
Location: Macon, GA
Fntity Noc 08964-0JI.

Unit Noc 50923

TRYP HOTELS WORLDWIDE, INC
FRANCHISE AGREEMENT

THIS FRANCI-IISE AGREEMENT ("Agreement" ), dated 8M~ 20/ 6, is

between TRYP I-IOTELS WORLDWIDE, INC., a Delaware corporation ("we', "our" or "us"),
and JWM VENTURES, LLC, a nrsV/tea limited liability company ("you"). The definitions
of capitalized terms are found in Appendix A. In consideration of the following mutual
promises, the parties agree as follows:

1. Franchise. We have the exclusive right to franchise to you the distinctive "TRYP by
Wyndham" System for providing transient guest lodging services. We grant to you and you
accept the Franchise, effective and beginning on the Opening Date and ending on thc earliest to
occur of the Term*s expiration or a Termination. The I."ranchise is effective only at the Location
and may not be transferred or relocated. You will call the I-acility a TRYP by Wyndham
Facility. You may adopt additional or secondary designations for the Facility with our prior
written consent, which we may withhold, condition, or withdraw on written notice in our sole
discretion. You shall not affiliate or identify the Facility with another franchise system,
reservation system, brand, cooperative or registered mark during the Term.

2. Protected Territorv. We will not own, operate, lease, manage, franchise or license
anyone but you to operate a TRYP by Wyndham Facility in the "Protected Territory", defined
below, while this Agreement is in effect. We may own, operate, lease, manage, franchise or
license anyone to operate any Chain Facility located anywhere outside the Protected Territory
without any restriction or obligation to you. We and our affiliates may own, operate, lease,

manage, fianchise and license in the Protected Territory guest lodging facilities and other types
of accommodations operating under a service mark, other than TRYP by Wyndham. While this
Agreement is in effect, neither you nor your officers, directors, general partners or owners of
25'/6 or more of your Equity Interests, may own, operate, lease, manage or franchise (i) any guest

lodging facility, other than the Facility, in the Protected Territory unless we or our affiliate
franchises or licenses thc facility, and/or (ii) any time sharc resort, vacation club, residence club,
fiactional ownership residence, condominium/apartment leasing or rental business, or the like,
for any facility or business that shares directly or indirectly, common areas, amenities, recreation
facilities, services, supplies or support activities with the Facility. We may grant protected
territories for other Chain Facilitics that overlap your Protected Territory. This Section does not

apply to any Chain I-acility located in thc Protected Territory on the Effective Date, which we

may renew, relicense, allow to expand, or replace with a replacement Chain Facility located
within the same trading area having not more than l20'/6 of the guest rooms of the replaced
Chain Facility if its franchise with us terminates or is not renewed. You may only use

intormation obtained through the Reservation System I'or the Facility or to refer guests to other
Chain I"acilities. You acknowledge that the Protected Territory Iairly represents the Facility's
trading area and that there are no express or implied territorial rights or agreements between the

parties except as stated in this Section. You irrevocably waive any right to seek or obtain the
benefits of any policy we now follow or may in the future follow to notil'y you about proposed
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Chain Facilities in the general area of the Facility, solicit information about the effect of the

proposed Chain Facility on the revenue or occupancy of the Facility or decide whether to add the
proposed Chain Facility to the Chain based on the potential eITect of the proposed Chain Facility
on the Facility or its performance. You further acknowledge and agree that notwithstanding the

foregoing, we may operate, lease, manage, or license any other party to operate a Chain Facility in
the Protected Territory beginning (i) six months prior to the expiration of this Agreement, or (ii) as

of the date that a date for the premature termination of this Agreement has been confirmed in

writing by us. The covenants in this Section are mutually dependent; ifyou breach this Section,
your Protected Territory will be the location only. The Protected Territory is all the area within a

circle created by a five (5) mile radius whose center point is the front door of the Facility.

3. Your Imorovement and Ooeratinu Obliaations. Your obligations to improve, operate and
maintain the Facility are:

3.1 Pre-Openina Improvements. You must select, acquire, construct and/or renovate the
Facility as provided in Schedule D.

3.2 Ooeration. You will operate and maintain thc Facility continuously after the Opening
Date on a year-round basis as required by System Standards and offer transient guest lodging and
other related services of the Facility (including those specified on Schedule B) to the public in
compliance with all federal, state and local laws, regulations and ordinances as well as System
Standards. You will keep the Facility in a clean, neat, and sanitary condition. You will clean,
repair, replace, renovate, refurbish, paint, and redecorate the Facility and its FFkE as and when
needed to comply with System Standards. The Facility will be managed by either an individual
manager of yours with significant training and experience in general management of similar
lodging facilities or by a management company that meets the conditions set forth in Section
3.16. The Facility will accept payment from guests by all credit and debit cards we designate in
the System Standards Manual. Thc Facility shall follow standard industry practices for
safeguarding cardholder information, applicable laws and reg>ulations, and such other
requirements as we may include in thc System Standards Manual or as we may othcrwisc
communicate from time to time I'r such purpose. You may add to or discontinue the amenities,
services and facilities described in Schedule B, or lease or subcontract any service or portion of
the Facility only with our prior written consent, which we will not unreasonably withhold or
delay. Your front desi operation, telephone system, parking lot, swimming pool (ifany) and

other guest service facilities may not be shared with or used by guests of another lodging or
housing facility. You acknowledge that any breach of System Standards I'or the I'acility, its
guest amenities, and your guest service performance is a material breach of this Agreement.
Upon our reasonable request, you will provide us with then-current copies of the documents
evidencing your ownership of, or right to possess, the Facility and/or the real property upon
which the Facility is located, and a complete and accurate list of all of your owners and their
Equity interests.

3.3 Staffinu: Trainina. You or your management company shall employ qualified personnel
sufficient to staff all positions at the Facility, as prescribed in the System Standards. All
personnel employed at thc Facility in those positions designated by us to receive training shall
attend and successfully complete such initial and other training programs as wc may from time to
time require under System Standards or as sound management practice dictates. Without
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limiting the foregoing, the Facility's general manager (or other representative who exercises day
to day operational authority) must attend and successfully complete the training programs
described in Section 4. I we designate as mandatory for general managers. You will train or
cause the training of all Facility personnel as and when required by System Standards and this
Agreement. You will pay for any applicable tuition fees and all travel, lodging, meals and
compensation expenses of the people you send for training programs, the cost of training
materials and other reasonable charges we may impose for training, as well as for any on-site
training fees and all travel, lodging, meal and facility and equipment rental expenses of our
representatives if training is provided at the Facility. All replacement persons subsequently
employed in positions designated by us to receive training also must successfully complete our
designated training program(s). We shall determine, in our sole discretion, whether any person
has successfully completed the training given.

3.4 Marketina.

3.4. I You will participate in mandatory Chain-wide marketing programs, including the
Reservation System and guest loyalty programs. You will obtain and maintain the computer and
communications service and equipment we specify to participate in the Reservation System.
You will comply with our rules and standards for participation, and will honor reservations and

commitments to guests and travel industty participants. You authorize us to offer and scil
reservations for rooms and services at the Facility according to the rules of participation and

System Standards. You may implement, at your option and expense, your own local advertising.
Your advertising materials must use the Marks correctly, and must comply with System
Standards or be approved in writing by us prior to publication. You will stop using any non-

conforming, outdated or misleading advertising materials ifwe so request.

3.4.2 The Facility must participate in,all mandatory Chain-wide Internet and distribution
marketing activities and programs (which includes use of on-line travel agencies and booking
engines), in accordance with the System Standards Manual. You will provide us with all content
we request about the Facility and use such content providers (such as photographers) as we may
designate. The content you provide us, or use yourself for any Internet or distribution marketing
activities, must be true, correct and accurate, and you will promptly notify us in writing, in
accordance with our processes then in effect, when any correction to the content becomes
necessary. At our request, you shall promptly modify the content of any Internet or distribution
marketing materials for the Facility you use, authorize, display or provide to confotm to System
Standards. You will discontinue any Internet or distribution marketing activities that conflict, in

our reasonable discretion, with Chain-wide Internet or distribution marketing activities. You
must honor the terms of any participation agreement you sign for Internet or distribution
marketing activities. You will pay when due any fees, commissions, charges and
reimbursements relating to Internet or distribution marketing activities (i) in which you agree to
participate, or (ii) that we designate as mandatory on a Chain-wide basis. We may suspend the
Facility's participation in Internet and/or distribution marketing activities ifyou default under
this Agreement.

3.4.3 You will participate in the Wyndham Rewards program or any successor guest rewards
or loyalty program we determine is appropriate and pay the Loyalty Program Charge associated
with the program as part of the Additional Fees provided for in Section 7.I.2 and set forth in
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Schedule C. The Wyndham Rewards Front Desk Guide sets forth additional standards, which
you agree to follow. The Front Desk Guide, including fees assessed and reimbursements rates,

may be revised by us or our affiliates at any time upon thirty (30) days'rior notice.

3.5 Government Matters.

You will obtain as and when needed all governmental permits, licenses and consents required by
law to construct, acquire, renovate, operate and maintain the Facility and to offer all services you
advertise or promote. You will pay when due or properly contest all federal, state and local

payroll, withholding, unemployment, beverage, permit, license, property, ad valorem and other
taxes, assessments, fees, charges, penalties and interest, and will tile when duc all governmental
returns, notices and other filings. You will comply with all applicablc federal, state and local
laws, regulations and orders applicable to you and/or the Facility, including those combating
terrorism such as the USA Patriot Act and Executive Order l 3224.

3.6 Financial Books & Records: Audits.

3.6.1 The Facility's transactions must be timely and accurately recorded in accounting books
and records prepared on an accrual basis compliant with generally accepted accounting
principles of the United States ("GAAP") and consistent with the most recent edition of the

Uniform System of Accounts for the Lodging Industry published by the American l-intel &
Motel Association, as modilied by this Agreement and System Standards. You acknowledge
that your accurate accounting for and reporting of Gross Room Revenues is a material obligation
you accept under this Agreement.

3.6.2 Upon our request, you will send to us copies of'inancial statements, tax returns, and
other records relating to the Facility for the applicable accounting period that we require under
this Agreemcnt and System Standards. Wc may notify you of a date on which we propose to
audit the Facility's books and records at the Facility. You will be deemed to confirm our
proposed date unless you follow the instructions in the audit notice for changing the date. You
need to inform us where the books and records will be produced. You need to produce for our
auditors at the confirmed time and place for the audit the books, records, tax returns and financial
statements for the Facility. We may also perform an audit of the I"acility's books and records
without advance notice. Your staff must cooperate with and assist our auditors to perl'orm any
audit we conduct.

3.6.3 We will notify you in writing il you default under this Agreement because (i) you do not
cure a violation of Section 3.6.2 within 30 days after the date of the initial audit, (ii) you cancel

two or morc previously scheduled audits, (iii) you refuse to admit our auditors during normal
business hours at the place where you maintain the Facility's books and records, or refuse to
produce the books and records at the audit or send them to us as required under this Agreement
and System Standards for the applicable accounting periods, (iv) our audit determines that the
books and records you produced are incomplete or show evidence of tampering or violation of
generally accepted internal control procedures, or (v) our audit determines that that you have

reported to us less than 97% of the Facility's Gross Room Revenues for any fiscal year preceding
the audit. Our notice of default may include, in our sole discretion and as part of your
performance needed to cure the default under this Section 3.6, an "Accounting Procedure
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Notice." In the event of a default you must also pay any deficiency in Recurring Fees, any Audit
Fee, as defined in Section 4.8, we assess you for your default of Section 3.6 as described in

Section 4.8 and/or other charges we identify and invoice as a result of the audit. We may
increase the Audit Fee on a Chain-wide basis to cover any increases in our audit costs, but not
more than 5'/6 per year on a cumulative basis.

3.6.4 The Accounting Procedure Notice requires that you obtain and deliver to us, within 90

days after the end of each of your next three fiscal years ending after the Accounting Procedure
Notice, an audit opinion signed by an independent certified public accountant who is a member
of the American Institute of Certilied Public Accountants addressed to us that the Facility's
Gross Room Revenues you reported to us during the fiscal year fairly present the Gross Room
Revenues of the Facility computed in accordance with this Agreement for the fiscal year.

3.6.5 You shall, at your expense, prepare and submit to us by the third day of each month, a

statement in the form prescribed by us, accurately reflecting for the immediately preceding
month all Gross Room Revenues and such other data or information as we may rcquirc. You
must submit your statements to us using our on-line reporting and payment tool or through such

other technology or means as we may establish from time to time. All information you submit
may be used and published by us in connection with the System, provided any publication shall
not specifically identify the Facility, unless required by applicablc law.

