directly or
indirectly owns any intcrcst in this franchise, in Franchise, or in any person or entity that owns a controlling interest
in Franchisee. 'Franchisee's Controlling Principals" include lrranchiscc's gcncral partners, controlling shareholders,
or controlling members, as applicable.

"Guest information" means any names, email addresses, phone numbers, mniling addreascs and other inl'ormation
about guests and customers of'he Facility, including without limitation stay information. that either Franchisor or
Franchisee or a person acting on behalf of onc or both of them rcceivcs from or on behalf of thc other or any guest
or customer of thc Facility or any other third party.

"Gross Room Rcvcnues" means gmss revenues attributablc to or payable for rentals ofguest (slccping) rooms at thc
Hotel, including all credit transactions, whether or not collected, guaranteed no-show revenue nct of chargebacks
from credit card issuers, and any proceeds from any business interruption or similar insurance applicable to the loss
of rcvenucs due to the non-availability ofguirst rooms and any miscellaneous fees charged to all guests regardkvss of
thc accounting treatment of such fees. Excluded from Gross Room Revenues are scparatc charges to guests for
Food and Beverage (including room scrvicc); actual tclephonc charges for calls made from a guest room: kcy
forfeiture and entertainment (including internet fees and commissions); vending machine receipts; and federal, state
and local salei, occupancy and use taxes.

"I-lotel" means thc freehold or long-term ground or building leasehold title to thc Approved Location, together with
all improvements constructed on the Approved Location, including, without limitation, thc buildings, structures,
recreational amenities and facilities, parking areas and structures, appurtenances. easctncnts, licensees, and all
furniture, fixture~, equipment (including computer and telephone systems), supplies, and invcntorics.

Thc "Manager" is the party identified in the Managcmcnt Company Rider attached as Attachment D to thc Franchise
Agreemcnt.

"Mandated Central Services" means the services which we may choose to offer from time to time to Wyndham
HotcLs and in which Wyndham HoteLs are obligated to panicipatc as described in Section 3G and Attachment B.

Thc -Manual" is ihe Wyndham Brand Standards tvtanuaL and all other ivriuen statements, directives and any other
manuals and materials issued by Franchisor, and any modifications to such materials containing thc standards,
spccilications, policies, and procedures for thc establishment and operation of System hotcla The Manual may bc in

paper or electronic form.
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The "Opening Date" is the date on which Franchisor authorizes Pranchisee to open the Hotel as a "Wyndham
Hotel." The Opening Date shall be entered on Attachment A to this Agreement unilaterally by Franchisor and a

copy provided to Franchisee.

The -Proprietary Marks" are all trade names, trademarks, service marks, logos, rnnblems, symbols and indicia of
origin that are now designated on Attachment A or as may hcreatlcr bc designated in writing by Franchisor as pan
of the System for use for System hotels. The Proprietary Marks may bc modified by Franchisor from time to time.

"Publicly-held Pranchisee" means a Pranchisee or any direct or indirect owner of the Franchiscc having equity
securities representing at least a majority of the voting rights associated with such securities that are listed and
traded on a recognized securities exchange.

The -System's the collection of procedures, policics, standards, specifications, controls and other distinguishing
elements which Franchisor or its AtTiliates have developed for thc establishment and operation of a Wyndham
Hotel. The distinguishing characteristics of the System include, without limitation, standards and specifications for
thc establishment and operation of a Wyndham Hotel; reservation and property management systems; advertising,
marketing and promotional programs; a Wyndham Trade Name Hotel Directory; management and personnel
training programs; operational standards, policies, procedures and techniques as prescribed in the Manual and a
quality assurance program, all of which may be changed, improved or further developed from time to time. The
Wyndham Companies have all rights in and to the System and Franchiscc has only thc right to use thc System under
thc terms and conditions of this Agreemcnt.

"System Standards" has the meaning set forth in Section 6A.

"Transfer of control" of a publicly-held Franchisee means, with regard to thc Franchiscc or any entity that controls
the Franchisee directly or indirectly (i) a merger, consolidation, reorganization, recapitalization or sltare or interest
cxchangc, sale or transfer or any other transaction or series of transactions in which its equity intcrcst holders
immediately prior to such transaction or series of transactions receive in exchange for the equity interest owned by
them, cash, property or sccuritics of thc resulting or surviving entity or any Affiliate thereof. and as a result thcrcof,
persons or entitics who, individually or in the aggregate, werc holders of 50'/o or morc of its voting equity interests.
immediately prior to such transaction or series of transactions hold less than 50'/o of thc voting equity interests of the
surviving entity or such AAitiate thereof, calculated on a fullydiluted basis, (ii) a direct or indirect sale. transfer or
other conveyance or disposition, in any single transaction or series of transactions, of all or substantially all of its
assets, (iii)thc initial public offering of its securities, and (iv) any accumulation of thc voting equity interests by an

existing equity interest holder, or redemption or repurchase of voting equity interests by thc issuer, which would
result in any person acquiring 49'/o or more of any class oi'oting equity interest results in the person having thc
power to direct thc management or affairs of Franchiscc.

