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LeClairRyan

A Professional Corporation

One Riverfront Plaza

1037 Raymond Boulevard

Newark, New Jersey 07102

(973) 491-3600

Attorneys for Plaintiff, Howard Johnson International, Inc.

UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

HOWARD JOHNSON INTERNATIONAL,
INC., a Delaware Corporation,

Plaintiff, . Civil Action No. 16-

COMPLAINT

SAISAT, LLC, a California Limited Liability
Company; SUNIL PATEL, an individual; and
VIVEK PRAVIN, an individual,

Defendants,

Plaintiff Howard Johnson International, Inc., by its attorneys, LeClairRyan,

complaining of defendants SaiSat, LLC, Sunil Patel, and Vivek Pravin, says:

PARTIES, JURISDICTION AND VENUE
1. Plaintiff Howard Johnson International, Inc. (“HJI”) is a corporation
organized and existing under the laws of the State of Delaware with its principal place of

business in Parsippany, New Jersey.
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2. Defendant SaiSat, LLC (“SaiSat”), on information and belief, is a limited
liability company organized and existing under the laws of the State of California, having an

address at 1575 Ocotillo Drive, El Centro, California 92243.

3. Defendant Sunil Patel (“Patel”), on information and belief, is a member of
SaiSat and a citizen of the State of California, having an address at 2042 West Valley Boulevard,

Rialto, California 92376.

4, Defendant Vivek Pravin (“Pravin™), on information and belief, is a
member of SaiSat and a citizen of the State of California, having an address at 1575 Ocotillo

Drive, El Centro, California 92243.

5. Upon information and belief, Patel and Pravin are the only constituent

members of SaiSat,

6. This Court has subject matter jurisdiction over this action pursuant to 28
U.S.C. § 1332 inasmuch as the plaintiff and all the defendants are citizens of different states and
the amount in controversy in this matter, exclusive of interest and costs, exceeds the sum of

$75,000.

7. This Court has personal jurisdiction over SaiSat by virtue of, among other
things, section 17.6.3 of the September 21, 2007 license agreement by and between SaiSat and
HJI (the “License Agreement”), described in more detail below, pursuant to which SaiSat has
consented “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

b4

New Jersey . ...
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8. This Court has personal jurisdiction over Patel and Pravin by virtue of,
among other things, the terms of a guaranty (the “Guaranty”), described in more detail below,
pursuant to which Patel and Pravin acknowledged that they were personally bound by section 17

of the License Agreement.

9. Venue is proper in this District pursuant to section 17.4 of the License
Agreement, inasmuch as that provision contains an express waiver by SaiSat of any objection to

venue in this District,

ALLEGATIONS COMMON TO ALL COUNTS

The Agreements Between The Parties

10. On or about September 21, 2007, HJI entered into the License Agreement
with SaiSat for the operation of a 46-room Howard Johnson® guest lodging facility located at
1575 Ocotillo Drive, El Centro, California 92243, designated as Site No. 15526-72800-02 (the

“Facility”). A true copy of the License Agreement is attached hereto as Exhibit A.

11. Pursuant to section 5 of the License Agreement, SaiSat was obligated to

operate a Howard Johnson® guest lodging facility for a 15-year term.

12. Pursuant to section 3 of the License Agreement, SaiSat was required,
among other things, to make renovations to the Facility, in order to bring the Facility into
compliance with “System Standards,” “Approved Plans,” and/or a “Punch List,” all of which
were defined in or attached to the License Agreement, and to achieve and maintain certain scores

on periodic quality assurance inspections conducted by HJI.
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13. Pursuant to section 3.4 of the License Agreement, SaiSat was required to
operate the Facility in compliance with HJI’s “System Standards,” as defined in the License

Agreement, including HJI’s quality assurance requirements.

14. Pursuant to section 4.8 of the License Agreement, HJI had the right to
conduct unlimited quality assurance inspections of the Facility (and unlimited reinspections if the
Facility received a failing score in the inspection) to determine whether the Facility was in

compliance with HII’s quality assurance requirements.

15. Pursuant to section 7, section 18.1, and Schedule C of the License
Agreement, SaiSat was required to make certain periodic payments to HII for royalties, service
assessments, taxes, interest, reservation system user fees, and other fees (collectively, “Recurring

Fees™).

16.  Pursuant to section 7.3 of the License Agreement, SaiSat agreed that
interest is payable “on any past due amount payable to [HJI] under this Agreement at the rate of
1.5% per month or the maximum rate permitted by applicable law, whichever is less, accruing

from the due date until the amount is paid.”

7. Pursuant to section 3.8 of the License Agreement, SaiSat was required to
disclose, among other things, the amount of gross room revenue earned by SaiSat at the Facility
in the preceding month for purposes of establishing the amount of royalties and other Recurring

Fees due to HJI.

18. Pursuant to section 3.8 of the License Agreement, SaiSat agreed to

maintain at the Facility accurate financial information, including books, records, and accounts,
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relating to the gross room revenue of the Facility and, pursuant to sections 3.8 and 4.8 of the
License Agreement, SaiSat agreed to allow HJI to examine, audit, and make copies of the entries

in these books, records, and accounts.

19. Pursuant to section 11.2 of the License Agreement, HJI could terminate
the License Agreement, with notice to SaiSat, for various reasons, including SaiSat’s (a) failure
to pay any amount due HJI under the License Agreement, (b) failure to remedy any other default
of its obligations or warranties under the License Agreement within 30 days after receipt of
written notice from HJI specifying one or more defaults under the License Agreement, and/or (c)
receipt of two or more notices of default under the License Agreement in any one year period,

whether or not the defaults were cured.

20. Pursuant to sections 12.1 and 18.2 of the License Agreement, SaiSat
agreed that, in the event of a termination of the License Agreement pursuant to section 11.2, it
would pay liquidated damages to HJI in accordance with a formula specified in the License

Agreement.

21. Section 18.2 specifically set liquidated damages as $1,500.00 per guest

room SaiSat was authorized to operate at the time of the termination.

22, Pursuant to section 17.4 of the License Agreement, SaiSat agreed that the
non-prevailing party would “pay all costs and expenses, including reasonable attorneys’ fees,
incurred by the prevailing party to enforce this [License] Agreement or collect amounts owed

under this [License] Agreement.”
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23. On or about September 21, 2007, HJI entered into a Connectivity
Equipment Lease and Services Addendum (the “Connectivity Addendum”) with SaiSat. A true

copy of the Connectivity Addendum is attached hereto as Exhibit C.

24, Pursuant to section 12(c) of the Connectivity Addendum, SaiSat agreed
that, in the event of a termination of the Connectivity Addendum, including by virtue of
termination of the License Agreement, it would pay Connectivity Addendum Liquidated

Damages to HJI in the amount of $2,500.00.