3.7 Insoections. You acknowledge that the Facility's participation in our quality assurance

inspection program (including unannounced inspections) is a material obligation you accept
under this Agreement. You will permit our representatives to perform quality assurance

inspections of the Facility at any time with or without advance notice. The inspections will
commence during normal business hours although we may observe Facility operation at any
time. You and the Facility staff will cooperate with the representative performing the inspection.
If the Facility fails an inspection, you refuse to cooperate with our representative, or you refuse
to comply with our published inspection System Standards, then you will pay us when invoiced
for any Reinspection Fec specified in System Standards Manual plus the reasonable travel,
lodging and meal costs our representative incurs for a reinspection. You will also be charged the

Reinspection Fee if we must return to the Facility to inspect it as a result of your failure to
complete any Improvement Obligation by thc deadline established in any Punch List as set forth
in Schedule D. We may also include the results of paper and electronic customer satisfaction
surveys of your guests as well as unsolicited feedback received from your guests in your final
quality assurance score. We may publish and disclose the results of quality assurance

inspections and guest surveys. We may, at our discretion, implement a Chain-wide quality
assurance/mystery shopper inspection program to be performed by a reputable third party. You
must provide free lodging for the inspector(s) when he/she visits your Facility.

3.8 Insurance. You will obtain and maintain during the Term of this Agreement the
insurance coverage required under the System Standards Manual from insurcrs meeting the
standards established in the Manual. Unless we instruct you otherwise, your liability insurance
policies will name as additional insureds TRYP I-lotels Worldwide, Inc., Wyndham Worldwide
Corporation, Wyndham I-lotel Group, LLC, and their current and former subsidiaries, affiliates,
successors and assigns as their interests may appear. All policies mus't provide that the insurance
coverage for each additional insured (including "drop down" coverage under an umbrella
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liability policy) is primary and is not contributory with or excess of any insurance coverage that
may be available to an additional insured. You must submit to us, annually, a copy of the
certificate of or other evidence of renewal or extension of each such insurance policy as required

by the System Standards.

3.9 Conferences and Meetinas. You (or your representative with executive authority ifyou
are an entity) and your general manager will attend each Chain conference and pay the

Conference Fee we set for the Chain Facilities, if and when we determine to hold a Chain
conference. The Chain conference may be held as part of a multi-brand conference with our
aftiliates, with special sessions and programs for our Chain only. Mandatory recurrent training
for managers described in Section 4.1 may be held at a conference. The fee will be the same for
all Chain Facilities that we franchise in the United States which we will automatically charge

you in advance even ifyou do not attend. We may also require certain executive staff ot the

Facility to attend periodic meetings held to address matters of general interest to the Chain at

such locations we designate. You shall pay the attendance fee we specify to defray the cost of
the meeting, and you will also be responsible for thc travel expenses, room, board and

compensation for your personnel attending any such meeting.

3.10 Purchasina. You will purchase or obtain certain items we designate as proprietary (such

as "signature items" and other items important to the Chain in our reasonable discretion), that
bear or depict the Marks, such as signage, only from suppliers we approve. You may purchase
other items for the Facility from any competent source you select, so long as the items meet or
exceed System Standards.

3.11 Good Will. You will use reasonable efforts to protect, maintain and promote the name
"TRYP by Wyndham" and its distinguishing characteristics, and the other Marks. You will not

permit or allow your officers, directors, principals, employees, representatives, or guests of thc
Facility to engage in, conduct which is unlawt'ul or damaging to the good will or public image of
the Chain or System. You agree that, in event that you or any ofyour principals or Guarantors is or
is discovered to have been, convicted of a felony or any other offense likely to reflect adversely

upon us, the System or the Marks, such conviction is a material, incurable breach of this Section.

You will follow System Standards for identilication of the Facility and for you to avoid
confusion on the part of guests, creditors, lenders, investors and the public as to your ownership
and operation of the Facility, and the identity of your owners. You will participate in Chain-
wide guest service and satisfaction guaranty programs we require in good faith for all Chain
Facilities. Except as provided in the System Standards Manual or ifyou obtain our prior written
consent, which we may withhold in our sole discretion, you will not promote or advertise any
competing business at the Facility including, but not limited to, any other guest lodging facility,
time share resort, vacation club, residence club, fractional ownership residence,

condominium/apartment leasing or rental business, or the like, unless we or one of our affiliates
franchise, manage or own that business.

3.12 Facilitv Modifications. You may not materially modify, diminish or expand the Facility
(or change its interior design, layout, FF&E, or Facilities) until you receive our prior written
consent, which we will not unreasonably withhold or delay. You will pay our Rooms Addition
Fce then in effect for each guest room you add to the Facility before you begin construction of
any expansion. If we so request, you will obtain our prior written approval of the plans and
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specifications for any material modification, which we will not unreasonably withhold or delay.
You will not open to the public any material modification until we inspect it I'or compliance with
the System Standards.

3.I3 Courtesv Lodaina. You will provide lodging at the "Employee Rate" as established in
the System Standards Manual from time to time, (but only to the extent that adequate room
vacancies exist) to employees of us, our affiliates or other Chain Facilities and mcmbcrs of their
immediate families.

3.I4 Technoloav Standards & Communications. You recognize that the System requires you
to acquire, operate and maintain a computer-based property management system and provide
guests with innovative technology for communications and entertainment. You must purchase
the computer system and other equipment and software that we specify, including preventative
maintenance software. We may modil'y System Standards to require new or updated technology
at all Chain Facilities. At our request, you shall participate in any intranet or extranet system
developed for use in connection with the System. Such intranct or extranet system may be
combined with that of our afliliates. You shall agree to such terms and conditions for the use of
such intranet or extranet system as we may prescribe, which may include, among other things:
(a) confidentiality requirements for materials transmitted via such system; (b) password
protocols and other security precautions; (c) grounds and procedures for our suspension or
revocation of access to the system by you and others; and (d) a privacy policy governing the
parties'ccess to and use of electronic communications posted on electronic bulletin boards or
transmitted via the system. You shall pay any fee imposed from time to time by us or a third
party service provider in connection with hosting or connecting to such system.

3.I5 Minor Renovations. Beginning three years after the Opening Date, we may issue a "Minor
Renovation Notice" to you that will specify reasonable Facility upgrading and renovation
requirements (a "Minor Renovation" ) to be commenced no sooner than 90 days after thc notice is

issued, having an aggregate cost for labor, FF&E and materials estimated by us to bc not more than
the Minor Renovation Ceiling Amount. You will perl'orm the Minor Renovations as and when the
Minor Renovation Notice requires. We will not issue a Minor Renovation Notice within three years
after the date of a prior Minor Renovation Notice, or if the three most recent quality assurance

inspection scores of the Facility averaged no less than 80% and the most recent quality assurance
inspection score for the Facility was no less than 75% (or equivalent scores under a successor
quality assurance scoring system wc employ), when the Facility is otherwisc eligible for a Minor
Renovation.

3.16 Reauirements I'or Manaaement Comnanies.

3. I6. I Any lease, managcmcnt agreement or other arrangement for operating the Facility or any
part thereof (including, without limitation, food and beverage service facilities) shall be subject
to our prior written consent, which will not be unreasonably withheld. We may require you to
retain a competent hotel management company ifwe determine you have insufficient experience
in the operation of Select Service hotels, including if we determine the Facility fails to meet
System Standards, whether by failure to meet a quality assurance inspection or otherwise.
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3. I6.2 The management agreement between you and the management company for the Facility
shall be subject and subordinate to this Agreement and in the event of any conflict between the

management agreement and this Agreement, the controlling contract shall be this Agreement.
The management agreement shall be subject to our approval, which shall not be unreasonably
withheld, but which may be conditioned upon the inclusion of certain terms, including: a) the

management company covenants to operate the Facility in compliance with this Agreement, with
an independent right for us to enforce the covenant; b) the management company will give us

advance written notice of any termination of the management agreement; and c) we will be

indemnified to the same extent as you under any indemnities in favor of the owner under the

management agreement.

3. I6.3 Ifyou terminate an approved management agreement and we require the Facility to be

operated by a competent hotel management company, then you shall, within ninety (90) days
after following the date of such termination, enter into a replacement management agreement
with a replacement manager approved by us, as described above. During such ninety (90) day
period, you shall immediately employ an "interim manager" to manage the Facility under this
Agreement pending the execution of a new management agreement with a replacement manager.

The interim manager and the interim management agreement are subject to our approval, which
approval will not be unreasonably withheld. You shall diligently seek to obtain a replacement
manager for the Facility while being operated by any such interim manager.

4. Our Oneratina and Service Obliuations. We will provide you with the t'ollowing services
and assistance:

4. I Trainina.

4. I. I Trainina. We may offer (directly or indirectly by subcontracting with an affiliate or a third
party) orientation training, rc-certification training, remedial training and supplemental training.

4.I.2 Orientation Traininu. We will offer at our corporate offlces or at another location we
designate an orientation training program. The program will not exceed two weeks in duration
and will cover such topics as operating a Chain Facility, marketing and sales, financial
management, guest services and people management. We may administer certain diagnostic
tests via the Internet to measure the skill set of your general manager and, based in part of his/her
score, otfer certain Internet-based training as a supplement to the classroom training experience.
Your initial general manager (or other representative who exercises day to day operational
authority) for the Facility must complete this program to our satisfaction no later than 90 days
after the Opening Date. Any replacement general manager must complete orientation to our
satisfaction within 90 days after he/she assumes the position. II'e do not offer a place in
orientation within the above time frame, your replacement general manager must attend the next
program held at which we ofl'er a place. Your general manager for the Facility must complete
orientation even ifyou employ managers at other Chain Facilitics who have already received this
training. It this is your tirst 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 attend orientation by the Opening Date. Financial institutions and real estate

moitgage investment conduits are exempt from the obligation to attend orientation, but may choose

to do so at their option. We charge you tuition for orientation I'or your general manager which is
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payable as part of the Integration Services Fee set forth in Schedule D. Ifhe/she does not attend
orientation within 90 days after the Opening Date, and for any replacement general manager, you
must pay a separate tuition at the rate then in effect for the program when your manager attends
the program. Ifyou are required to attend orientation, we 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 general manager or for additional staff members who attend
orientation with your general manager. We will charge the then in effect discounted tuition for
any additional staff members who attend orientation with your general manager. We may charge
you "bto-Show Fees" or "Cancellation Fees" ifyou, your general manager or any other member
of your staff (i) fails to register for and/or attend orientation by the required deadline, (ii)
registers, but is a "no show", for orientation, or (iii) fails to notify us at least seven (7) days in
advance that he/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 attends
orientation. You must also pay for your, your general manager and/or additional staft'member's
travel, lodging, meals, incidental expenses, compensation and benefits.

4.1.3 Remedial Trainina. Wc may require you, your general manager and/or your staff to
participate in remedial training ifthe Facility receives a D or F (or equivalent score) on a quality
assurance inspection, a D or F +GX score on quality assurance electronic guest survey (or
equivalent evaluation system), or experiences significant complaints to our customer care

department or posted on third-party travel websites, distribution channels, blogs, social networks
and other forums, as determined by us in our sole discretion. This training may be offered at our
corporate offices, at a regional location, on-line or at the Facility. The training may be in the
form of onc or more classes held at difl'erent times and locations as we may require. You must

pay the tuition in effect for this program when it is offered to you. Ifthe training is provided at

the Facility, 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 of guestroom category or cleanliness
ot'athroomcategory (based on a minimum of I 0 electronic quality assurance guest surveys), then

we may require you to take a one day, on-site remedial class on housekeeping within 60 days
after the inspection. The tuition for an on-line class is currently $250, but is subject to increase

in the future. Thc fee for an on-site customer experience assessment or training class is currently
$ 1,500, but is subject to increase in the future.

4.I.4 Suoolcmental Traininv. 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 fee

for this service. All general managers must complete recertification training at such intervals as

we may establish in the System Standards Manual. You must pay us the tuition then in etfect for
the program. We may offer other mandatory or optional training programs for reasonable tuition
or without charge. The above training could be offered in our corporate offices or other locations
or held in conjunction with a Chain lodging conference. 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 offer, rent or sell to you video tapes, computer discs or other
on-site training aids and materials, or require you to buy them at reasonable prices. We may also

offer Internet-based training via the Chain's intranct website.
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4.2 No Show and Cancellation Fees. Ifyou or your general manager, or any other member of
your staff you designate, registers for a training program but fails to attend such program within
the required time period, or fails to attend a training program as scheduled without notifying us

in advance, we may charge you a No-Show Fee of 50'/0 of the tuition for the program. Ifyou,
your general manager or any other member ofyour staff does not register for and attend any training
they are scheduled to attend whether such attendance is required by this Section 4.I or System
Standards, or is optional, we may charge you a fee of l00'10 of the tuition for the program. Ifyou,
your general manager, or any other member of your staff cancels participation in any training
program less than seven (7) days before it is scheduled to be held, we may charge you a

Cancellation Fee of 25/o of the tuition for the program. No-Show and Cancellation Fees are in
addition to the tuition you will have to pay at the then offered rate when you or your general
manager attends the program. We may assess you additional No-Show or Cancellation Fees for
continued failures by you under Section 4.1.