Thc "Wyndham Companies" include thc Franchisor and any AAitiate of the Franchisor.

A "Wyndlmm Hotel" is a full-service, upscale hotel or resort operated under the Wyndham trade name.

A -Wyndham Trade Name Hotel" is a lull-scrvicc or limited service, upper midscale. upscale or upper upscale hotel
opcratcd under any of thc Wyndham trade names, including Wyndham Garden, Wyndham and Wyndham Grand.
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NEW CONSTRUC'I'ION ADDENDUM

This New Construction Addendum is entered into effective as ol'hvztHa-JC /g, 20+, by
and between Wyndham Hotels and Resorts, LLC ("Franchisor" ) and JWM Ventures, LLC ("Franchisee") with
rcspcct to thc construction of a hotel to bc located at 5802 Nelson Brogdon Blvd, Sugar Hill, GA 30518 (thc
-Hotel"). Capitalized terms used, but not defined. in this Addendum shall have the meanings assigned to them in
the Wyndham Hotel Franchise Agreement for the Hotel ofeven date ("Franchise Agreemcnt").

Recitals

Franchisor and Franchiscc wish to enter into this Addendum to provide for thc terms and conditions upon
which thc Hotel shall be constructed as a Wyndham Hotel ("Hotel").

Now, therefore, in consideration of the mutual promises and covenants set forth herein and in thc Franchise
Agrcctncnt, the parties agree as follows:

1. Franchisee's Renresentations. Franchisee represents that:

I.l It owns or holds a ground lease I'or the propcny at the Approved Location, thc term of
which exceeds the term ofthe Franchise Agreement; and

1.2 It has obtained firm commitmcnts for interim and permanait linancing for the Ilotclb
construction that do not involve a public oAcring ofany interest in the Hotel or in Franchisor.

2. plans and Soccifications. Franchisee shall construct and equip the llotcl under and subject to
Franchisor's standards and specifications. including the construction and other standards set forth in thc Manual. and
shall comply with thc devclopmcnt and construction obligations set forth in this Addendum and Schcdulc A hcrcto,
within the time periods specified.

2.1 Bcforc submitting Proposed Plans (defined in Section 2.2 hereot) to Franchisor,
Franchisee shall (a) retain a qualified architimt, design lirm, cnginccr and/or contractor who shall prepare the
necessary plans and specifications for thc klotcl and (b) submit to Franchisor such information concorning such
persons'ualifications as Franchisor may request. Franchisee acknowledges and agrees that Franchisor is not. and
shall not be, liable lbr the pcrformancc of any architect. design firm, engineer and/or contractor retained by
Franchisee.

2.2 On or before thc date spcciticd in Schcdulc A, Franchisec shall submit to Irranchisor
proposed renderinga plans and specifications for the Hotel conforming to Franchisor's then-current standards
("Proposed Plans" ). The Proposed Plans shall include, without limitation, architectural, mechanical, clcctrical,
structural, civil engineering~ and landscaping drawings, in such detail and containing such inlormation as Franchisor
may request. Franchisor shall have thc opportunity to rcvicw and comment upon the Proposed Plans. Allcomments
shall be delivered in writing to Franchisee on or bcforc thc date sct forth in Schedule A. Rcviscd Plans,
incorporating Franchisor's comments, shnll be submitted to Franchisor for approval on or before the date sct forth in
Schedule A. Franchisee's architect must certify to Franchisor that the Hotel's plans and specifications comply with thc
design requirements of the Americans with Disabilities Act (-ADA"). thc Depanment of Justice Standards for
Accessible Design (-ADA Standards" ) under that Act, and all codes that apply using thc ADA Cenification Form for
New Construction (Prc-Construction) in Schcdulc B to this Addendum.

2.2.1 Franchisee acknowledges and agrees that all Proposal Plans must be approved
by Franchisor. Upon Franchisor's written approval. such Plans shall be cnnsidcred Final Plans. Final Plans shall bc
complctcd and approved on or bclore the date sct fonh in Schedule A.