25. Effective as of the date of the License Agreement, Patel and Pravin
provided HJI with a Guaranty of SaiSat’s obligations under the License Agreement. A true copy

of the Guaranty is attached hereto as Exhibit C.

26. Pursuant to the terms of the Guaranty, Patel and Pravin agreed, among
other things, that upon a default under the License Agreement, they would “immediately make
each payment and perform or cause [SaiSat] to perform, each unpaid or unperformed obligation

of [SaiSat] under the [License] Agreement.”

27.  Pursuant to the terms of the Guaranty, Patel and Pravin agreed to pay the
costs, including reasonable attorneys’ fees, incurred by HJI in enforcing its rights or remedies

under the Guaranty or the License Agreement,

The Defendants’ Defaults and Termination

28. SaiSat has repeatedly failed to operate the Facility in accordance with HJI’s
System Standards, failed to meet its financial obligations, and failed to comply with insurance

requirements, in breach of its obligations under the License Agreement.
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29.  On March 31, 2009, HJI conducted a quality assurance (“QA”) inspection of
the Facility. By letter dated May 4, 2009, a true copy of which is attached hereto as Exhibit D,
HJT advised SaiSat that (a) the Facility received a failing score in the QA inspection and, as a
result, SaiSat was in default of its obligations under the License Agreement, (b) HJI would re-
inspect the Facility after at least 90 days from the date of the notice, and (¢) if, at the time of the

re-inspection, the default was not cured, the License Agreement might be subject to termination.

30.  On August 17, 2009, HJI conducted a QA re-inspection of the Facility. By
letter dated September 2, 2009, a true copy of which is attached hereto as Exhibit E, HJI advised
SaiSat that (a) the Facility received a failing score in the QA re-inspection and, as a result, SaiSat
was in default of its obligations under the License Agreement, (b) because SaiSat failed to cure
the previous QA default, the License Agreement was subject to termination, (c) the Facility
would be re-inspected on or after October 2, 2009, and (d) if, at the time of re-inspection, the

default was not cured, the License Agreement would remain subject to termination.

31.  On October 21, 2009, HJI conducted a QA re-inspection of the Facility. By
letter dated November 3, 2009, a true copy of which is attached hereto as Exhibit F, HJT advised
SaiSat that (a) the Facility received a failing score in the QA re-inspection and, as a result, SaiSat
was in default of its obligations under the License Agreement, (b) HJI suspended the Facility’s
access to HIJT’s central reservation system, (c) because SaiSat failed to cure the previous QA
default, the License Agreement was subject to termination, (d) the Facility would be re-inspected
on or after December 3, 2009, and (d) if, at the time of re-inspection, the default was not cured,

the License Agreement would remain subject to termination.
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32.  On March 15, 2010, HJI conducted a QA re-inspection of the Facility. By
letter dated April 7, 2010, a true copy of which is attached hereto as Exhibit G, HJI advised
SaiSat that (a) the Facility received a failing score in the QA re-inspection and, as a result, SaiSat
was in default of its obligations under the License Agreement, (b) HJI would continue its
suspension of the Facility’s access to HII's central reservation system, (c) because SaiSat failed
to cure the previous QA default, the License Agreement was subject to termination, (d) the
Facility would be re-inspected on or after May 7, 2010, and (d) if, at the time of re-inspection,

the default was not cured, the License Agreement would remain subject to termination.

33. On August 4, 2010, HJI conducted a QA re-inspection of the Facility. By
letter dated September 20, 2010, a true copy of which is attached hereto as Exhibit H, HJI
advised SaiSat that (a) the Facility received a failing score in the QA inspection and, as a result,
SaiSat was in default of its obligations under the License Agreement, (b) HJI would continue its
suspension of the Facility’s access to HJI's central reservation system, (c) because SaiSat failed
to cure the previous QA default, the License Agreement was subject to termination, (d) the
Facility would be re-inspected on or after October 20, 2010, and (d) if, at the time of re-
inspection, the default was not cured, the License Agreement would remain subject to

termination.

34. By letter dated April 5, 2010, a true copy of which is attached hereto as
Exhibit I, HJI advised SaiSat that (a) it was in breach of the License Agreement because it owed
HJI approximately $30,751.11 in outstanding Recurring Fees, (b) it had 30 days within which to
cure this monetary default in accordance with Section 11.2 of the License Agreement, and (c) if

the default was not cured, then the License Agreement might be subject to termination.
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35. By letter dated July 28, 2010, a true copy of which is attached hereto as
Exhibit J, HJI advised SaiSat that (a) it was in breach of the License Agreement because it failed
to provide proof that it had obtained the minimum insurance coverage required by HJI under the
License Agreement, (b) it had 30 days within which to cure this insurance default, and (¢) if the

default was not cured, then the License Agreement might be subject to termination.

36. By letter dated October 18, 2010, a true copy of which is attached hereto as
Exhibit K, HJI advised SaiSat that (a) it remained in breach of the License Agreement because it
failed to provide proof that it had obtained the minimum insurance coverage required by HJI
under the License Agreement, (b) it had until October 25, 2010 to cure this insurance default,

and (c) if the default was not cured, then the License Agreement might be subject to termination.

37. By letter dated December 22, 2010, a true copy of which is attached as
Exhibit L, HJI terminated the License Agreement, effective December 22, 2010, and advised
SaiSat that it was required to pay to HJI as liquidated damages for the premature termination the
sum of $71,500.00 as required under the License Agreement and Connectivity Addendum, and

all outstanding recurring Fees through the date of termination.

FIRST COUNT

38. HIJI repeats and makes a part hereof each and every allegation contained in

paragraphs 1 through 37 of the Complaint.

39. Pursuant to sections 3.8 and 4.8 of the License Agreement, SaiSat agreed to
allow HJI to examine, audit, and make copies of SaiSat’s financial information, including books,

records, and accounts, relating to the gross room revenue earned at the Facility.
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40. The calculation of the monetary amounts sought by HJI in this action is
based on the gross room revenue information supplied to HJI by SaiSat and HJI’s estimate as to

the gross room revenue earned by SaiSat.

41. The accuracy of this estimate cannot be ascertained without an accounting
of the receipts and disbursements, profit and loss statements, and other financial materials,

statements and books from SaiSat.

WHEREFORE, HJI demands judgment ordering that SaiSat account to HJI for any
and all revenue derived as a result of marketing, promoting, or selling guest lodging services at the
Facility from the inception of the License Agreement through the date of termination of the License

Agreement.

SECOND COUNT

42. HIJI repeats and makes a part hereof each and every allegation contained in

paragraphs 1 through 41 of the Complaint.