4.3 Reservation System. We will operate and maintain (directly or by contracting with an
affiliate or one or more third parties) a computerized Reservation System or such technological
substitute(s) as we determine, in our discretion. During the Term, the Facility will participate in
the Reservation System on an exclusive basis, including entering into all related technology
agreements and complying with all terms and conditions which we establish from time to time
for participation. The Facility may not book any reservations through any other electronic
reservation system, booking engine or other technology. You shall own all Guest information
within your possession or any service provider holding such information on your behalf, and we
shall own all Guest Information within our possession or any service provider holding such
information on our behalf. To the extent that you and we both possess identical Guest
Information, your and our respective ownership rights with regard to such Guest Information
shall be separate and independent from one another. We have the right to provide reservation
services to lodging facilities other than Chain Facilities or to other parties.

4.4 Marketina,

4.4.I We will promote public awareness and usage of Chain Facilities by implementing
advertising, promotion, publicity, market research, loyalty marketing and other marketing
programs, and related activities as we deem appropriate. We willdetermine in our discretion: (i)
the extent of such activities; (ii) the nature and type of media placement; (iii) the allocation

(il'ny)

among international, national, regional and local markets; and (iv) the nature and type of
advertising copy, other materials and programs. We, or an affiliate, may be reimbursed from
Marketing and Reservation Fees for the reasonable direct and indirect costs, overhead or other
expenses of providing marketing services. We are not obligated to supplement or advance funds
to pay for marketing activities. We do not promise that the Facility or you will benefit directly
or proportionately from marketing activities.

4.4.2 We may, at our discretion, implement special international, national, regional or local
promotional programs (which may or may not include thc Facility) as wc dccm appropriate and

may make available to you (to use at your option) media advertising copy and other marketing
materials for prices which reasonably cover the materials'irect and indirect costs.
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4.4.3 We may, at our discretion, implement global sales programs created to encourage use of
Chain Facilities for tours, conventions and the like, possibly for an additional fee.

4.5 Purchasina and Other Services. We may offer other optional assistance to you with
purchasing items used at or in the Facility. Our affiliates may offer this service on our behalf.
We may restrict the vendors authorized to sell proprietary or Mark-bearing items in order to
control quality, provide for consistent service or obtain volume discounts. We will maintain and

provide to you lists of suppliers approved to furnish Mark-bearing items, or whose products
conform to System Standards.

4.6 The Svstem. We will control and establish requirements for all aspects of the System.
We may, in our discretion, change, delete from or add to the System, including any of the Marks
or System Standards, in response to changing market conditions or for other reasons. We may,
in our discretion, permit deviations from System Standards, based on local conditions and our
assessment of the circumstances. We may, in our discretion, change the designation standards
for the Chain and then require that you change the designation of the I'acility and related
presentation of that designation where it appears. We will not bc liable to you for any expenses,

losses or damages you may sustain as a result of any Mark addition, modification, substitution or
discontinuation.

4.7 Consultations and Standards Comoliance. We will assist you to understand your
obligations under System Standards by telephone, mail, during any visits by our employees to the
I'acility, through the System Standards Manual, at training sessions and during conferences.
meetings and visits we conduct. We will provide telephone and/or in-field consultation on
Facility operation and marketing through our representatives. We will offer you access to any
Internet website we may maintain to provide Chain franchisees with information and services,
subject to any rules, policies and procedures we establish for its use and access and to this
Agreement. We may limit or deny access to any such website while you are in default under this
Agreement.

4.8 Svstem Standards Manual and Other Publications. We will specify System Standards in
thc System Standards Manual, policy statements or other publications which we may make
available to you via our Chain intranet, in paper copies or through another medium. You will at
all times comply with the System Standards. You acknowledge that the System Standards and
the System Standards Manual are designed to protect thc System and the Marks, and not to
control the day-to-day operation of your business. We will provide you with access to the
System Standards Manual. We will notify you via our Chain intranet or another medium of any
System Standards Manual revisions and/or supplements as and when issued as well as via any
other publications and policy statements in effect for Chain franchisees from time to time.

4.9 Insoections and Audits. We have the unlimited right to conduct unannounced and
announced quality assurance inspections of the Facility and its operations, records and Mark
usage to test the l.acility's compliance with System Standards and this Agreement, and the audits
described in Section 3.6. Wc have the unlimited right to reinspect if the Facility does not
achieve the score required on an inspection. We may impose a reinspection fee and will charge
you for our costs as provided in Section 3.7. In connection with an audit, you will pay us any
understated amount plus interest under Section 3.6. Ifthe understated amount is thrcc percent (3'/0)
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the Facility (plus a reasonable service fee), fees levied to pay for reservations for the Facility
originated or processed through the Global Distribution System, the Chain Websites, and/or
other reservation systems, distribution channels and networks, and fees for additional services
and programs. We may charge Chain Facilities using the System outside the United States for
reservation services, and other services and programs, using a different formula. We may
change, modify, add or delete the Marketing and Reservation Fee and/or Additional I-"ees in
Schedule C at any time upon not less than 30 days written notice, provided thc Marketing and

Reservatoin Fee may not exceed five percent (5%) of Gross Room Revenues.

7.2 Miscellaneous Administrative Fees. You agree to pay us miscellaneous administrative
fees in such amounts as we may establish from time to time. The amounts of such fees shall be

reasonably determined by us and may include recovery of our direct costs as well as reasonable
allocations ol'verhead and indirect costs, and shall be charged on the same basis as for
substantially all other franchised Chain Facilities in the U.S.

7.3 Taxes. You will pay to us -'Taxes" equal to any federal, state or local sales, gross
receipts, use, value added, excise or similar taxes assessed against us on the Recurring Fees and
basic charges by the jurisdictions where the Facility is located, but not including any income tax,
franchise or other similar tax for our privilege of doing business in your State. You will pay
Taxes to us when due.

7.4 Interest. You will pay us "Interest" when you receive our invoice on any past due
amount payable to us under this Agreement at the rate of I.5% per month or the maximum rate
permitted by applicable law, whichever is less, accruing from the duc date until the amount is

palcl.

7.5 Pavment Method. You will report and pay to us all Recurring Fees and other fees and

charges on-line via our sell'-service Electronic Invoice Presentmcnt and Payment tool
("WynPay") accessible through our Chain intranet. In the WynPay on-line environment,
payments can be made either through thc electronic check payment channel or the credit card
payment channel. We reserve the right to change, from time to time, the technologies or other
means for reporting and paying fees to us by amending the System Standards Manual.

8. Indemnifications.

8. I Your Indemnification. Independent ofyour obligation to procure and maintain insurance,

you will indemnify, defend and hold the Indemnities harmless, to the fullest extent permitted by
law, from and against all Losses and Expenses, incurred by any Indemnitee I'or any investigation,
claim, action, suit, demand, administrative or alternative dispute resolution proceeding, relating
to or arising out of any transaction, occurrence or service at, or involving the operation of, the
Facility, any payment you make or fail to make to us, any breach or violation of any contract or
any law, regulation or ruling by, or any act, error or omission (active or passive) of, you, any
party associated or affiliated with you or any of the owners, oAiccrs, directors, employees,
agents, contractors or subcontractors of you or your affiliates, including when you are alleged or
held to be the actual, apparent or ostensible agent of the Indemnitee, or the active or passive
negligence of any Indemnitee is alleged or proven. You have no obligation to indemnify an

Indemnitee for damages to compensate for property damage or personal injury if a court of
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competent jurisdiction makes a final decision not subject to further appeal that the Indemnitee
engaged in willful misconduct or intentionally caused such property damage or bodily injury.
This exclusion from the obligation to indemnify shall not, however, apply ifthe propeity damage
or bodily injury resulted from the use of reasonable force by the Indemnitee to protect persons or
property.

8.2 Indemnification Procedures. You will respond promptly to any matter described in the
preceding paragraph, and defend the Indemnitee. You will reimburse the Indemnitee for all costs
of defending the matter, including reasonable attorneys'ees, incurred by the Indemnitee ifyour
insurer or you do not assume defense of the Indemnitee promptly when requested, or separate
counsel is appropriate, in our discretion, because of actual or potential conflicts of interest. We
must approve any resolution or course of action in a matter that could directly or indirectly have
any adverse eff'ect on us or the Chain, or could serve as a precedent for other matters.

8.3 Our Intellectual property Riahts Indemnification. We will indemnify, defend and hold
you harmless, to the fullest extent pcrmittcd by law, from and against all Losses and Expenses
incurred by you in any action or claim arising from your proper use of the System alleging that
your use of the System and any property we franchise to you is an infringement of a third party'
rights to any trade secret, patent, copyright, trademark, service mark or trade name. You will
promptly notil'y us in writing when you become aware of any alleged infringement or an action is

filed against you. You will cooperate with our defense and resolution of the claim. We may
resolve the matter by obtaining a license of the property for you at our expense, or by requiring
that you discontinue using the infringing property or modify your use to avoid infringing the
rights of others.

9. Your Assianments. Transfers and Convevances.

9. I Transfer of the Facilitv. This Agreement is personal to you (and your owners ifyou are
an entity). We are relying on your experience, skill and financial resources (and that of your
owners and the guarantors, if any) to sign this Agreement with you. You may finance the
Facility and grant a lien, security interest or encumbrance (but not in this Agreement) on it
without notice to us or our consent. Ifa Transfer is to occur, the transferec or you must comply
with Section 9.3. Your Franchise is subject to termination when the Transfer occurs. Thc
Franchise is not transferable to your transferee, who has no right or authorization to use the
System and the Marks when you transfer ownership or possession of thc Facility. The transferee
may not operate the Facility under the System, and you are responsible for performing the post-
termination obligations in Section l3. You and your owners may, only with our prior written
consent and after you comply with Sections 9.3 and 9.6, assign, pledge, transfer, delegate or
grant a security interest in all or any of your rights, benefits and obligations under this
Agreement, as security or otherwisc. Transactions involving Equity Interests that are not Equity
Transfers do not require our consent and are not Transfers.

9.2 Financina Documents. Neither you, nor any of your Equity Interest owners, shall represent
in any proposed financing arrangement to any proposed lender or participant in a private or public
investment offering that we or any of our affiliates are or shall be in any way responsible for your
obligations or financial projections, ifany, set I'orth in such financing anangcment or investment
oft'ering or that we or any of our aftiliates are or shall be participating in such private or public
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investment offering. In addition, any proposed financing arrangement where the service mark
"1RYP by Wyndham" appears, or a reference to this Agreement appears, shall contain a

disclaimer in bold face type substantially as follows: THE BORROWER IS A PARTY TO AN
AGREEMENT WITH TRYP HOTELS WORLDWIDE, INC. TO OPERATE HOTELS USING
THE SERVICE MARK "TRYP BY WYNDHAM." NEITHER TRYP HOTELS
WORLDWIDE, INC. NOR ITS AFFILIATES OWN ANY SUCI-I HOTELS OR ARE A
PARTY TO THIS FINANCING AND I.IAVE NOT PROVIDED OR REVIEWED, AND ARE
NOT RESPONSIBLE FOR, ANY DISCLOSURES OR OTI-IER INFORMATION SET FORTH
HEREIN. Also, at least fifteen (l5) days prior to closing such financing, you shall submit to us a

written statement certifying that you have not misrepresented or overstated your relationship
with us and our affiliates or your rights to use the Marks.

9.3 Conditions to Transfer. We may condition and withhold our consent to a Transfer when
required under this Section 9 until the transferee and you meet certain conditions; however, we
will not unreasonably withhold, delay or condition our consent to a Transfer ifthe Facility is then
financed under a program in which the United States Small Business Administration ('SBA")
guarantees thc financing or its repayment. Ifa Transfer is to occur, the transferee (or you, ifan

Equity Transfer is involved) must first complete and submit our Application, qualify to be a

franchisec in our sole discretion, given the circumstances of the proposed Transfer, provide the
same supporting documents as a ncw franchise applicant, pay the Transfer Fee then in effect,
sign the form of Franchise Agreement we then offer and agree to renovate the Facility as we
reasonably determine, if the Facility achieves a score of less than "good" (or equivalent rating)
on its most recent Quality Assurance inspection. We will provide a Punch List ol'improvements
we will require aAer we receive the transferee's Application. We may require structural changes
to the Facility if it no longer meets System Standards for entering Chain Facilities, or, in the
alternative, condition our approval of the Transfer on limiting the transferee's term to the balance
of your Term or adding a right to terminate without cause exercisable by either party after a

period of time has elapsed. Our consent to the transaction will not be effective until these
conditions are satislicd. It'wc do not approve the Transfer, we may, in our sole discretion, allow
you to terminate the Franchise when you sell the Facility and pay us Liquidated Damages under
Section l2. I at the same rate as you would pay if the termination occurred before the Opening
Date. Such payment would be duc and payable when you transfer possession of the Facility. We
must also receive general releases from you and each of your owners, and payment of all
amounts then owed to us and our affiliates by you, your owners, your affiliates, the transferee, its
owners and affiliates, under this Agreement or otherwise. Our consent to a transfer is not a waiver
of (i) any claims we may have against you; or (ii) our right to demand strict compliance from the
Transferee with the terms of its agreement.