2.2.2 Franchiscc shall cause thc klotcl to be constructat under and subject to the Final
Plans. Construction shall not commence until the Final Plans have been approved by Franchisor. Atter their
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approval by Franchisor, the Final Plans shall not bc changed or modified without thc prior written consent
ol'ranchisor.

2.2.3 Franchisee acknowledges that Franchisor's approval of the Final Plans is not,
and should not be considered as, any assurance or guarantee that thc Final Plans satisfy all federal, state and/or local
construction and/or zoning rixluirements, including, without limitation, compliance with thc Americans with
Disabilities Act (the "ADA"). Franchisor's approval signilies only that thc Final Plans are generally consistent with
Franchisor's minimum standards and specifications. Franchisee shall be responsible for compliance with all federal.
state and local laws, including but not limited to thc ADA and the Accessibility Guidclincs issued by thc U.S.
Department of Justice. Franchisor shall not bc responsible for architecture or engineering, code, zoning, or other
requirements or laws, ordinances, or regulations of any state, local or federal govcmmental body, or for any errors,
omissions, or discrepancies of any nature in any drawings or specifications used for construction of thc Hotel.
Franchisee shall not reproduce, use or permit the use of any of the design concepts, drawintw, or specifications of a

Wyndham Hotel without Franchisor's prior written approval.

3. Construction. Franchisee shall commence construction of thc Hotel on or before thc date specified
in Schedule A and slmll give Franchisor written notice of thc actual commcncancnt date within five (5) days
the rea(ler.

3.1 Franchisor may extend thc dates spccilied in Schedule A for commcncemcnt or
completion of the Hotel's construction for a reasonable period (not to excccd 90 days) for no additional fee in case of
delays caused by Force Majeure or other causes that Franchisor considers beyond Franchisiw's rcasonablc control.
Franchisor may, in its sole discretion, agree to grant further extensions, provided that Franchiscc submits a written
request for the extension, together with an extension fcc in an amount equal to two dollars ($2.00) per guest room
per day of any extension of the deadline. Thc extension fcc shall be non-refundable ifFranchisor grants a request
Ior such extension.

3.2 Prior to or subsequent to the commencement date for construction. Franchisor's Strategic
Development Team shall provide up to three site visits to either inform its rcvicw of the Proposed, Revised or Final
Plans or to ensure compliance with thc Final Plans and System Standards as the Hotel is constructed.

3.3 Once construction has commenced, Franchiscc shall continue the work (except for delays
which mny be caused by thc occurrcncc of events constituting Force Majcurc) until construction is completed under
and subject to thc approved Final Plans. Notwithstanding any cvcnt of Force Majeure, or any other cause.
construction shall bc completixl and thc Hotel shall be furnished. equipped and otherwisc made ready to open for
business under and subject to thc Franchise Agrccmcnt not later than thc completion date spccilied in Schedule A.

3.4 During construction, Franchisee shall, and shall cause its architect, engineer, contractors
and subcontractors to, coopcratc fully with Franchisor for thc purpose of pcrmining Franchisor to inspect thc Hotel.
its premises, and the progress ol'the construction to dctcrmine whether construction is proceeding under and subject
to the Final Plans snd irranchisor's standards and specifications. Franchisee acknowledges and agrees that
inspections by Franchisor shall bc for the purpose ofassuring Franchiscc's compliance with thc minimum standards

required by Franchisor, and shall not bc, nor be construed as, assurances or approvals that thc construction is in
compliance with any fcdcral, state or local law. or regulation. or zoning or building rcquiremcnt.

3.5 Franchisee shall provide construction progress reports to Franchisor, in thc form and

manner, and at such times, that Franchisor may reasonably request and provide to Franchisor simultaneously
transmitted copies of regular or sd hoc reports on construction of thc I.lotel tnuismittcd to Frnncbisor's construction
and permanent lendcrs.

3.6 IJcforc we authorize you to open thc Hotel, you must complete and submit thc ADA
Certilication Form for New Construction (Post-Construction) attached as Schedule C to this Addendum (thc
"Certification"). You must complete thc Certification pcr its instructions and submit it to us only aller it has bccn
signed by your gcncral contractor, your architect of record or a consulting architect you hire for the Certilication. If
you cannot obtain the signature of the contractor or such an architect for thc Certification. you must sign the
Franchisee's Certification of Compliance on thc signature page of the Certification. If we determine that thc
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Certification has not been properly completed, or if we have actual knowledge (not constructive or implied
knowledge) that the signatures on thc Certification are false or fraudulent, we will return thc Certification to you
with written notice that wa will not permit you to open the Hotel for business under thc System until we receive a

properly completed Certilication. We may terminate this Agmcment il'(i) you do not submit thc Certification
properly complctcd beFore you open the Hotel under thc System, (ii)you Fail to mcct the deadline for completing thc
Hotel as specified in this New Construction Addendum because you do not submit a properly completed
Certification, or (iii) ifyou submit a false or fraudulent Certification. We will delay thc Opening Date until you
submit the properly completed Certification. We shall not be liable to you or any third party ifthc Certification is
improperly completed or the Hotel is not built or operated in compliance with ADA.