43, On December 22, 2010, HJI terminated the License Agreement, effective
December 22, 2010, due to SaiSat’s repeated failures to comply with HJI’s system standards,
failure to satisfy its financial obligations, and failure to comply with HJI’s insurance

requirements.
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44, Sections 12.1 and 18.2 of the License Agreement provide that, in the event
of termination of the License Agreement due to action of SaiSat, SaiSat shall pay liquidated

damages to HJI within 30 days of termination.

45, Section 12(c) of the Connectivity Addendum provides that, in the event of
a termination of the Connectivity Addendum, including by virtue of termination of the License
Agreement, SaiSat shall pay Connectivity Addendum Liquidated Damages to HJI in the amount

of $2,500.00.

46.  As a result of the termination of the License Agreement, SaiSat is
obligated to pay HJI liquidated damages in the amount of $71,500.00, as calculated pursuant to
sections 12.1 and 18.2 of the License Agreement, and section 12(c) of the Connectivity

Addendum.

47.  Notwithstanding HJI’s demand for payment, SaiSat has failed to pay HJI
the liquidated damages as required in sections 12.1 and 18.2 of the License Agreement, and

section 12(c) of the Connectivity Addendum.

48. HIJI has been damaged by SaiSat’s failure to pay liquidated damages.

WHEREFORE, HJI demands judgment against SaiSat for liquidated damages in

the amount of $71,500.00, together with interest, attorneys’ fees, and costs of suit,

FOURTH COUNT

49.  HIJI repeats and makes a part hereof each and every allegation contained in

paragraphs 1 through 48 of the Complaint.
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50. By virtue of the premature termination of the License Agreement, HJI
sustained a loss of future revenue over the remainder of the 15-year term of the License

Agreement.

51.  If the Court determines that SaiSat is not liable to pay HJI liquidated
damages as required by sections 12.1 and 18.2 of the License Agreement, and 12(c) of the
Connectivity Addendum, then, in the alternative, SaiSat is liable to HJI for actual damages for

the premature termination of the License Agreement.

52. HIJI has been damaged by SaiSat’s breach of its obligation to operate a

Howard Johnson guest lodging facility for the remaining term of the License Agreement.

WHEREFORE, HJI demands judgment against SaiSat for actual damages in an

amount to be determined at trial, together with interest, attorneys’ fees, and costs of suit.

FIFTH COUNT

53.  HIJI repeats and makes a part hereof each and every allegation contained in

paragraphs 1 through 52 of the Complaint.

54. Pursuant to section 7, section 18.1, and Schedule C of the License

Agreement, SaiSat was obligated to remit Recurring Fees to HJI.

55.  Despite its obligation to do so, SaiSat failed to remit certain of the
Recurring Fees due and owing under the License Agreement in the current amount of

$98,578.11.
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56. SaiSat’s failure to remit the agreed Recurring Fees constitutes a breach of

the License Agreement and has damaged HIJI.

WHEREFORE, HJI demands judgment against SaiSat for the Recurring Fees due
and owing under the License Agreement, in the current amount of $98,578.11, together with

interest, attorneys’ fees, and costs of suit.

SIXTH COUNT

57. HII repeats and makes a part hereof each and every allegation contained in

paragraphs 1 through 56 of the Complaint.

58. At the time of the termination of the License Agreement, SaiSat was

obligated to pay HJI Recurring Fees.

59. Despite its obligation to do so, SaiSat failed to pay certain of the Recurring

Fees due and owing under the License Agreement in the current amount of $98,578.11.

60. SaiSat’s failure to compensate HJI constitutes unjust enrichment and has

damaged HJI.

WHEREFORE, HJI demands judgment against SaiSat for the Recurring Fees due
and owing under the License Agreement, in the current amount of $98,578.11, together with

interest, attorneys’ fees, and costs of suit.

FOURTH COUNT

61. HJI repeats and makes a part hereof each and every allegation contained in

paragraphs 1 through 60 of the Complaint.
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62. Pursuant to the terms of the Guaranty, Patel and Pravin agreed, among other
things, that upon a default under the License Agreement, they would immediately make each

payment and perform each obligation required of SaiSat under the License Agreement.

63. Despite their obligation to do so, Patel and Pravin have failed to make any
payments or perform or cause SaiSat to perform each obligation required under the License

Agreement.

64. Pursuant to the Guaranty, Patel and Pravin are liable to HJI for SaiSat’s
Recurring Fees due and owing under the License Agreement, in the current amount of

$98.,578.11.

WHEREFORE, HJI demands judgment against Patel and Pravin for damages in
the amount of all Recurring Fees due and owing under the License Agreement, together with

interest, attorneys’ fees, and costs of suit.

LeClairRyan
Attorneys for Plaintiff,
Howard Johnson International, Inc.

BRYAN P. COUCH

Dated: 2 )H }W
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CERTIFICATION PURSUANT TO L. CIV. R. 11.2

I certify that, to the best of my knowledge, this matter is not the subject of any other

action pending in any court or of any pending arbitration or administrative proceeding,

LeClairRyan
Attorneys for Plaintiff,
Howard Johnson International, Inc.

By:

BRYAN P. COUCH

Dated: 2 /"/!(/
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EXHIBIT A
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Location: El Centro, CA
Entity No.: 72800
Unit No.: 15526

HOWARD JOHNSON INTERNATIONAL, INC.
LICENSE AGREEMENT

THIS LICENSE AGREEMENT (“Agreement”), dated t. ol , 200 % s
between HOWARD JOHNSON INTERNATIONAL, INC., a Delaware corporation (“we”, “our”
or “us”), and SAISAT, LLC , a California 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:

This transaction involves the transfer of an existing Chain Facility at the Location first granted to
Sotal Ocotillo,Inc, (“Prior Licensee™) in a License Agreement with us dated August 17, 2005
(the “Prior Agreement”). You assume and obligate yourself to perform any and all of the
obligations (financial and otherwise) of the Prior Licensee under the Prior Agreement that is not
paid or performed as of the Effective Date, including without limitation, the obligation to pay
any unpaid Royalties, Marketing Contributions, Room Sales Charges or other amounts due us
and to correct any uncured defaults other than as expressly superseded by this Agreement. You
acknowledge that we may require you or your staff to complete training on the use of a property
management or similar computer system and software for accessing the Reservation System and
pay our retraining fee.

1. License. We have the exclusive right to license and franchise to you the distinctive “Howard
Johnson” System for providing transient guest lodging services. We grant to you and you accept
the License, effective and commencing on the Opening Date and ending on the earliest to occur
of the Term’s expiration or a Termination. You will call the Facility a “Howard Johnson
Inn & Suites.” You may adopt addition 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. International Operators Council, Inc. You are automatically a member of the INOC and

are entitled to vote at its meetings on the basis of one Chain F acility, one vote. The purpose of

the INOC will be to consider, discuss, and make recommendations on common issues relating to

the operation ‘of Chain Facilities. We will seek the advice and counsel of the INOC Board of .
Directors and its various committees. We will assist the INOC to function in a manner

consistent with the best interests of the Chain, and to adopt its governing rules to be consistent

with the best interests of the Chain.