9.4 Permitted Transferee Transactions. You may transfer an Equity Interest or effect an

Equity Transfer to a Permitted Transferee without obtaining our consent, renovating thc Facility
or paying a Transl'er Fee. No Transfer will be deemed to occur. You also must not be in default
and you must comply with the application and notice procedures specified in Sections 9.3 and
9.6. Each Permitted Transferee must first agree in writing to be bound by this Agreement, or at
our option, execute the Franchise Agreement form then offered prospective franchisees. No
transfer to a Permitted 1'ransferee shall release a living transferor from liability under this
Agreement or any guarantor under any Guaranty ol'this Agreement. You must comply with this
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Section ifyou transfer the Facility to a Permitted Transferee. A transfer resulting from a death
may occur even ifyou are in default under this Agreement.

9.5 Attempted Translers. Any transaction requiring our consent under this Section 9 in
which our consent is not first obtained will be void, as between you and us. You will continue to
be liable for payment and performance of your obligations under this Agreement until we
terminate this Agreement, all your financial obligations to us are paid and all System
identification is removed from the Facility.

9.6 Notice of Transfers. You will give us at least 30 days prior written notice of any
proposed Transfer or Permitted Transferee transaction. You will notify us when you sign a

contract to Transfer the Facility and IO days before you intend to close on the transfer of the
Facility. Wc will respond to all requests for our consent and notices of Permitted Transferee
transactions within a reasonable time not to exceed 30 days. You will notify us in writing within
30 days af'ter a change in ownership of 25% or more of your Equity Interests that are not publicly
held or that is not an Equity Transfer, or a change in the ownership of the Facility ifyou are not
its owner. You will provide us with lists of the names, addresses, and ownership percentages of
your owner(s) at our request.

IO. Our Assianments. We may assign, delegate or subcontract all or any part of our rights
and duties under this Agreement, including by operation of law, without notice and without your
consent. You are not the third party beneficiary ol'any contract with a third painty to provide
services to you under this Agreement, but we are responsible for the performance of all of our
obligations to you under this Agreement. We may dissolve, terminate and wind up our business
under applicable law but we will transfer the System and this Agreement to a party that will
perform the franchisor's obligations and that will assume this Agreement in writing. We will
have no obligations to you with respect to any assigned right or duty after you are notified that
our transferee has assumed such rights or duties under this Agreement except those that arose
before we assign this Agreemcnt.

I I. Default and Termination.

I I.I Default. In addition to the matters identified in Section 3.l and Section 3.6, you will be

in default under this Agreement if (a) you do not pay us when a payment is due under this
Agreement or under any other instrument, debt, agreement or account with us related to the
Facility, (b) you do not perform any of your other obligations when this Agreement and the
System Standards Manual require, or (c) you otherwise breach this Agrecmcnt. Ifyour default is

not cured within ten days after you receive written notice fiom us that you have not filed your
monthly report, paid us any amount that is due or breached your obligations regarding
Confidential Information, or within 30 days after you receive written notice from us of any other
default (except as noted below), then we may terminate this Agreement by written notice to you
under Section l1,2, We will not exercise our right to terminate ifyou have completely cured
your default during the time allowed for cure, or until any waiting period required by law has

elapsed. In the case of a defalllt resulting from the Facility's failure to meet Quality Standards as

measured by a quality assurance inspection, ifyou have acted diligently to cure the default but
cannot do so, and the default does not relate to health or safety, we may, in our discretion, enter
into an improvement agreement with you provided you request such an agreement wiihin 30
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days after receiving notice of the failing inspection. If we have entered into an improvement
agreement, you must cure the default within the time period specified in the improvement
agreement which shall not exceed 90 days after the failed inspection. We may terminate this
Agreement and any or all rights granted hereunder if you do not timely perform that
improvement agreement.

I l.2 Termination. We may terminate this Agreement effective when we send written notice to
you or such later date as required by law or as stated in the del'nuit notice, when (I) you do not
cure a default as provided in Section I I. I or we are authorized to terminate under Schedule D
due to your failure to perform your Improvement Obligation, (2) you discontinue operating the
Facility as a "TRYP by Wyndham'otel, (3) you do or perform, directly or indirectly, any act or
failure to act that in our reasonable judgment is or could be injurious or prejudicial to the
goodwill associated with the Marks or the System, (4) you lose possession or the right to
possession of the Facility, (5) you (or any guarantor) suffer the termination of another license or
franchise agreement with us or one of our affiliates, (6) you intentionally maintain false books
and records or submit a materially false report to us, (7) you (or any guarantor) generally fail to
pay debts as they come due in the ordinary course of business, (8) you, any guarantor or any of
your owners or agents misstated to us or omitted to tell us a material fact to obtain or maintain
this Agreement with us, (9) you receive two or more notices of default from us in any one year .

period (whether or not you cure thc defaults), (IO) a violation of Section 9 occurs, or a Transfer
occurs before the relicensing process is completed, (I I) you or any of your Equity Interest
owners contest in court the ownership or right to franchise or license all or any part of the
System or the validity of any of the Marks, (l2) you, any guarantor or the Facility is subject to
any voluntary or involuntary bankruptcy, liquidation, dissolution, receivership, assignment,
reorganization, moratorium, composition or a similar action or proceeding that is not dismissed
within 60 days after its filing, or (l3) you maintain or operate the Facility in a manner that
endangers the health or safety of the Facility's guests.

I l.3 Casualtv and Condemnation.

I l.3.I You will notify us promptly al'ter the Facility suffers a Casualty that prevents you fiom
operating in the normal course of business, with less than 75% of guest rooms available. You
will give us inf'ormation on the availability of guest rooms and the Facility's ability to honor
advance reservations. You will tell us in writing within 60 days after the Casualty whether or not
you will restore, rebuild and refurbish thc Facility to conform to System Standards and its
condition prior to the Casualty. This restoration must be completed within l80 days after the
Casualty. You may decide within the 60 days after the Casualty, and ifwe do not hear from you,
we will assume that you have decided, to terminate this Agreement, effective as of the date

ol'our

notice or 60 days after the Casualty, whichever comes first. II'his Agreement so
terminates, you will pay all amounts accrued prior to termination and follow thc post termination
requirements in Section l3. You will not be obligated to pay Liquidated Damages ifthe Facility
will no longer be used as a transient lodging facility after the Casualty.

I l.3.2 You will notif'y us in writing within IO days after you receive notice of any proposed
Condemnation ol the Facility, and within 10 days after receiving notice ol the Condemnation
date. This Agreement will terminate on the date the Facility or a substantial portion is conveyed
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to or taken over by the condemning authority but you will be liable for the Condemnation
Payments set forth in Section 12.2.

11.3.3 The Protected Territory covenants in Section 2 will terminate when you give us notice of
any proposed Condemnation or that you will not restore the Facility after a Casualty.

11.4 Our Other Remedies for Defaults. We may suspend the Facility from the Reservation
System for any default or failure to pay or perform under this Agreement or any other written
agreement with us relating to the Facility, discontinue reservation referrals to the Facility for the
duration of such suspension, and may divert previously made reservations to other Chain
Facilities after giving notice of non-performance, non-payment or default. All Reservation
System User Fees accrue during the suspension period. Reservation service will be restored after
you have fully cured any and all defaults and failures to pay and perform. We may charge you,
and you must pay as a condition precedent to restoration of reservation service, a Reconnection
Fee specified on Schedule C to reimburse us for our costs associated with service suspension and
restoration. We may deduct points under our quality assurance inspection program Ior your
failure io comply with this Agreement or System Standards. We may omit the Facility from the
Directory ifyou are in default on the date we must determine which Chain Facilities are included
in the Directory. We may also suspend or tenriinate any temporary or other fee reductions we may
have agreed to in this Agreemcnt and/or any stipulations in Section 18 below, and/or cease to
provide any operational support until you address any failure to perform under this Agreement.
You agree that our exercise of any rights in this Section will not constitute an actual or constructive
termination of this Agreement. All such remedies are cumulative and not in lieu of any other rights
or remedies we may have under this Agreement. If we exercise our right not to terminate this
Agreement but to implement such suspension and/or removal, we reserve the right at any time after
the appropriate cure period under the written notice has lapsed, to, upon written notice to you,
terminate this Agreement without giving you any additional corrective or cure period (subject to
applicablc law). You recognize that any use of thc System not in accord with this Agreement will
cause us irreparable harm for which there is no adequate remedy at law, entitling us to injunctive
and other relief, without the need for posting any bond. We may litigate to collect amounts due
under this Agreement without first issuing a default or termination notice. Consent or approval
may be withheld while you are in default under this Agreement or may be conditioned on the
cure of all your defaults. Once a tentiination or expiration date for this Agreement has been

established in accordance with the provisions of this Agreement, we may cease accepting
reservations through the Reservation System for any person(s) seeking to make a reservation for a

stay on any date including or I'ol lowing the termination or expiration of this Agreement.

11.5 Your Remedies.

11.5.1 Ifwe do not issue our approval or consent as and when required under this Agreement,
within a reasonable time of not less than 30 days after we receive all of thc information we
request, and you believe our refusal to approve or consent is wrongful, you may bring a legal
action against us to compel us to issue our approval or consent. To the extent permitted by
applicable law, this action to compel us to issue our approval or consent shall be your exclusive
remedy.
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112L2 You (and your owners and guarantors) waive, to the fullest extent permitted by law, any
right to, or claim for, any punitive or exemplary damages against us and against any affiliates,
owners, employees or agents of us, and agree that in the event of a dispute, you will be limited to
the recovery of any actual damages sustained and any equitable relief to which you might be
entitled.

12. Liauidated Damaaes.

12.1 Generally, Ifwe terminate this Agreement under Section 9.2 or 11.2, or you terminate in
breach of this Agreement, you will pay us within 30 days following the date of termination, as

Liquidated Damages, the average monthly Recurring Fees, calculated over the immediately
preceding 24 calendar months, and then multiplied by 36 (or the number of months remaining in
the unexpired Term at the date of termination, whichever is less). Ifthe Facility has been open
for fewer than 24 months, then the amount shall be the average monthly Recurring Fees since the
Opening Date multiplied by 36. You will also pay any applicable Taxes assessed on such
payment and Interest calculated under Section 7.4 accruing from 30 days after the date of
termination. If wc terminate this Agreement under Schedule D before the Opening Date, you
will pay us within 10 days after you receive our notice of termination Liquidated Damages equal
to $ 1,000 per approved guest room under this Agreement. If any valid, applicable law or
regulation of a competent governmental authority having jurisdiction over this Agreement limits
your ability to pay, and our ability to receive, the Liquidated Damages you are obligated to pay
hereunder, you shall be liable to us for any and all damages which we incur, now or in the future,
as a result of your breach of this Agreement. Liquidated Damages are paid in place ofour claims
for lost future Recurring Fees under this Agreement. Our right to receive other amounts due
under this Agreement is not affected.

12.2 Condemnation Pavments. In the event a Condemnation is to occur, you will pay us

Recurring Fees for a period of one year aller we receive the initial notice of condemnation
described in Section 11.3, or until the Condemnation occurs, whichever is longer. You will pay
us Liquidated Damages equal to the average daily Recurring Fees for the one year period
preceding the date of'our condemnation notice to us multiplied by the number of days
remaining in the one year notice period if the Condemnation is completed before the one year
notice period expires. This payment will be made within 30 days after Condemnation is

completed (when you close the Facility or you deliver it to the condemning authority). You will
pay no Liquidated Damages if thc Condemnation is completed after the one year notice period
expires, but Recun ing I'ees must be paid when due until Condemnation is completed.

13. Your Duties At and After Termination. When a Termination occurs for any reason
whatsoever:

13.1 Svstem Usaae Ceases. You must comply with the following "de-identification"
obligations. You will immediately stop using the System to operate and idcntil'y the Facility.
You will remove all signage and other items bearing any Marks and follow thc other steps
detailed in the System Standards Manual or other brand directives for changing the identification
of the Facility. You will promptly paint over or remove the Facility's distinctive System trade
dress, color schemes and architectural features. You shall not identify the Facility with a

confusingly similar mark or name, or use the same colors as the System trade dress for signage,
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printed materials and painted surfaces. You will cease all Internet marketing using any Marks to
identify the Facility. Ifyou do not strictly comply with all of the de-identification requireinents
above, in the System Standards Manual and in our other brand directives, you agree to pay us a

royalty fee equal to $2,000 per day until de-identification is completed to our satisfaction.