4. Pumiturc. Fixtures and Suonlies. Franchiwm shall bear the entire cost of constructing and
furnishing the Hotel, including the cost of signs, equipment, furniture, furnishings and supplies. Franchisee shall
order, purchase and/or leam and install all fixtures, equipment, Fumishintks, furniture, signs, supplies and other items
necessary to complete and open thc klotel as specified in the Final Plans and thc Manual. Franchisee may purchase
I'urnitum, fixtures, equipmcnt and other supplies that may bc ncedcd during construction of the Hotel through our
aAiliate Worldwide Sourcing Solutions, inc.'s "Appmvcd Supplier" program. If Franchisiw chooses to purchase
certain items from a supplier other than an Approved Supplier, wc willcharge you a Custom Interior Design Review
Fee, curmntly $5.000. This fee will be assessed for Franchisor's review of custom interior design drawings which
Franchisca must submit to us to ensure compliance with our interior design standards.

5. ~cain u Except as set Forth in Section 6 hereof, Franchisee shall not open thc Hotel for business
or advertise the I.lotel as a 'Wyndham Hotel" until all ofthe conditions of this Section 5 are satisfied:

5.l Construction of thc Hotel has bean completed under and subject to thc approved Final
Plans, Franchisorb standards and specifications, and this Addendum;

5.2 Franchisee has submitted to Franchisor a Ccrtificatc of Occupancy and a contractor's
certification that construction of the llotel has been completed under and subject to the approved Final Plans;

5.3 Franchisee has installed at the Hotel all furnishinlks, funiiturc. equipment, signs,
computer terminals, supplies and other items required by the Final Plans and the Manual;

5.4 Franchiscc has hired and trained the staff necessary to opcratc thc klotel and Franchisor
has approved thc managcmcnt company and management agrcemcnt for thc klotcl under and subject to the
Franchise Agreemcnt;

5.5 Irranchisim has paid all amounts duc Franchisor and its Atfiiiates:

5.6 Franchiscc has given Franchisor written notice that all terms and conditions of this
Addendum have been satisfied, including but not limited to thc Ccrtifications referenced in Sections 2.2 and 3.5 of
this Addendum, and the Hotel is ready to open for business as a Wyndham I.loteh

5.7 Franchisor has granted written approval to open and operate tha klotcl as a Wyndham
Hotel. Pranchisor shall usc its best efforts to inspect thc Hotel within 14 days alter receiving the notice specified in
Section 5.6 above and to conduct any such other investigations that Franchisor dccms ncccssary to determine
whether Franchisec has satisfied all requirements for opening thc Hotel aa a Wyndham Hotel. Franchisor shall not

bc liable for delays or loss occasioned by the inability of Franchisor to complete its investigation and to make such

determination for reasons beyond Franchisor's control; and

5.8 Except as pcrmittcd by Section 6 of this Addendum. Pranchisce understands and agrees

that it shall not operate thc Hotel as part of thc Wyndham System nor shall it advertise or otherwise hold out thc

Hotel as being a Wyndham llotcl until it has completed, and Franchisor has approved in writing, thc opening. or
conditional opening, of the Hotel pursuant to this Section 5.
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6. Limited Service Mark License.

6.1 IfFranchisor certifies that the improvements are being constructed under and subject to
the final Plans, such certification will constitute the grant of a limited, temporary license under which Pranchisec
may use the Wyndham service mark to advertise the Hotel's anticipated opening. Such advortiscmcnts may appear
only on signs at the Approved Location and in local print snd broadcast media announcemcnts that, in each instance,
meet Franchisods standards for design and quality.

6.2 Franchisor may, in its sole discretion, conditionally authorize Franchiscc to open and
opcratc the Hotel as a Wyndham Hotel even though Franchisee has not fully complied with the Final Plans, if
Franchisee hes substantially complied with the Plans and agrees to comply with all remaining terms thereof on or
before the completion date specified in Schedule A. IfFranchisee fails to comply with all such remaining terms on
or before the completion date specified in Schedule A (or any extension thereof that may bc gmnted by Franchisor),
Franchisor may terminate thc Franchise Agreement pursuant to Section 18C thcrcof.