3. Your Improvement and Operating Obligations. Your obligations to improve, operate and
maintain the Facility are:

3.1 Improvements. You and we acknowledge that your transferor received one or more
notices of default from us before the Effective Date regarding the Facility’s failure to meet
' 1

HIEXC]
216531 03/07

R
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System Standards. Your transferor did not cure the default before the Effective Date. We have
approved the application you submitted to us and have entered into this Agreement in reliance
upon your promise and undertaking to improve, equip and supply the Facility in accordance with
System Standards. You must provide us with proof that you own or lease the Facility before or
within 30 days after the Effective Date. We have performed an inspection of the Facility or
reviewed our quality assurance records and generated a “Punch List” of renovations, operational
changes, repairs, refurbishment, replacements, and capital improvements to conform the Facility
to System Standards that is attached to this Agreement. The Punch List specifies those
renovations and improvements you must complete within specified time periods beginning 30
days after the Effective Date. You will complete any renovation and improvement specified in
the Punch List within the time specified. Unless otherwise specified in the Punch List, all
improvements, must be completed within 120 days after the Effective Date. TIME IS OF THE
ESSENCE OF THIS AGREEMENT. You will erect a barrier or place signage acceptable to us
to exclude Chain guests from any areas under renovation or construction. We may require you
to remove, cease display or use, or completely obscure all signage and other items bearing any
Marks until the Facility meets System Standards in our discretion. All renovations will comply
with System Standards, any ‘Approved Plans and any Punch.List attached to this Agreement.
. Your general contractor or you must carry the insurance required under this Agreement during
renovation. We may, in our sole discretion, terminate this Agreement by giving written notice to
you (subject to applicable law).if (1) you do not commence or complete the improvements to the
Facility by the dates specified in this Section and the Punch List, or (2) you continue to display
the Marks and identify the Facility as a Chain Facility if we send you notice that you have failed
to complete the Improvement Obligation by the date specified in the Punch List, as provided in
this Section 3.1. Time is of the essence for the Improvement Obligation. We may, however, in
our sole discretion, grant one or more extensions of time to perform any phase of the
Improvement Obligation. You must also pay us the Reinspection Fee described in Section 3.9 if
you fail to complete any Improvement Obligation by the deadline established in the Punch List
and our representatives must return to the Facility to inspect it. We may grant you an extension
of time to complete the items on your Punch List in our sole discretion. The grant of an
extension to perform your Improvement Obligation will not waive any other default existing at
 the time the extension is granted.

3.2 Improvement Plans. You will create plans and specifications for the work described in
‘Section 3.1 (based upon the System Standards and this Agreement) if we so request and submit

. them for our approval before starting improvement of the Location. 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 of your architects, engineers,

~ contractors or the like. Our review does not cover technical, architectural or engineering factors,
or comphance with federal, state or local laws, regulations or code requirements.  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 inspection of the Facility before,
durmg or after renovation or construction. Any material variation from the Approved Plans
requires our prior written approval. You will promptly provide us with copies of permits, job
progress reports, and other information as we may reasonably request. We may inspect the work
while in progress without prior no‘uue :

HIEXC1
216531 03/07
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3.3 Opening. ‘'You may continue to 1dent1fy and operate the Facility under the System while you
perform the Improvement Obllgatxon if any.

3.4 Operatlon You will operate and maintain the Facility continuously after the Opening Date

-‘on a year-round basis as requlred by System Standards and offer transient guest lodging and

- other related services of the Faci lity (including those specified on Schedule B) to the public in
compliance with the law and 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 FF&E as and when needed to comply with System Standards. The Facility will
be managed by either a management company or an individual manager with significant training
and experience in general management of similar lodging facilities. The Facility will accept
payment from guests by all credit and debit cards we designate in the System Standards Manual
and follow standard industry practices for safeguarding cardholder information, including but not
limited to, the Payment Card Industry Data Security Standard. You mayadd 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 desk operation, telephone system, parking lot, swimming pool and

* other guest service facilities may not be shared with or used by guests of another lodgmg or
housing facility.

3.5 Training. You (or a person with executive authorlty if you are an entity) and the Facility’s

general manager (or other representative who exercises day to day operational authority) will
attend the training programs described in Section 4.1 we designate as mandatory for licensees
and general managers, respectively. 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 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 under Section 4.1,
and all travel, lodging, meal and facility and equipment rental expenses of our representatives 1f
trammg is provided at the Facility.

3.6 Marketing,.

3.6.1 You will participate in System marketing programs, including the Directory and the
- Reservation System. 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 industry ‘participants. You authorize us to offer and sell reservations for rooms and
services at the Facility according to the rules of participation and System Standards. You may
1mplement at your option and expense, your own local advertising. Your advertising materials
must use the Matks correctly, and must comply with System Standards or be approved in writing
by us prior to publication. You will stop using any non-conforming, out-dated or misleading
_ advertising materials if we so request. -

3.62 You may participate in any regional marketing training or managemént alliance or
cooperative of Chain licensees formed to serve the Chain Facilities in your area. We may assist
: 3
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the cooperative collect contributions. You may be excluded from cooperative programs and
benefits if you don’t participate in all cooperative programs according to their terms, including
making payments and contributions when due,

3.6.3 You will participate in marketing programs approved by the INOC Board of Directors.
These may require you to pay transaction or other fees to support guest rewards and other
incentive programs,

3.6.4 The Facility must participate in our Chain-wide Internet marketing activities like other
marketing programs. You shall provide us with information and photographs of the Facility in
accordance with System Standards for posting on the Chain website. The content you provide us
or use yourself for any Internet marketing must be true, correct and accurate, and you will notify
us in writing promptly when any correction to the content becomes necessary. You shall
promptly modify at our request the content of any Internet marketing material for the Facility
you use, authorize, display or provide to conform to System Standards. You will discontinue any
Internet marketing that conflicts, in our reasonable discretion, with Chain-wide Internet
marketing activities. You must honor the terms of any participation agreement you sign for
Internet marketing. You shall pay when due any fees, commissions, charges and reimbursements
relating to Internet marketing activities (i) in which you agree to participate, or (ii) that we
designate as mandatory on a Chain-wide basis, provided that the activities carry aggregate fees
per transaction of not more than the sum of the full agent commission specified on Schedule C
for sales agents, plus 10% of the Chain’s reported average daily rate for the preceding calendar
year. We may suspend the Facility’s participation in Internet marketing activity if you default
under this Agreement.