13.2 Other Duties. You will pay all amounts owed to us under this Agreement within I0 days
after termination. We may immediately remove the Facility from the Reservation System and
divert reservations as authorized in Section I l.4. We may notify third parties that the Facility is

no longer associated with the Chain. We may also, to the extent permitted by applicable law,
and without prior notice enter thc Facility, and any other parcels, remove any proprietary
software (including archive and back-up copies) for accessing the Reservation System, all copies
of the System Standards Manual, Confidential Information, equipment and all other personal
property of ours. Ifyou have not completed your dc-identification obligations to our satisfaction,
we may paint over or rcmove and purchase for $ I0.00, all or part of'any interior or cxtcrior Mark
bearing signage (or signage face plates), including billboards, whether or not located at the
Facility, that you have not removed or obliterated within five days after termination. You will
promptly pay or reimburse us for our cost of removing such items, net of'he $ I 0.00 purchase
price for signage. We will exercise reasonable care in removing or painting over signagc. We
will have no obligation or liability to restore the Facility to its condition prior to removing the
signage. We shall have thc right, but not thc obligation, to purchase some or all of the I'acility's
Mark-bearing FF&E and supplies at the lower of their cost or net book value, with thc rig>ht to sct
offtheir aggregate purchase price against any sums then owed us by you. You will transfer to us

any domain names you own that include any material portion of'the Marks.

l3,3 Reservations. The Facility will honor any advance reservations, including group
bookings, made for the Facility prior to termination at the rates and on thc terms established
when the reservations werc made and pay when due all related travel agent commissions and
other intermediary charges. You acknowledge and agree that once a termination or expiration date
for this Agreement has been established in accordance with thc provisions of this Agreement, wc
may stop accepting reservations through the Reservation System I'or any person(s) sccking to make
a reservation for a stay on any date on or after thc termination or expiration of this Agrcemcnt. In
additiori, when this Agreement tcnninates or expires for any reason, we have the right to contact
those individuals or entities who have rescrvcd rooms with you through the CRS to inf'orm them
that your lodging facility is no longer part of the System. We further have the right to inf'orm those
guests of other facilities within the System that are near your Facility in the event that thc guests
prefer to change their reservations. You agree that the cxcrcise of our rights under this Section will
not constitute an interference with your contractual or business relationship.

13.4 Survival of Certain Provisions. Sections 3.6 (as to audits, for 2 years after termination),
3.IO, 7 (as to amounts accruing through termination), g, I l.3.2, I l.4, l2, l3, I5, l6 and l7
survive termination of this Agreement. Additionally, all covenants, obligations and agreemcnts
of yours which by their terms or by implication are to be perl'ormed after the termination or
expiration of thc Term, shall survive such termination or expiration.
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l4. Your Renresentations and Warranties. You expressly represent and warrant to us as

follows:

l4. I Quiet Eniovment and Financina. You own, or will own prior to commencing
improvement, or lease, the Location and the Facility. You will be entitled to possession of the
Location and the Facility during the entire Term without restrictions that would interfere with
your performance under this Agreement, subject to the reasonable requirements of any financing
secured by the Facility. You have, when you sign this Agreement, and will maintain during the
Term, adequate financial liquidity and financial resources to perform your obligations under this
Agreement.

l4.2 This Transaction. You and the persons signing this Agreement for you have full power
and authority and have been duly authorized, to enter into and perform or cause performance of
your obligations under this Agreement. You have obtained all necessary approvals of your
owners, Board of Directors and lenders. No executory franchise, license or aftiliation agreement
for the Facility exists other than this Agreemcnt. Your execution, delivery and performance of
this Agreement will not violate, create a default under or breach of any charter, bylaws,
agreement or other contract, license, permit, indebtedness, certificate, order, decree or security
instrument to which you or any of your principal owners is a party or is subject or to which the
Facility is subject. Neither you nor the Facility is the subject of any current or pending merger,
sale, dissolution, receivership, bankruptcy, foreclosure, reorganization, insolvency, or similar
action or proceeding on the date you execute this Agreement and was not within the three years
preceding such date, except as disclosed in the Application. You will submit to us the
documents about the Facility, you, your owners and your finances that we request in the
Franchise Application (or after our review of your initial submissions) before or within 30 days
after you sign this Agreement. You represent and warrant to us that the information you provided
in your Application is true, correct and accurate. To the best of your knowledge, neither you, your
owners (ifyou are an entity), your officers, directors or employees or anyone else affiliated or
associated with you, whether by common ownership, by contract, or otherwise, has been
designated as, or are, a terrorist, a "Specially Designated National" or a "Blocked Person" under
U.S. Executive Order 13224, in lists published by the U.S. Department of'he Treasury's Office
of Foreign Assets Control, or otherwise.

l4.3 No Misrenresentations or Imnlied Covenants. All written information you submit to us

about the Facility, you, your owners, any guarantor, or the finances of any such person or entity,
was or will be at the time delivered and when you sign this Agrccmcnt, true, accurate and
complete, and such information contains no misrepresentation of a material fact, and does not
omit any material fact necessary to make the information disclosed not misleading under the
circumstances. There are no express or implied covenants or warrantics, oral or written, between
we and you except as expressly stated in this Agreement.

l 5. Pronrietarv Riahts,

I5.l Marks and Svstem. You will not acquire any interest in or right to use the System or
Marks except under this Agreement. You will not apply for governmental registration of the
Marks, or use the Marks or our corporate name in your legal name, but you may use a Mark for
an assumed business or trade name filing. You agree to (i) execute any documents we request to
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obtain or maintain protection for the Marks; (ii) use the Marks only in connection with the operation
of the Facility as permitted by the System Standards; and (iii) that your unauthorized use of the
Marks shall constitute both an infringement of our rights and a material breach of your obligations
under this Agreement.

15.2 Inurements. All present and future distinguishing characteristics, improvements and
additions to or associated with the System by us, you or others, and all present and future service
marks, trademarks, copyrights, service mark and trademark registrations used and to be used as

part of the System, and the associated good will, shall be our property and will inure to our
benefit. You covenant that you will not, directly or indirectly through an affiliate, use the TRYP
distinguishing characteristics, designs, non-functional trade dress and other intellectual property
improvements to design, construct or modify any structure other than a Chain Facility. You
acknowledge that they are an integral part of the System and you covenant that you will not,
directly or indirectly through an affiliate, use them in any structure that is not a Chain Facility.
No good will shall attach to any secondary designator that you use.

15.3 Other Locations and Svstems. We and our affiliates each reserve the right to own, in
whole or in part, and manage, operate, use, lease, finance, sublease, fianchise, license (as
franchisor or franchisee), provide services to or joint venture (i) distinctive separate lodging or
food and beverage marks and other intellectual property which are not part of the System, and to
enter into separate agreements with you or others (for separate charges) for use of any such other
marks or proprietary rights whether inside or outside of the Protected Territory, (ii) other
lodging, food and beverage facilities, or businesses, under the System utilizing modified System
Standards, and (iii) a Chain Facility at or for any location outside the Protected Territory. You
acknowledge that we are affiliated with or in the future may become affiliated with other lodging
providers or franchise systems that operate under names or marks other than the Marks. We and
our affiliates may use or benefit from common hardware, software, communications equipment
and services and administrative systems for reservations, franchise application procedures or
committees, marketing and advertising programs, personnel, central purchasing, Approved
Supplier lists, franchise sales personnel (or independent I'ranchise sales representatives), etc.

I5.4 Confidential Information. You will take all appropriate actions to preserve the
confidentiality of all Confidential Information. Access to Confidential Information should be

limited to persons who need the Conlidential Information to perform their jobs and are subject to
your general policy on maintaining confidentiality as a condition of employment or who have
first signed a confidentiality agreement. You will not permit copying of Confidential
Information (including, as to computer software, any translation, decompiling, decoding,
modification or other alteration of thc source code of such software). You will use Confidential
Information only for the Facility and to perform under this Agreement. Upon termination (or
earlier, as we may request), you shall return to us all originals and copies of thc System
Standards Manual, policy statements and Confidential Information "lixed in any tangible
medium of expression," within the meaning of the U.S. Copyright Act, as amended. Your
obligations under this subsection commence when you sign this Agreement and continue for
trade secrets (including computer software we license to you) as long as they remain secret and
for other Confidential Information, for as long as we continue to use the information in
confidence, even if'edited or revised, plus three years. Wc will respond promptly and in good
faith to your inquiry about continued protection of any Confidential Information.
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I 5.5 Litiaation. You will promptly notify us of (i) any adverse or infringing uses of the Marks
(or names or symbols confusingly similar), Confidential Information or other System intellectual
property, and (ii) or any threatened or pending litigation related to the System against (or naming
as a party) you or us of which you become aware. Wc alone will handle disputes with third
parties concerning use of all or any part of the System. You will cooperate with our efforts to
resolve these disputes. We need not initiate suit against imitators or infringers who do not have a

material adverse impact on the Facility, or any other suit or proceeding to enforce or protect the
System in a matter we do not believe to be material.

l5,6 The Internet and other Distribution Channels. You may use the Internet to market the
Facility subject to this Agreement and System Standards. You shall not use, license or register
any domain name, universal resource locator, or other means of identifying you or the Facility
that uses a mark or any image or language confusingly similar to a Mark except as otherwise
expressly permitted by the System Standards Manual or with our written consent. You will
assign to us any such identification at our request without compensation or consideration. You
may not purchase any key words for paid search or other electronic marketing that utilizes any
Mark without our written consent. You must make availablc through the Reservation System
and the Chain Website all rates you offer directly to the general public or indirectly via Internet
marketing arrangements with third parties. You agrcc to participate in our Central Commission
Payment Program and to reimburse us for any fees or commissions we pay to intermediaries and
retailers on your behalf or for Chain Facilities to participate in their programs. You must
participate in the Chain's best available rate guarantee or successor program. The content you
provide us or usc yourself for any Internet or distribution marketing activity must be true, correct
and accurate, and you will notil'y us in writing promptly when any correction to the content
becomes necessary. You shall promptly modify at our request the content of any Internet or
distribution marketing materials for the Facility you use, authorize, display or provide to
conform to System Standards. Any use of the Marks and other elements of the System on the
Internet inures to our benefit under Section 15.2.

l6. Relationshin of Parties.

l6.I Indenendence. You are an independent contractor. You are not our legal representative
or agent, and you have no power to obligate us for any purpose whatsoever. We and you have a

business relationship based entirely on and circumscribed by this Agreement. No partnership,
joint venture, agency, fiduciary or employment relationship is intended or created by reason

ol'his

Agreement. You will exercise full and complete control over and have I'ull responsibility for
your contracts, daily operations, labor relations, employment practices and policies, including,
but not liinited to, the recruitment, selection, hiring, disciplining, firing, compensation, work
rules and schedules of your employees.

I6.2 Joint Status. If you comprise two or more persons or entities (notwithstanding any
agreement, arrangement or understanding between or among such persons or entities) the rights,
privileges and benefits of this Agreement may only be exercised and enjoyed jointly. The
liabilities and responsibilities under this Agreement will be the joint and several obligations ofall
such persons or entities.
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I 7. Leeal Matters.

I 7, I Partial Invaliditv. Ifall or any part of a provision of this Agreement violates the law of
your state (if it applies), such provision or part will not be given effect. Ifall or any part of a

provision of this Agreement is declared invalid or unenforceable, for any reason, or is not given
effect by reason of the prior sentence, the remainder of the Agreement shall not be affected.
l-lowever, if in our judgment the invalidity or ineffectiveness of such provision or part
substantially impairs the value of this Agreement to us, then we may at any time terminate this
Agreement by written notice to you without penalty or compensation owed by either party.

17.2 Waivers. Modifications and Aoorovals. Ifwe allow you to deviate from this Agreement,
we may insist on strict compliance at any time after written notice. Our silence or inaction will
not be or establish a waiver, consent, course of dealing, implied modification or estoppel. All
modifications, waivers, approvals and consents of or under this Agreement by us must be in
writing and signed by our authorized representative to be effective. We may unilaterally revise
Schedule C when this Agreemcnt so permits.

I 7,3 Notices. Notices will be effective ifin writing and delivered (i) by facsimile transmission
with confirmation original sent by first class mail, postage prepaid, (ii) by delivery service, with
proof of delivery, (iii)by first class, prepaid certified or registered mail, return receipt requested,

(iv) by electronic mail, posting of the notice on our Chain intranet site or by a similar
technology; or (v) by such other means as to result in actual or constructive receipt by the person
or office holder designated below, to the appropriate party at its address stated below or as it may
otherwisc designated by notice. The parties may also communicate via electronic mail between
addresses to be established by notice. You consent to receive electronic mail from us. Notices
shall be deemed given on the date delivered or date ofattempted delivery, ifrefused.