7. Termination. Upon any termination of thc Franchise Agreemcnt as a result of Franchiscc's failure
to comply with thc terms of this Ncw Construction Addendum, Franchisec shall comply with all post-termination
obligations under the Franchise Agreement, provided, that in lieu of the lump sum payment for premature
termination sct forth in Section 18C ol'uch Franchise Agreement, Franchisee shall pay thc Franchisor a lump sum

equal to $3,000 per guest room.

lSignaturcs followon next pagcl
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FRANCIIISOR

WYND
a Delawa

By:
Michael Piccola
Senior Vice President
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Schedule A
to New Construction Addendum

Construction Recuircmcnts Bv (Datet

Submission of Proposed Plans to Franchisor

Franchisor's comments on Proposed Plans

Submission of Revised Plans to Franchisor

Final Plans approved by Franchisor

,20

, 20

, 20

, 20

Commencement of construction in con-
formity with approved Final Plans

Julv 25 . 2017

Completion of construction Julv 25 , 2018

WYN NC
ozne

Ncw Construction Addondum I Schedule h - 47



INSTRUCTIONS

New construction projects whose last application for a building permit or permit extension is certified to
be complete by a State, county, or local government (or, in those jurisdictions where thc government does
not certify completion of applications, thc date when thc last application for a building permit or permit
extension is received by the State, county, or local government) is on or aher March IS, 20l2 must
comply with the September l 5, 2010 (28 C.F.R. Part 36, subpart D, and 2004 ADA Standards at 36 C.F.R. Pan

t191, Appendices B and D). Thus, for projects that fall within this category, owners must use Schedule B at
the prc-construction stage and Schedule C at thc post-construction stage.
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SCIIEDULE 8

ADACERTIFICATIONFORM FOR NEW CONSTRUCTION
(PRE-CONSTRUCTION)

In connection with the project identified as:

To the best of my professional knowledge, information and belief, I hereby state the following:

1. I have professional experience applying the requirements of the Americans with Disabilities Act
(ADA) and the 2010 Standards at 2g C.F.R. Part 36, subpart D, and 2004 ADA Standards at 36
C.F.R. Part 1191, Appendices 8 and D.

2. I have rcviewcd the plans (including architectural interior design plans ifthey arc availablc prior
to construction).

3. The plans comply with the 2010 Standards.

4. I have specifically detcnnined that the plans provide:

a. The number of accessible car and van-accessible parking spaces required by thc 2010
Standards (il'parking facilitics are to be provided);

b. Thc number of accessible rooms with features 1'or guests with mobility disabilities
(including thc required number of accessible rooms with roll-in showers) and thc number
of accessible rooms with communications features for guests who arc deaf or hard of
hearing required under 2010 Standards.

c. An inventory of acccssiblc rooms with mobility features and communications fcaturcs for
guests with hearing impairmcnts that is dispersed among thc various room types oflcrcd
to thc public as required by the 2010 Standards.

Sign:

Print
Nanie:

Finn:

Date:

WYN NC
02/16
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SCIIEDULE C

ADACERTIFICATIONFORM FOR NEW CONSTRUCTION
(POST-CONSTRUCTION)

I. I have professional experience applying thc rcquinnncnts ol'thc Americans with Disabilities Act
(ADA)and thc 20 I 0 Standards at 28 C.F.R. Part 36, subpart D, and 2004 ADA Standards at 36i

C.F.R. Part I lpl, Appendices B and D.

2. I have inspcctcd all areas of the hotel that arc open to thc public (including accessible guest
rooms), and they comply with the 2010 Standards.

3. I have specifically detennincd that the hotel, as constructed, provides:

a. The number of accessible car and van-acccssiblc parking spaces required by the 2010
Standards (ifparking facilitics are to bc provided);

b. The number of accessible rooms with features for guests with mobility disabilities
(including the required number of accessible rooms with roll-in showers) and the number
ol'ccessible rooms with communications features for guests who are deaf or hard of
hearing required under the 20l 0 Standards.

c. An inventory of acccssiblc rooms with mobility fcaturcs and communications features for
guests with hearing impairnicnts that is dispersal among the various room types offered
to the public as required by thc 2010 Standards.

Sigm

Print
Name:

Finn:

Date:

WYN NC
Qtvi6
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