3.7 Governmental 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
file when due all governmental returns, notices and other filings. You will comply with all
applicable 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 13224.

3.8 Financial Books & Records; Audits.

3.8.1 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 Hotel &
Motel Association, as modified 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.

3.8.2 Upon our request, you will send to us copies of financial statements, tax returns, and other

4
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records relating to the Facility for the applicable accounting period that we require under this
Agreement and System Standards. We 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 with 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 Facility’s books and records
without advance notice. Your staff must cooperate with and assist our auditors to perform any
audit we conduct.

3.8.3 We will notify you in writing if you default under this Agreement because (i) you do not
cure a violation of Section 3.8.2 within 30 days after the date of the initial audit, (ii) you cancel 2
or more 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 3.8, an “Accounting Procedure
Notice.” You must also pay any deficiency in Recurring Fees, any Audit Fee we assess you for
your default of Section 3.8 as described in Section 4.8, and/or other charges we identify and
invoice as a result of the audit. 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 Certified 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.

3.9 Inspections. 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 inspector performing the inspection. If
the: Facility fails an inspection, you refuse to cooperate with our inspector, or you refuse to
comply with our published inspection System Standards, then you will pay us when invoiced for
any Reinspection Fee specified in System Standards Manuals plus the reasonable travel, lodging
and meal costs our inspector 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 the deadline established in the Punch List, as set forth in Section 3.1.
We may also conduct paper and electronic customer satisfaction surveys of your guests and
include the results in your final quality assurance score. We may publish and disclose the results
of quality assurance inspections and guest surveys.
' 5
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3.10 Imsurance. You will obtain and maintain during the Term of this Agreement the insurance
coverage required under the System Standards Manual from insurers meeting the standards
established in the Manual. Unless we instruct you otherwise, your liability insurance policies
will name Howard Johnson International, Inc., Wyndham Worldwide Corporation, Wyndham
Hotel Group, LLC, their current and former affiliates, successors and assigns as additional
insureds.

3.11 Conferences. You or your representative and your general manager will attend each
annual Chain conference and pay the Conference Fee we set for the Chain licensees, if and when
we or the INOC Board of Directors hold an annual Chain conference. Mandatory recurrent
training for licensees and general managers described in Section 4.1.4 may be held at a
conference. The Fee we set will be the same for all Chain Facilities that we license in the United
States. You will receive reasonable notice of a Chain conference. You will pay one Conference
Fee for each of the Chain Facilities you own.

3.12 Purchasing, You will purchase or obtain certain items we designate as proprietary or 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.

3.13 Good Will. You will use reasonable efforts to protect, maintain and promote the name
“Howard Johnson™ and its distinguishing characteristics, and the other Marks. You will not
permit or allow your officers, directors, principals, employees, representatives, or guests of the
Facility to engage in conduct which is unlawful or damaging to the good will or public image of
the Chain or System. You will participate in Chain-wide guest service and satisfaction guaranty
programs we require in good faith for all Chain Facilities. You will follow System Standards for
identification 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.

3.14 Facility Modifications. You may materially modify, diminish or expand the Facility (or
change its interior design, layout, FF&E, or facilities) only after you receive our prior written
consent, which we will not unreasonably withhold or delay. You will pay our Rooms Addition
Fee then in effect for each guest room you add to the Facility. If we so request, you will obtain
our prior written approval of the plans and 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 for compliance with the Approved Plans and System Standards.

3.15 Courtesy Lodging. You will provide lodging at the “Employee Rate” established in the
System Standards Manual from time to time (but only to the extent that adequate room vacancies
exist) to our representatives traveling on business, but not more than three standard guest rooms
at the same time.

3.16 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
6
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requirements (a “Minor Renovation”) to be commenced no sooner than 60 days after the notice
is issued, having an aggregate cost for labor, FF&E and materials estimated by us to be not more
than the Minor Renovation Ceiling Amount. You will perform 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 more than 200 points and the
most recent quality assurance inspection score for the Facility was no more than 225 points (or
equivalent scores under a successor quality assurance scoring system we employ), when the
Facility is otherwise cligible for a Minor Renovation.

4. Our Operating and Service Obligations. We will provide you with the following services
and assistance:

4.1 Training, We may offer (directly or indirectly by subcontracting with an affiliate or a third
party) general manager and owner orientation training, remedial training and supplemental
training,

4.1.1 General Manager Orientation Training. We will offer at a location in the United States
we designate a general manager orientation training program. The program will not exceed two
weeks in duration and will cover such topics as System Standards, services available from us, and
operating a Chain Facility. We may also offer 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
general manager orientation to our satisfaction within 90 days afier he/she assumes the position. If
we do not offer a place in general manager orientation within the above time frame, your
replacement general manager must attend the next program held at which we offer a place. Your
general manager for the Facility must complete general manager orientation even if you ernploy
managers at other Chain Facilities who have already received this training. We charge you tuition
for general manager orientation which is payable before the scheduled date of the program. The
tuition for your first general manager is $1,250 if he/she attends orientation within the time
period required under this section. For any replacement general manager, you must pay the
tuition in effect for the program when your manager attends the program. You must also pay for
your manager's travel, lodging, meals, incidental expenses, compensation and benefits. We may, at
our option, automatically schedule your initial or replacement general manager for a class to be held
within the required time period (an “auto-assigned class™) and invoice you when we notify you
about the date of the class. If your general manager is unable to attend that class, you must notify us
at least 15 days before the training start date and re-schedule the general manager for another class
to be held within the 90 day period. We may charge you "No-Show Fees" or "Cancellation Fees"
if your general manager fails to attend orientation within the required time period or fails to
attend a program we have scheduled for him or her without giving us at least 15 days notice of
cancellation. This is in addition to the tuition you must pay us for your general manager at the
then in effect rate when he/she attends orientation. See Section 4.1.5.

4.1.2  Owner Orientation Training. We will offer an owner orientation training program to

familiarize you with the System, the Chain, and our services. If this is your first System licensc,

you (or a person with executive authority if you are an entity) must attend owner orientation
7
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preferably within 60 days before, but no later than 60 days after, the Opening Date. If we do not
offer a place in owner orientation within this time period, you must attend the next program held at
which we offer a place. Financial institutions and real estate mortgage investment conduits are
exempt from the obligation to attend owner orientation, but may choose to do so at their option. We
charge you tuition of $825 which is payable before the scheduled date for the program. You
must also pay for your travel, lodging, meal and incidental expenses. If you are unable to attend an
orientation program that you have scheduled with us, you must notify us at least 15 days before
the start date and schedule attendance at another class to be held within the 90 day period. We
may charge you No-Show or Cancellation Fees if you fail (0 attend any mandatory orientation
program within the required time period or fail to attend a program we have scheduled for you
without giving us at least 15 days notice of cancellation. See Section 4.1.5.