TRYP I-lotels Worldwide, inc.:
Our address: 22 Sylvan Way, Parsi ppany, New Jersey 07054
Attention: Senior Vice President - Contracts Administration; Fax No. (973) 753-7254

Your name: JWM Ventures. LLC, Your address: 10 I 6l Park Run Drive. ¹150. Las Veaas. NV
89 I 45, Attention: John McDonald; Your fax No.:; Your e-mail address:
~ohn reiwmventures.net

l7,4 Remedies. Remedies specitied in this Agreement are cumulative and do not exclude any
remedies available at law or in equity. The non prevailing party will pay all costs and expenses,
including reasonable attorneys''ees, incurred by the prevailing party to enforce this Agreement
or collect amounts owed under this Agreement.

l7,5 Miscellaneous. This Agreement is exclusively for the benefit of the parties. There are no
third party beneficiaries. No agreement between us and anyone else is for your benefit. 'fhe
section headings in this Agreement are for convenience of reference only.

l7.6 Choice ol Law: Venue; Disoute Resolution.
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17.6.1 This Agreement will be governed by and construed under the laws of the State of New
Jersey, except for its conflicts of law principles. The New Jersey Franchise Practices Act will
not apply to any Facility located outside the State ofNew Jersey.

17.6.2 The parties shall attempt in good faith to resolve any dispute concerning this Agreement
or the parties'elationship promptly through negotiation between authorized representatives. If
these efforts are not successful, either party may attempt to resolve the dispute through non-
binding mediation. Either party may request mediation through the National Franchise
Mediation Program, using the procedures employed by the CPR Institute For Dispute Resolution,
Inc. We will provide you with the contact address for that organization. The mediation will be

conducted by a mutually acceptable and neutral third party. If the parties cannot resolve the
dispute through negotiation or mediation, or choose not to negotiate or mediate, either party may
pursue litigation.

17.6.3 You consent and waive your objection to the non exclusive personal jurisdiction of and
venue in the New Jersey state courts situated in Morris County, New Jersey and the United
States District Court for the District of New Jersey for all cases and controversies under this
Agreement or between we and you.

17.6.4 WAIVER OF JURY TRIAL. TI-IE PARTIES WAIVE THE RIGHT TO A JURY
TRIAL IN ANY ACTION RELATED TO TI-IIS AGREEMENT OR Tl-IE RELATIONSHIP
BETWEEN THE FRANCI-IISOR, Tl-IE FRANCI-IISEE, ANY GUARANTOR, AND Tl-IEIR
RESPECTIVE SUCCESSORS AND ASSIGNS.

17.6.5 Any judicial proceeding directly or indirectly arising from or relating to this Agreement
shall be considered unique as to its facts and may not be brought as a class action. You and each
of the owners ol'our Equity Interests waive any right to proceed against us by way of class
action.

17.6.6 In the event of any case or controversy between thc parties is asserted in any proceeding
before a court of competent jurisdiction or arbitrator, the party prevailing in such proceeding
shall be entitled to reimbursement of its expenses, including reasonable legal fees.

17.7 Special Acknowledgments. You acknowledge the following statements to be true and
correct as of the date you sign this Agreement, and to be binding on you.

17.7.1 You have read our disclosure document for prospcctivc franchisccs ("FDD") and

independently evaluated and investigated the risks of investing in the hotel industry generally
and purchasing this fianchise specifically, including such factors as current and potential market
conditions, owning a franchise and various competitive factors.

17.7.2 You have received our FDD at least 14 days before signing this Agreement or paying
any fee to us.

17.7.3 Neither we nor any person acting on our behalf has made any oral or written
representation or promise to you on which you are relying to enter into this Agreement that is not
written in this Agreement or in the FDD. You release any claim against us or our agents based
on any oral or written representation or promise not stated in this Agreement or in the FDD.
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l7.7.4 This Agreement, together with the Schedules and schedules attached, is the entire
agreement, superseding all previous oral and written representations, agreements and
understandings of the parties about the Facility and the Franchise and nothing in the Agreement
or in any related agreement is intended to disclaim the representations we made in the FDD.

17.7.5 You acknowledge that no salesperson has made any promise or provided any information
to you about actual or projected sales, revenues, income, profits or expenses from the Facility
except as may be stated in Item 19 of the FDD or in a writing that is attached to this Agreement
and signed by us.

17.7.6 You understand that the I'ranchise relationship is an arms'ength, commercial business
relationship in which each party acts in its own interest.

I7.7.7 You understand and agree that we may operate and change the System and our business
in any manner that is not expressly and specifically prohibited by this Agreement. Whenever we
have expressly reserved in this Agreement or are deemed to have a right and/or discretion to take
or withhold an action, or to grant or decline to grant you a right to take or withhold an action,
except as otherwise expressly and specifically provided in this Agreement, we may make our
decision or exercise our right and/or discretion on the basis ol'our judgment of what is in our best
interests, including without limitation our judgment of what is in the best interests of the Chain,
at the time our decision is made or our right or discretion is exercised, without regard to whether:
(I) other reasonable alternative decisions or actions could have been made by us; (2) our
decision or the action we take promotes our financial or other individual interest; (3) our decision
or the action we take applies differently to you and one or more other franchisees or our
managed or owned Chain Facilities; or (4) our decision or the exercise of our right or discretion
is adverse to your interests. In the absence of an applicablc statute, we will have no liability to
you I'or any such decision or action. Wc and you intend that thc exercise of our right or
discretion will not be subject to limitation or review. If applicable law implies a covenant of
good faith and fair dealing in this Agreement, we and you agree that such covenant shall not
imply any rights or obligations that are inconsistent with a fair construction of the terms of this
Agreement and that this Agreement grants us the right to make decisions, take actions and/or
refrain from taking actions not inconsistent with your express rights and obligations hereunder.

l7.7.8 Neither you nor we shall be liable for loss or damage or deemed to be in breach of this
Agreement if the failure to perform obligations results from: (a) windstorms, rains, floods,
earthquakes, typhoons, mudslides or other similar natural causes; (b) fires, strikes, embargoes,
war, acts of terrorism or riot; (c) legal restrictions that prohibit or prevent performance; or (d)
any other similar event or cause beyond the control of thc party affected. Any delay resulting
from any of such causes shall extend performance accordingly or excuse performance, in whole
or in part, as may be reasonable, so long as a remedy is continuously and diligently sought by the
affected pafly, except that no such cause shall excuse payment of amounts owed at the time of
such occurrence or payment of Recurring Fees and other amounts due to us subsequent to such
occurrence other than a governmental or judicial order prohibiting such payments.

l7.7.9 No Riaht to Offset. You acknowledge and agree that you will not withhold or offset any
liquidated or unliquidated amounts, damages or other monies allegedly due you by us against any
Recurring I."ees or any other fees due us under this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement on this 9D-
day of8w~, 20~ and agree to be bound by the terms and conditions of this Agreement as
of the EtTective Date.

TRYP HOTELS WO

l

Michael Piccola
Senior Vice President
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SCHEDULE A

DEFINITIONS

Additional Fees means the fees or reimbursements you must pay to us under Section 7.1.2 for
travel and other agent commissions for certain reservations at the Facility, reservation fees, and
fees for additional services and programs, as described in Schedule C.

Aureement means this Franchise Agreement.

Aooroved Plans means your plans and specifications for constructing or improving the Facility
initiallyor after opening, as approved by us under Schedule D.

Aooroved Suoolier means a vendor authorized by us to provide proprietary or Mark-bearing
items, or whose goods and services are deemed to meet applicablc System Standards.

Casualtv means destruction or significant damage to the Facility by act of God or other event
beyond your reasonable anticipation and control.

Chain means the network of Chain Facilities.

Chain Facilitv means a lodging facility we own, lease, manage, operate or authorize another
party to operate using thc System and identified by the Marks.

Chain Websites means any current or future consumer or business websites, mobile websites or
mobile applications that we or our affiliates develop for booking reservations for and/or providing
information about Chain Facilities, and any future equivalent technology.

Comoetitor means any entity that (directly or indirectly) owns, operates or licenses a brand that
has 20 or more lodging facilities operating under such brand (including lodging facilities owned,
operated, managed or licensed by such entity or its affiliates).

Condemnation means the taking of the I-"acility for public use by a government or public agency
legally authorized to do so, permanently or temporarily, or the taking of such a substantial
portion of the Facility that continued operation in accordance with the System Standards, or with
adequate parking facilities, is commercially impractical, or ifthe Facility or a substantial portion
is sold to the condemning authority in lieu of condemnation.

Conference Fee means the fee wc charge for attendance at. a cont'erence for Chain Facilities and
their franchisees when and ifheld.

Confidential Information means any trade secrets we own or protect and other proprietary
information not generally known to the lodging industry including confidential portions of the
System Standards Manual or information we otherwise impart to you and your representatives in
confidence. Confidential Information includes all other system standards manuals and
documentation, including those on the subjects of employee relations, finance and
administration, field operation, purchasing and marketing, the property management system
software and other applications software.
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Desian Standards mean standards specified in the System Standards Manual from time to time
for design, construction, renovation, moditication and improvement of new or existing Chain
Facilities, including all aspects ot'acility design, number of rooms, rooms mix and

configuration, construction materials, workmanship, finishes, electrical, mechanical, structural,
plumbing, HVAC, utilities, access, life safety, parking, systems, landscaping, amenities, interior
design and decor and the like for a Chain I"acility.

Effective Date means the date we insert in the Preamble of this Agreement atler we sign it.

Eouitv Interests shall include, without limitation, all forms of equity ownership of you, including
voting stock interests, partnership interests, limited liability company membership or ownership
interests, joint and tenancy interests, the proprietorship interest, trust beneficiary interests and all
options, warrants, and instruments convertible into such other equity interests.

Eouitv Transfer means any transaction in which your owners or you sell, assign, transfer,
convey, pledge, or suffer or permit the transfer or assignment of, any percentage of your Equity
Interests that will result in a change in control of you to persons other than those disclosed on
Schedule B, as in effect prior to the transaction. Unless there are contractual modifications to
your owners'ights, an Equity Transfer of a corporation or limited liability company occurs
when either majority voting rights or beneficial ownership of more than 50'/6 of the Equity
Interests changes. An Equity 'fransfer of a partnership occurs when a newly admitted partner
will be the managing, sole or controlling general partner, directly or indirectly through a change
in control of the Equity Interests of an entity general partner. An Equity Transfer of a trust
occurs when either a new trustee with sole investment power is substituted for an existing
trustee, or a majority of the beneficiaries convey their beneficial interests to persons other than
the beneficiaries existing on the Effective Date. An Equity Transt'er does not occur when the

Equity Interest ownership among the owners of Equity Interests on the Effective Date changes
without thc admission of new Equity Interest owners. An Equity Transfer occurs when you
merge, consolidate or issue additional Equity Interests in a transaction which would have the
effect of diluting thc voting rights or beneficial ownership of your owners'ombined Equity
Interests in the surviving entity to less than a majority.

~Facilit means the Location, together with all improvements, buildings, common areas,
structures, appuitcnances, facilities, entry/exit rights, parking, amenities, I"F&E and related
rights, privileges and properties existing or to be constructed at the Location on or after the

Effective Date.

FF&E means furniture, fixtures and equipment.

FF&E Standards means standards specified in the System Standards Manual for I'F&E and

supplies to be utilized in a Chain Facility.

Food and Beveraae means any restaurant, catering, bar/lounge, entertainment, room service,
retail food or beverage operation, continental breakf'ast, food or beverage concessions and similar
services offered at the Facility.

Franchise means the non-exclusive franchise to operate the type of Chain I acility described in

Schedule B only at the Location, using the System and the Marks we designate in Section I.
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Franchise Year means:

(i) Ifthe Opening Dale occurs on lhe first day of a month: the period beginning on the
Opening Date and ending on the day immediately preceding the first anniversary of the Opening
Date, and each subsequent one year period; or

(ii) Ifthe Opening Dale does nol occiir on lhe first day ofa month: the period beginning
on the Opening Date and ending on the first anniversary of the last day of the month in which the
Opening Date occurs, and each subsequent one year period.

Gross Room Revenues Gross Room Revenues is defined as gross revenues attributable to or
payable for rentals of guest (sleeping) rooms at the Facility, including all credit transactions,
whether or not collected, guaranteed no-show revenue, net o!'hargebacks from credit card
issuers, any proceeds from any business interruption or similar insurance applicable to the loss of
revenues due to the non-availability of guest rooms and any miscellaneous fees charged to all
guests regardless of the accounting trcatmcnt of such fees. Excluded from Gross Room
Revenues are separate charges to guests for Food and Beverage (including room service); actual
telephone charges for calls made from a guest room; key forfeitures and entertainment (including
Internet fees and commissions); vending machine receipts; and federal, state and local sales,

occupancy and use taxes.

Guest Information means any names, email addresses, phone numbers, mailing addresses and
other information about guests and customers of the Facility, including without limitation stay
information, that either you or wc or a person acting on behalf of you, us, or both you and us,
receives from or on behalf of the other or any guest or customer of the Facility or any other third
party.

Imorovement Obliaation means your obligation to construct and complete the Facility, in
accordance with the Approved Plans and System Standards, as described in Schedule D.

Indemnities means us, our direct and indirect parent, subsidiary and sister corporations, and thc
respective officers, directors, shareholders, employees, agents and contractors, and the
successors, assigns, personal representatives, heirs and legatees of all such persons or entities.

Initial Fee means the fee you are to pay for signing this Agreement as stated in Section 6 il'he
Agreement is for a new construction or conversion franchise.

Intearation Fee means thc I'ee you are required to pay for integration services under Schedule D..

'iauidatedDamaees means the amounts payable under Section l2, set by the parties because
actual damages will be difficultor impossible to ascertain on the Effective Date and the amount
is a reasonable pre-estimate of the damages that will be incurred and is not a penalty.

Location means the property described in Schedule B.

Losses and Exoenses means (x) all payments or obligations to make payments either (i) to or for
third party claimants by any and all Indemnities, including guest refunds, or (ii) incurred by any
and all Indemnities to investigate, respond to or defend a matter, including without limitation
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investigation and trial charges, costs and expenses, attorneys'ees, experts'ees, court costs,
settlement amounts, judgments and costs of collection; and (y) the "Returned Check Fee" we
then specify in the System Standards Manual ($20.00 on the Effective Date) if the drawee
dishonors any check that you submit to us.

Lovaltv Prouram Charge means the fee you pay us as part of the Additional Fees under Section
7.1.2 and Schedule C for a frequent guest rewards program or other special marketing programs
that we may create or undertake and require participation by Chain Facilities.

Maintenance Standards means the standards specified from time to time in the System Standards
Manual for repair, refurbishment and replacement of FF&E, finishes, decor, and other capital
items and design materials in Chain Facilities.

Marketina and Reservation Fee means the monthly fee you must pay to us under Section 7.I.2
for advertising, public relations, marketing, training, reservation, global sales and other related
services and programs.

Marks means, collectively (i) the service marks associated with the System which may be

published in the System Standards Manual or elsewhere from time to time including, but not
limited to, the name, design and logo for TRYP by Wyndham and other marks; and (ii)
trademarks, trade names, trade dress, logos and derivations, and associated good will and related
intellectual property interests.

Marks Standards means standards specified in the System Standards Manual for interior and
exterior Mark bearing signage, advertising materials, china, linens, utensils, glassware, uniforms,
stationery, supplies, and other items, and the use of such items at the Facility or elsewhere.

Minor Renovation means the repairs, refurbishing, repainting, and other redecorating of the interior,
exterior, guest rooms, public areas and grounds of the Facility and replacements of FF&E we may
require you to perform under Section 3.15.

Minor Renovation Ceiling Amount means $3,000.00 per guest room.

Minor Renovation Notice means the written notice from us to you specifying the Minor Renovation
to be performed and the dates for commencement and completion given under Section 3.15.

Opening Date has the meaning specified in Schedule D.

Ooerations Standards means standards specified in the System Standards Manual for cleanliness,
housekeeping, general maintenance, repairs, concession types, food and beverage service,
vending machines, uniforms, staffing, employee training, guest services, guest coml'ort and other
aspects of lodging operations,

Permitted Transferee means (i) any entity, natural person(s) or trust receiving from the personal
representative of an owner any or all ol'he owner's Equity Interests upon the death of the owner,
if'no consideration is paid by thc transferee or (ii) the spouse or adult issue of the transferor,

if'he

Equity Interest transfer is accomplished without consideration or payment, or (iii) any natural
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person or trust receiving an Equity Interest if the transfer is from a guardian or conservator
appointed for an incapacitated or incompetent transferor.

Punch List means the list of upgrades, updates, improvements, repairs, repainting, refurbishing
and replacements we prepare and require as part of the Transfer process.

Reconnection Fee means the fee you pay us when we suspend Central Reservation System
service because you default under this Agreement or for any other reason.

Recurrina Fees means the Royalties and Marketing and Reservation Fees as stated in Section 7.

Reservation Svstem or "Central Reservation Systetn" means back end technology platform and

applications used by us to accept, store and/or communicate reservations for Chain Facilities. The
Reservation System is separate from, but enables, the booking of reservations for Chain Facilities
through various distribution channels such as the Chain Websites, the GDS and other distribution
channels.

Reinsnection Fee means the fee you must pay to us under Section 3.7 ifyou do not complete
your Punch List on time, fail any inspection or do not cooperate with our inspector or inspection
System Standards.

Rooms Addition Fee means the fee we charge you for adding guest rooms to the Facility.

Rovaltv means the monthly fee you pay to us for use of the System under Section 7.I.
"Royalties" means the aggregate ofall amounts owed as a Royalty.

Select Service means a mid-price range hotel that provides food and beverage services to its
guests.

~Sstem means the comprehensive system for providing guest lodging facility services under the
Marks as we specify, which at present includes only the following: (a) the Marks; (b) other
intellectual property, including Conftdential Information, System Standards Manual and know-
how; (c) marketing, advertising, publicity and other promotional materials and programs; (d)
System Standards; (e) training programs and materials; (fl quality assurance inspection and

scoring programs; and (g) the Reservation System.

Svstem Standards means the standards for participating in the Chain and using the System
published in the System Standards Manual, or elsewhere, including, but not limited to, design
standards, FF&E standards, Mark standards, marketing standards, operations standards,
technology standards and maintenance standards and any other standards, policies, rules and

procedures we promulgate about System operation and usage.

Svstem Standards Manual means the System Standards Manual and any other manual or written
directive or other communication we issue or distribute specifying the System Standards.

Taxes means the amounts payable under Section 7.3 of this Agreement.
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Technoloev Standards means standards specified in the System Standards Manual for local and

long distance telephone communications services, telephone, telecopy and other communications
systems, point of sale terminals and computer hardware and software for various applications,
including, but not limited to, front desk, rooms management, records maintenance, marketing
data, accounting, budgeting and interfaces with the Reservation System to be maintained at the
Chain Facilities.

Term means the period of time during which this Agreement shall be in effect, as stated in

Section 5.

Termination means a termination of this Agreement.

Transfer means (I) an Equity Transfer, (2) you assign, pledge, transfer, delegate or grant a

security interest in all or any of your rights, benefits and obligations under this Agreement, as

security or otherwise without our consent as specified in Section 9, (3) you assign (other than as

collateral security for financing thc Facility) your leasehold interest in (ifany), lease or sublease
all or any part of the Facility to any third party, (4) you engage in the sale, conveyance, transfer,
or donation of your right, title and interest in and to the Facility, (5) your lender or secured party
forecloses on or takes possession of your interest in the Facility, directly or indirectly, or (6) a

receiver or trustee is appointed for the Facility or your assets, including the Facility. A Transfer
does not occur when you pledge or encumber the Facility to finance its acquisition or
improvement, you refinance it, or you cngagc in a Permitted Transferee transaction.

Transfer Fee means the fee your transferee pays when a Transfer occurs.

"You" and "Your" means and refers to the party named as franchisee identified in the first
paragraph of this Agreement and its Permitted Transferees.

"We". "Our" and "Us" means and rel'crs to TRYP Hotels Worldwide, Inc., a Delaware
corporation, its successors and assigns.
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SCHEDULE B

FACILITYDESCRIPTION AND RELATED INFORMATION

PART I: FACILITYDESCRIPTION

Location of Property: 340 Walnut Street, Macon, GA 3120l

Number of approved guest rooms: I 25

Number of approved suites [For suite properties only]:
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SCHEDULE $

PART II: YOUR OWIVERS

Name
Ownership
percentaae

Type of Office Held
Eauitv Interest (TTitle

John McDonald 100/% Member
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SCHEDULE C

MARKETINGAND RESERVATION FEES AND ADDITIONALFEES

April2016

I. Marketina and Reservation Fee

The Marketing and Reservation Fee is 4.0% of Gross Room Revenues. Upon 60 days
written notice, we may change the Marketing and Reservation Fee for all Chain Facilities to
cover costs (including reasonable direct and indirect overhead costs) related to the services and
programs referenced in Section 7,1.2 or to cover the cost of additional services or programs,
provided, however, the Marketing and Reservation Fee may not exceed five percent (5%) of
Gross Room Revenues at any time.

II. Additional I."ees

A. Loyalty Program Fees

We charge a Loyalty Program Charge for your participation in the Wyndham Rewards or
successor guest loyalty program. The Loyalty Program Charge is up to 5% of the Gross Room
Revenues accruing from each "Qualified Stay" at the Facility as defined in the Front Desk Guide
or anY other program rules, which are System Standards. We will proactively match and award
members with points or other program currency they earn on Qualified Stays even ifthey do not
present their Wyndham Rewards membership card upon check —in. You will be billed monthly in
arrears for points or other program currency awarded to members during the preceding month. If
you do not achieve a certain number ol'yndham Rewards enrollments every month, you must

pay us a Retraining Fec as described in the I ront Desk Guide. Currently, the Retraining Fee is

$ 250. Ifyou do not process a member's points in a timely manner and we must resolve the issue
with the member, we will charge you a Loyalty Member Services Administration Fee as

described in the Front Desk Guide.

B. Customer Care Fee

We will contact you ifwc receive any guest complaint about you or the Facility, and you
will be responsible for resolving the complaint to the satisfaction of the guest. We may also
contact you, at our discretion, if we become aware of any other complaints about the Facility
including complaints which are posted on third-party travel websites, distribution channels, blogs
and social networks, or other forums to which you do not respond. Ifyou do not respond to and
resolve any complaint to thc satisfaction of the guest within three business days after we refer it
to you, we will charge you a "Customer Care Fee" of up to $ I95.00, plus the costs we incur to
settle the matter with thc guest. The Customer Care Fee is intended only to reimburse us for the
costs of complaint handling and is not intended as penalties or liquidated damages. All guest
complaints remain subject to indemnification under this Agreement.
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C. Best Rate Guarantee Program

You must (i) make available through the Central Reservation System and the Chain
Websites room rates equivalent to those you ofl'er to the general public directly or indirectly via
third parties that you authorize to offer and sell reservations for the Facility's guest rooms and

(ii) participate in the Chain's Best Rate Guarantee Program according to its published
requirements. We will also charge you a Processing Fee, currently $ 60 to reimburse us for our
administrative charges of handling the complaint.

D. Reconnection Fee.

If we suspend Central Reservation System service because of your default under this
Agreement, then you must pay the Reconnection Fee set forth in the System Standards betore we
restore service. Currently, the Reconnection Fee is $4,000.

E. Other Fees, Commissions and Charges.

You will pay us a fee, as applicable, for reservations for your Facility from certain
distribution partners processed through various reservation channels. "GDS Fees" are assessed

for qualified reservations processed through any global distribution system ("GDS'*) or through
any Internet website or other booking source powered by a GDS. "Internet Booking I-"ees" are

assessed for qualified reservations processed through an Internet website connected through an

alternate distribution system. "Third Party Channel Fees" are assessed for qualified reservations
coming from our partners directly or indirectly to our distribution platform. We will establish
the amount of the GDS, Internet Booking Fees, and Third Party Channel Fees from time to time
based on the fees these channels charge us and/or our own costs (including overhead) for
providing these services. Some of our distribution partners may charge a commission on

reservations you receive through these reservation channels and, ifwe pay such commission on

your behalf, you will reimburse us and pay our service charge of up to 1.5% of commissionable
revenue. I 0% commission will be charged on consumed room nights generated from the brand's
paid search campaigns. Upon written notice to you, we may alter, change, modify, remove or
add new fees as existing reservation channels are modified or partners are added to existing
channels or new reservation channels are established.

You will also pay commissions for (a) reservations booked by "Agents" and/or (b)
qualified reservations consumed by members of affinity groups and organizations that participate
in our Member Benefits program. You must pay our service charge of up to l.5%

ol'ommissionablerevenue. -'Agents" include, but are not limited to, travel agents, on-line travel
and referral websites, travel consortia, travel management companies, and global sales agents.
These payments may go to the Agent, affinity group or organization in whole or a portion of the

payment may be allocated to various marketing activities and/or to our Global Sales

Organization to oft'set its administrative and overhead costs for supporting the Member Benefit
Program and other programs that generate room nights at Chain Facilities.

Under our Wyndham Rel'erral Rewards Program, Chain Facilities may receive leads from
other Chain Facilities, facilities of our affiliates and employees of Wyndham Worldwide
Corporation (WWC). For this business, we or an affiliate charge you a sales commission of I 0%
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of the Gross Room Revenues on qualifying reservations referred to you by another Chain

Facility, a facility of an affiliate or an employee of WWC. We or our affiliate pays 7'/6 of the

sales commission when the referring party is a Chain Facility or a facility of an affiliate and 6'/6

of the sales commission when the referring party is an employee of WWC. The remaining 3'/6

and 4'/6, as applicable, is distributed to our Global Sales Organization to offset its administrative
and overhead costs for supporting the Wyndham Referral Rewards Program.