4.1.3 Remedial Training. We may require you, your general manager and/or your staff to
participate in remedial training if the Facility fails multiple quality assurance inspections and/or
experiences significant complaints to our guest services department, as a condition to avoiding
termination or to resumption of reservation service. This training may be offered at our corporate
offices, at a regional location, on-line, or at the Facility. You must pay the tuition in effect for this
program when it is offered to you. If the training is provided at the Facility, you must provide
lodging for our trainers. Tuition for remedial training must be paid before the training commences.
The length of the remedial training could be up to five days, depending on the severity of the quality
assurance and/or customer service issues,

4.1.4 Supplemental Training. We may offer other mandatory or optional training programs for
reasonable tuition or without charge. This training could be offered in our U.S. training center 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 we 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 intranet website.

4.1.5 No Show and Cancellation Fees. If you or your general manager fails to attend orientation
within the required time period, or fails to attend a training program as scheduled (including any
auto-assigned class) without notifying us in advance, we may charge you a No-Show Fee of up
to 100% of the tuition for the program. If you or any other member of your staff cancel
participation in any training program less than 15 days before it is scheduled to be held, we may
charge you a Cancellation Fee of up to 50% of the tuition for the program as we establish from
time to time. 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.

4.2 Reservation System. We will operate and maintain (directly or by subcontracting with an

affiliate or one or more third parties) a computerized Reservation System or such technological

substitute(s) as we determine, in our discretion. We will use the Room Sales Charge for the

acquisition, development, support, equipping, maintenance, improvement and operation of the

Reservation System. We will provide software maintenance for the software we license to you

to connect to the Reservation System if you are up to date in your payment of Recurring Fees
8
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and all other fees you must pay under any other agreement with us or our affiliate. The Facility
will participate in the Reservation System, commencing with the Opening Date for the balance
of the Term. We have the right to provide reservation services to lodging facilities other than
Chain Facilities or to other parties. We may use Room Sales Charges we collect to reimburse
our reasonable direct and indirect costs, overhead or other expenses of operating the Reservation
System.

4.3 Marketing.

43.1 We will promote public awarcness and usage of Chain Facilitics by implementing
advertising, promotion, publicity, market research and other marketing programs, training
programs and related activities, and the production and distribution of Chain publications and
directories of hotels. We will determine in our discretion, after consultation with and the
approval of the INOC Board of Directors: (1) The nature and type of media placement; (ii) The
allocation (if any) among international, national, regional and local markets; and (iii) The nature
and type of advertising copy, other materials and programs. We or an affiliate may be
reimbursed from Marketing Contributions for the reasonable direct and indirect costs, overhead
or other expenses of providing marketing services. We are not obligated to supplement or
advance funds available from System licensees to pay for marketing activities. We do not
promise that the Facility or you will benefit directly or proportionately from marketing activities.

43.2 We may, at our discretion, implement special international, national, regional or local
promotional programs (which may or may not include the Facility) 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’ direct and indirect costs. We may require your
participation in marketing programs approved by the INOC Board of Directors, and administer
those programs on behalf of the INOC.

4.3.3 We will publish the Chain Directory. We will include the Facility in the Chain Directory
after it opens if you submit the information we request on time, and you are not in default under
this Agreement at the time we must arrange for publication. We will supply Directories to you
for display at locations specified in the System Standards Manual or policy statements. We may
assess you a reasonable charge for the direct and indirect expenses (including overhead) of
producing and delivering the Directories.

43.4 We may use Marketing Contributions we collect to reimburse our reasonable direct and
indirect costs, overhead and other expenses of providing marketing, training and related services.

4.4 Purchasing and Other Services. We may offer 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. We may offer optional architectural and design services for the Facility for a
separate fee.
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4.5 The System. 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. We may, in our discretion, permit
deviations from System Standards, based on local conditions and our assessment of the
circumstances. We may change the designation standards for the Chain and then require that you
change the designation of the Facility and related presentation of that designation wherever
it appears.

4.6 Consultations and Standards Compliance. We will assist you to understand your
obligations under System Standards by telephone, mail, during quality assurance inspections,
through the System Standards Manual, at training sessions and during conferences and meetings
we conduct. We will provide telephone and mail consultation on Facility operation and
marketing through our representatives. We will offer you access to any Internet website we may
maintain to provide Chain licensees 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.

4.7 System Standards Manual and Other Publications. We will specify System Standards in
the System Standards Manual, policy statements or other publications. We will lend you one
copy of the System Standards Manual promptly after we sign this Agreement. We will send you
any System Standards Manual revisions and/or supplements as and when issued. We will send
you all other publications for Chain licensees and all separate policy statements in effect from
time to time.

4.8 Inspections and Audits. We have the unlimited right to conduct unannounced quality
assurance inspections of the Facility and its operations, records and Mark usage to test the
Facility’s compliance with System Standards and this Agreement, and the audits described in
Section 3.8. We have the unlimited right to reinspect if the Facility does not achieve the scorc
required on an inspection. We may impose a reinspection fee and will charge you for our costs
as provided in Section 3.9. You will pay us an Audit Fee” of $1,000.00 when we invoice you for
an Audit Fee under Section 3.8. We may increase the Audit Fee on a Chain-wide basis to cover
any increases in our audit costs, but not more than 5% per year on a cumulative basis. Our
inspections are solely for the purposes of checking compliance with System Standards.

5. Term. The Term begins on the Effective Date and expires on November 30, 2022. Some of

your duties and obligations will survive termination or expiration of this Agreement. NEITHER
PARTY HAS RENEWAL RIGHTS OR OPTIONS.

6. Application and Relicense Fees. We should receive from you a non-refundable Application
Fee of $1,000.00. You will pay us a non-refundable Relicense Fee in the amount of $5,000.00,
when you sign this Agreement, which is fully earned when we sign this Agreement.

7. Recurring Fees, Taxes and Interest.

7.1 You will pay us certain Recurring Fecs cach month of the Term payable in U.S. dollars (or such
other currency as we may direct if the Facility is outside the United States). The Royalty,
4 10
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Marketing Contribution and Room Sales Charges described in Sections 7.1.1 and 7.1.2 are payable
10 days after the month in which they accrue, without billing or demand.  Other Recurring Fees are
payable at the times set forth in the Systems Standards. Recurring Fees include the following:

7.1.1 A “Royalty” equal to four percent (4.0%) of Gross Room Revenues of the Facility
accruing during the calendar month, accrues from the earlier of the Opening Date or the date you
identify the Facility as a Chain Facility or operate it under a Mark until the end of the Term.

7.1.2 A “Marketing Contribution” as set forth in Schedule C for advertising, promotion, training
and other related services and programs, accrues from the Opening Date until the end of the
Term. We may increase or adjust the Marketing Contribution or establish other marketing
charges from time to time if either approved by the Board of Directors of the INOC or a
successor sanctioned as such by us or approved by a majority vote (which shall be counted on
the basis of one Chain Facility, one vote) of INOC members in good standing, present and voting
at a general membership meeting or at a special meeting called for the purpose of considering the
change in the Contribution by the INOC Board of Directors and upon at least 15 days’ notice
from us.

7.1.3 A “Room Sales Charge” as set forth in Schedule C as well as such other Reservation
System Charges as we establish from time to time, accrues from the Opening Date until the end
of the Term, including during suspension periods. We may increase or adjust such Room Sales
Charge on a Chain-wide basis, upon 60 days written notice to Licensees, to cover costs
(including reasonable direct or indirect overhead costs) related to such services and programs or
the cost of additional services or programs. You will also pay or reimburse us for commissions
we pay to travel and other agents for certain reservations at the Facility, for incentives we pay to
other Chain Facilities or their employees for booking reservations at your Facility, and a “GDS
Fee™ levied to pay for reservations for the Facility originated or processed through the Global
Distribution System, the Internet and other reservation systems and networks. We may charge a
reasonable service fee for this service. We may charge Facilities using the Reservation System
outside the United States for reservation service using a different formula.

7.2 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 by the
jurisdictions where the Facility is located, but not including any income tax, franchise or other
tax for our privilege of doing business in your State. You will pay Taxes to us when due.

7.3 “Interest” is payable when you receive our invoice on any past due amount payable to us
under this Agreement at the rate of 1.5% per month or the maximum rate permitted by applicable
law, whichever is less, accruing from the due date until the amount is paid.

7.4 If a Transfer occurs, your transferee or you will pay us our then current Application Fee and
a “Relicense Fee” equal to the Initial Fee we would then charge a new licensee for the Facility.

8. Indemnifications.
11
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8.1 Independent of your obligation to procure and maintain insurance, you will indemnify,
defend and hold the Indemnitees harmless, to the fullest extent permitted by law, from and
against all Losses and Expenses, incurred by any Indemnitee for 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, officers, directors, employees, agents or
contractors of you or your alfiliates, including when you are alleged or held to be the actual,
apparcnt 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 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 if the property damage or
bodily injury resulted from the use of reasonable force by the Indemnitee to protect persons or
property.

8.2 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’ fees, incurred by the Indemnitee if your 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 effect
on us or the Chain, or could serve as a precedent for other matters.

8.3 We will indemnify, defend and hold you harmless, to the fullest extent permitted 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 license
to you is an infringement of a third party’s rights to any trade secret, patent, copyright,
trademark, service mark or trade name. You will promptly notify 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 Assignments, Transfers and Conveyances.

9.1 Transfer of the Facility. This Agreement is personal to you (and your owners if you 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 on it without notice to us or our consent. If a
Transfer is to occur, the transferee or you must comply with Section 9.3. Your License is subject
to termination when the Transfer occurs. The License 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 the Facility. The transferee may not operate the Facility under the System, and you
12
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are responsible for performing the Apost--termination obligations in Section 13. 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 otherwise. Transactions involving Equity
Interests that are not Equity Transfers do not require our consent and are not Transfers.

9.2 Public Offerings and Registered Securities. You may engage in the first registered public
offering of your Equity Interests only after you pay us a public offering fee equal to $15,000.
Your Equity Interests (or those of a person, parent, subsidiary, sibling or affiliate entity, directly
or indirectly effectively controlling you), are freely transferable without the application of this
Section if they are, on the Effective Date, or after the public offering fee is paid, they become,
’ registered under the federal Securities Act of 1933, as amended, or a class of securities registered

under the Securities Exchange Act of 1934, as amended, or listed for trading on'a national
securities exchange or the automated quotation system of the National Association of Securities

Dealers, Inc. (or any successor system), provided that any tender offer for at least a majority of
your Equity Interests will be an Equity Transfer subject to Section 9.1.

9.3 Conditions. We may, to the extent permitted by applicable law, condition and withhold our
consent to'a Transfer when required under this Section 9 until the transferee and you meet certain
conditions. If a Transfer is to occur, the transferee (or you, if an Equity Transfer is involved)
must first complete and submit our Application, qualify to be a licensee in our sole discretion,
given the circumstances of the proposed Transfer, provide the same supporting documents as a
new license applicant, pay the Application and Relicense Fees then in effect, sign the form of
License Agreement we then offer in conversion transactions and agree to renovate the Facility as
if it were an existing facility converting to the System, as we reasonably determine. We will
provide a Punch List of improvements we will require after the transferee’s Application is
submitted to us. We may require structural changes to the Facility if it no longer meets System
Standards for entering conversion facilities, or in the alternative, condition our approval of the
Transfer on one or more of the following: limit the transferee’s term to the balance of your Term,
add a right to terminate without cause exercisable by either party after a period of time has
- clapsed, or allow you to terminate the License when you sell the Facility and pay us Liquidated
Damages under Section 12.1 at the same rate as you would pay if the termination occurred
before the Opening Date. Such payment would be due 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. Qur consent to the
transaction will not be effective until these conditions are satisfied.

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 the Facility
or paying a Relicense Fee or Application 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 License Agreement form then offered prospective
licensees. No transfer to a Permitted Transferee shall release a living transferor from liability
under this Agreement or any guarantor under any Guaranty of this Agreement. You must
' 13
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comply with this Section if you transfer the Facility to a Permitted Transferee. A transfer
resulting from a death may occur even if you are in default under this Agreement.

9.5 Attempted Transfers. Any transaction requiring our consent under this Section 9 in which
our consent is not first obtained shall 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 10 days before you intend to close on the transfer of the Facility. We
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
after 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 if you are not its
owner. You will provide us with lists of the names, addresses, and ownership percentages of
your owner(s) at our request.

10. Our Assignments. 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. We will have no obligations to you after you are notified that our transferee has
assumed our obligations under this Agreement except those that arose before we assign
this Agreement.

11. Default and Termination.

11.1 Default, In addition to the matters identified in Sections 3.1 and 3.8, you will be in default
under this Agreement if (a) you do not pay us when a payment is due under this Agreement or
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) if you otherwise breach this Agreement. If your default is not cured within ten
days after you receive written notice from 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 11.2. We
will not exercise our right to terminate if you have completely cured your default, or until any
waiting period required by law has elapsed. In the case of default resulting from the Facility’s
failure to meet Quality Standards as measured by a quality assurance inspection, you must act
diligently to cure the default and resolve health, safety, cleanliness and housekeeping failures
identified in the inspection report within 30 days after the failing inspection. Within 90 days
after the failing inspection, you must also cure the remaining items identified in the inspection
report and renovate and improve the Facility to meet our then current System Standards for
entering conversion properties (or other standards specified under System Standards if we are not
then accepting conversions) to cure the default. At your request, we will determine and provide
a written improvement plan to assist your efforts to cure the defauit.