NOTE: We may change, modify or delete Additional Fees for existing services and

programs and add new Additional Fees for new services, programs and distribution channels at

any time upon not less than 30 days'ritten notice.
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SCHEDULE D
ADDENDUMFOR NEW CONSTRUCTION FACILITIES

This Addendum applies ifyou are constructing a new TRYP by Wyndham Facility.

1. YOUR IMPROVEMENTOBLIGATION:

I. I Improvements. You will select and acquire the Location and acquire, design, construct, equip
and supply the Facility in accordance with Approved Plans, Schedule D and System Standards.
You will provide proof of ownership or a ground lease of the Location before or within 30 days
after the Effective Date. You must maintain control of the Facility consistent with such
documentation during the Term. You will commence construction of the Facility no later than
90 days after the Effective Date and complete construction and properly deliver the Certification
as described in paragraph (b) of this Section no later than 9 months from the Effective Date.
Your general contractor or you must carry the insurance required under this Agreement during
construction. We may, at our option, terminate this Agreement by written notice to you ifyou do

not ineet these deadlines. We may, in our sole discretion, grant extensions of time to perform any
phase of the Improvement Obligation. You will pay us an extension fee equal to $2.00 times the

number of guest rooms in the Facility for each day of any extension of the deadline for opening the

Facility. This Fee will be payable to us aAer each 30 days of the extension. You will pay us any
extension fee outstanding when the Facility opens I 0 days after the Opening Date. The Initial Fee

described in Section 6 is not refundable. Construction commences, for purposes of this Section,
when all of the following occur: (x) We approve a site plan, completed working drawings and
detail specifications for the Facility; (y) Governmental permits are issued to commence foundation
construction; and (z) You commence pouring concrete for building footings.

I.2 Improvement Plans. The architect that you designate, pursuant to the form of designation
attached hereto as Exhibit A, and you will create construction documents (including a project
manual and working drawings) for the Facility based upon the System Standards and this
Agreement (particularly this Schedule D), and then submit them for our approval before starting
improvement of the Location. We will provide review of both preliminary and final plans for
construction of the I'acility and up to two site visits from our Strategic Development Team to ensure

compliance with System Standards as the project is constructed. We will also provide, either

through an affiliate or a third party, a customized detailed design plan for the lobby area of the

I'acility. A member of our Strategic Development Team will be available to consult with your
architect about the plans we provide, and will review and approve any detailed architectural plans
and specifications for renovation or construction of the lobby area. You may purchase furniture,
fixtures, equipment and other supplies that you may need during construction of the Facility
through our affiliate, Worldwide Sourcing Solutions, Inc.'s "Approved Supplier" program. If

Dates are subject to modification to match the size of the Facility to be built, Generally, the

following time periods will be allowed:
No. Rooms Davs to Start Months to Comnlete
60 or less 60 6

6I —IOO 75 7

l01 or more 90 9
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you choose to purchase certain items from a supplier other than an Approved Supplier, we will
charge you a Custom Interior Design Review Fee, currently $ 5,000. This fee will be assessed for
our review of custom interior design drawings which you must submit to us to ensure
compliance with our interior design standards. We may offer other optional architectural and

design services for a separate fee. Your architect must certify to us and to you that the Facility's
plans and specifications comply with the design requirements of the Americans with Disabilities
Act ("ADA"),the Department ofJustice Standards for Accessible Design ("ADAStandards" ) under
that Act, and all codes that apply using the ADA Certification Form for New Construction (Pre-
Construction) in Exhibit B. We will not unreasonably withhold or delay our approval, which is

intended only to test compliance with System Standards, and not to detect errors or omissions in the
work ofyour architects, engineers, contractors or the like, who must exercise their own independent
professional care, skill and diligence in the design and construction of your Facility. Our review
does not cover technical, architectural or engineering factors relating to the Location, or compliance
with I'ederal, state and/or local laws, regulations or code requirements, including without limitation,
compliance with the ADA. You must allow for IO days of our review each time you submit Plans
to us. We will not be liable to your lenders, contractors, employees, guests, others, or you on
account of our review or approval of your plans, drawings or specifications, or our visitation to the

Facility before, during or after construction or any subsequent renovation. Any material variation
from the Approved Plans requires our prior written approval. We may, in our discretion, charge a

reasonable fee ifchanges are made to the Approved Plans after final approval. You will promptly
provide us with copies ofpermits, job progress reports, and other information as we may reasonably
request. We may visit the Facility and observe the work while in progress without prior notice. Wc
may direct you to change the work in progress if it deviates from the Approved Plans or System
Standards. We may terminate this Agreement ifyou fail to comply with any such direction.

(a) Bet'ore wc authorize you to open the Facility, you must complete and submit the ADA
Certification Form for New Construction (Post-Construction) attached as Exhibit C (the
"Certification"). You must complete the Certification per its instructions and submit it to us only
after it has been signed by your general contractor, your architect of record or a consulting
architect you hire for the Ccrtitication. If you cannot obtain the signature of the contractor or
such an architect for the Certification, you must sign the Franchisee's Cetxiftcation of
Compliance on thc signature page of thc Certification. II'we determine that thc Certilication has

not been properly completed, or if'e have actual knowledge (not constructive or implied
knowledge) that the signatures on the Certification are false or fraudulent, we will return thc
Certification to you with written notice that wc will not permit you to open thc Facility for
business under the System until we receive a properly completed Certification. We may
terminate this Agreement under this Schedule D or Section I I if you do not submit the
Certification properly completed before you open the Facility under the System, you fail to meet

the deadline for completing the Facility specilied in Section I.I of this Schedule D because you
do not submit a properly completed Certification, or if you submit a false or fraudulent
Certification. We will delay the Opening Date until you submit the properly completed
Certification. We shall not be liable to you or any third paity if the Certification is improperly
completed or the Facility is not built or operated in compliance with ADA.

(b) You agree to furnish us with inf'ormation about thc construction costs of the Facility by
providing a copy of your contractor's application for payment on AIA form G702 and G703 or
other documentation reasonably acceptable to us. We will use this information, along with
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similar information obtained from other franchisees, to more accurately project the cost of
developing new construction Facilities in the United States, which we are required to disclose in
our Franchise Disclosure Document for new franchisees. We will not disclose outside of our
organization or our consultants any information you give to us in a manner which would enable
other franchisees or persons to determine your costs for constructing your Facility.

1.3 Pre-Opening. You may identify the Facility as a Chain Facility prior to the Opening Date, or
commence operation of the Facility under a Mark and usinl> the System, only after first obtaining
our approval, or as permitted under and strictly in accordance with the System Standards Manual.
You may not open the Facility until it passes our completion inspection, at which we determine that
the Facility as built meets our Standards, and we receive from you and your architect or contractor
the ADA Certification Form for New Construction in the forms attached as Exhibits B and C stating
that the Facility as built conforms to the Approved Plans and the design requirements of ADA,
ADA Standards and all applicable codes. If the Facility fails the inspection you designate as the

completion inspection and does not meet our Standards and conform to the Approved Plans, then

you must reimburse us for the actual, reasonable costs (travel, lodging, meals) of every additional
inspection we perform before the Opening Date, including the inspection that results in authorizing
the Facility's opening.

1.4 Integration Services. In addition to the above, we will provide the I'ollowing "Integration
Services" to assist you in opening the I-"acility. Wc will provide training through various on-line
courses on subjects such as quality assurance, Wyndhain I-lotel Group Resources, housekeeping,
preventative maintenance, customer service, and the RFP process. A member of our field team
will also assist with property operations topics including Systems Standards, using the Chain's
intranet site and revenue management concepts. We will arrange to have digital photographs
taken of the Facility in accordance with System Standards which will be suitable for posting on
our Chain Websites, third party travel websites and various marketing media and will be owned

by us. We will provide orientation training for your general manager as set forth in Section 4.I
of the Agreement ifhe/she attends the training by the deadline set lorth in Section 4. I. We will
purchase search terms that are not associated with the Chain, but instead with the Facility's city
or local attractions, and banner ads for the Facility on third party travel websites.

I.5 Integration Services Fee. You will pay a non-refundable "Integration Services Fee" of
$48,900 on or before the Opening Date.

2. DEFINITIONS:

Ooenina Date means thc date on which we authorize you to open the Facility for business
identified by the Marks and using the System.
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EXHIBITA

FRANCHISEE'S DESIGNATION OF ARCHITECT

Location:
«OWNERSITE LOCATION City», «ST»

TO;

Unit No:
II«OWNERSITE LOCATION SITE»

TRYP Hotels Worldwide, Inc.

22 Sylvan Way

Parsippany, NJ 07054

The Franchisee of the TRYP by Wyndham Facility to be developed at the location noted
above, has selected the architect whose name and address is listed below to be the architect for
the Facility to be constructed under the terms of the Franchise Agreement with TRYP l3Y
WYNDI-IAMHotels Worldwide, Inc. I have retained the Architect to perform the certifications
required under the Franchise Agreement.

Franchisee Name:

BY

Name:

Title:

Date:

ARCHITECT'S NAME AND ADDRESS:

Telephone:
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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
the government docs not certify completion of applications, the date when thc last application for
a building permit or permit extension is received by the State, county, or local government) is on

or after March 15, 2012 must comply with the September 15, 2010 (28 C.F.R. Part 36, subpart D,
and 2004 ADA Standards at 36 C.F.R. Part 1191, Appendices B and D). Thus, for projects that
fall within this category, owners must use Exhibit B at the pre-construction stage and Exhibit C

at the post-construction stage.
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EXHIBITB

ADACERTIFICATION FORM FOR NEW CONSTRUCTION
(PRE-CONSTRUCTION)

In connection with thc project identified as:

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

I. I have professional experience applying the requirements of the Americans with
Disabilities Act (ADA) and the 2010 Standards at 28 C.F.R. Part 36, subpart D, and

2004 ADAStandards at 36 C.F.R. Part I I 9 I, Appendices B and D.

2. I have reviewed the plans (including architectural interior design plans if they are

available prior to construction).

3. The plans comply with the 20IO Standards.

4. I have specifically determined that the plans provide:

a. The number of access'tble car and van-accessible parking spaces required by the

2010 Standards (ifparking facilities are to be 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 of accessible rooms with communications features for guests who are

deaf or hard of hearing required under 2010 Standards.

c. An inventory of accessible rooms with mobility features and communications
features I'or guests with hearing impairments that is dispersed among the various

room types offered to the public as required by the 20 I 0 Standards.

Sign:

Print
Name:

Firm:

Date:
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EXHIBITC

ADA CERTIFICATION FORM FOR NEW CONSTRUCTION
(POST-CONSTRUCTION)

2. I have professional experience applying the requirements of the Americans with
Disabilities Act (ADA)and the 2010 Standards at 28 C.F.R. Part 36, subpart D, and 2004
ADA Standards at 36 C.F.R. Part 1191, Appendices B and D.

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

3. 1 have specifically determined that the hotel, as constructed, provides:

a. The number of accessible car and van-accessible parking spaces required by the

2010 Standards (ifparking facilities are to be 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 of accessible rooms with communications features for guests who are

deaf or hard ol'hearing required under the 2010 Standards.

c. An inventory of accessible rooms with mobility features and communications
features for guests with hearing impairments that is dispersed among the various
room types offered to the public as required by the 2010 Standards.

Sign:

Print
Name:

Firm:

Date;
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SCHEDULE E

GUARANTY

To induce TRYP I-lotels Worldwide, Inc., its successors and assigns ('you") to sign the

Franchise Agreement (the "Agreement" ) with the party named as the "Franchisee," to which this
Guaranty is attached, the undersigned, jointly and severally ("we, "our" or 'us"), irrevocably and

unconditionally (i) warrant to you that Franchisee's representations and warranties in the

Agreement are true and correct as stated, and (ii) guaranty that Franchisee's obligations under

the Agreement, including any amendments and any Development Incentive Note, will be

punctually paid and performed.

Upon default by Franchisee and notice from you we will immediately make each

payment and perform or cause Franchisee to perform, each unpaid or unperformed obligation of
Franchisee under the Agreement. Without affecting our obligations under this Guaranty, you
may without notice to us extend, modify or release any indebtedness or obligation of Franchisee,

or settle, adjust or compromise any claims against Franchisee. We waive notice of amendment
of the Agreement. We acknowledge that Section I7 of the Agreement, including Remedies,

Venue, Dispute Resolution, and WAIVER OF JURY TRIAL, applies to this Guaranty.

Upon the death of an individual guarantor, the estate of the guarantor will be bound by
this Guaranty for obligations of I'ranchisee to you existing at the time of death, and the

obligations ofall other guarantors willcontinue in full force and effect.

This Guaranty may be executed in one or more counterparts, each of which shall be

deemed an original but all of which together shall constitute one in the same instrument.

IN WITNESS WHERE
the Agreement.

y effective as of the date of

I50, Las Vegas, NV g9I45

Tllvl'C
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