14
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11.2 Termination. We may terminate the License, or this Agreement if the Opening Date has
not occurred, effective when we send written notice to you or such later date as required by law
or as stated in the default notice, when (1) you do not cure a default as provided in Section 11.1
or we are authorized to terminate under Section 3.1, (2) you discontinue operating the Facility as .

~ a“Howard Johnson”, (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 License 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 the defaults), (10) a violation of Section 9 occurs, or a Transfer occurs before the
relicensing process is completed, (11) 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, (12) you, any guarantor or the Facility is subject to any voluntary or involuntary
bankruptcy, liquidation, dissolution, reccivership, assignment, reorganization, moratorium,.
composition or a similar action or proceeding that is not dismissed within 60 days after its filing,
or (13) you maintain or operate the Facility in a manner that endangers the health or safety of the
Facility’s guests. ‘ ' '

11.3 Casualty and Condemnation.

11.3.1 You will notify us promptly after the Facility suffers a Casualty that prevents you from
operating in the normal course of business, with less than 75% of ‘guest rooms available. You
will give us information 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 the Facility to conform to System Standards and its
condition prior to the Casualty. This restoration will be completed within 180 days after the
Casualty. You may decide within the 60 days after the Casualty, and if we do not hear from you,
we will assurhe that you have decided, to terminate this Agreement, effective as of the date of
your notice or 60 days after the Casualty, whichever comes first. If this Agreement so
terminates, you will pay all amounts.accrued prior to termination and follow the post-termination
requirements in Section 13. You will not be obligated to pay Liquidated Damages if the Facility
will no longer be used as an extended stay or transient lodging facility after the Casualty.

11.3.2 You will notify us in writing within 10 days after you receive notice of any proposed
Condemnation of the Facility, and within 10 days after receiving notice of the Condemnation
date. This Agreement will terminate on the date the Facility or a substantial portion is conveyed
" _to or taken over by the condemning authority.

11.4 Our Other Remedies. We may suspyend 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 System referrals to the Facility for the duration
15 ‘ B
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of such suspension, and may divert previously made reservations to other Chain Facilities
after giving notice of non-performance, non-payment or default. All Room Sales
Charges dccrue during the suspension period. We may deduct points under our quality
assurance: inspection program for your failure to comply with this Agreement or System
Standards; 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 Service Interruption Fee
specified on Schedule C to reimburse us for our costs associated with service suspension
and restoration. We may omit the Facility from the Directory if you are in defauit on the
date we must determine which Chain Facilities are included in the Directory.. You
recognize' that any use of the 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. We may litigate to collect amounts due under this Agreement without
first issuing a default or termination notice. Our consent or approval may be withheld if
needed whlle you are in default under this Agreement or may be conditioned on the cure
_of all your defaults.

H

11.5 You’r Remedies. If we fail to 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 the: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 obligation. To the extent permitted by applicable law, this action shall be
your exclusive remedy. We shall not be responsible for direct, indirect, special,

consequentlal or exemplary damages, including, but not limited to, lost profits or
I'CVCHUCS .

12. Liguidated Damages.

12.1 Generally If we terminate the License under Section 11.2, or you terminate this
Agreement (except under Section 11.3 or as a result of our default which we do not cure
within a reasonable time after written notice), you will pay us Liquidated Damages within
30 days following the date of Termination. If Termination occurs during the last two
License Years of the Term, Liquidated Damages will be the lesser of (i) the amount
specified lin Section 18.2, or (ii) the average daily fees based on a percentage of Gross
Room Revenués accruing under Section 7.1 during the 12 full calendar months preceding
the month in which Termination occurs multiplied by the number of days remaining in
the unexﬁired Term (the "Ending Period") at the date of Termination. You will also pay
any applicable Taxes assessed on such payment. Before the last two License Years,
Liquidated Damages will be as set forth in Section 18.2. If we terminate this Agreement
before the Opening Date, you will pay us within 10 days after you receive our notice of
termination Liquidated Damages equal to one-half the amount payable after the Opening
Date. Liquidated Damages are paid in place of our claims for lost future Recurring Fees
under this Agreement. Our right to receive other amounts due under this Agreement is
not affected

' . ; '
‘
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12.2 Condemnation Payments. In the event a Condemnation is to occur, you will pay us the
fees set forth in Section 7 for a period of one year after we receive the initial notice of
condemnation described in Section 11.3.2, 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 your 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). If the
Condemnation is completed atter the one year notice period expires you will pay no Liquidated
Damages, but the fees set forth in Section 7 must be paid when due until Condemnation
is completed. ‘

13. Your Duties At and After Termination. When the License or this Agreement terminates

for any reason whatsoever: = )

13.1 System. Usage Ceases.  You will immediately stop using the System to operate and

identify the Facility. You will remove all signage and other items bearing any Marks and follow

the other steps detailed in the System Standards Manual 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, printed "
materials and painted surfaces. You will cease all Internet marketing using any Marks to identify

the Facility. - o

13.2 Other Duties. You will pay all amounts owed to us under this Agreement within 10 days
after termination. You will owe us Recurring Fees on Gross Room Revenues accruing while the
Facility is identified as a “Howard Johnson”, including Room Sales Charges for so long as the
Facility receives service from the Reservation System. We may immediately remove the Facility
from the Reservation System and divert reservations as authorized in Section 11.4. 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 the Facility and any other
parcels, remoyve 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, and paint over or remove and purchase for $10.00, all or part of
any interior or exterior 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 the $10.00 purchase price for signage. We will exercise reasonable care in removing or
painting over signage. We will have no obligation or liability to restore the Facility to its
condition prior to removing the signage. We shall have the right, but not the obligation, to
purchase some or all of the Facility’s Mark-bearing FF&E and supplies at the lower of their cost
or net book value, with the right to set off their aggregate purchase price against any sums then
owed us by you.

13.3 Advance Reservations. The Facility will honor any advance reservations, including group
bookings, made for the Facility prior to termination at the rates and on the terms established
when the reservations are made and pay when due all related travel agent commissions.

‘ ‘ 17
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13.4 Survival of Certain Provisions. Sections 3.8 (as to audits, for 2 years after termination),
3.13, 7 (as to amounts accruing through termination), 8, 11.4, 12, 13,-15, 16 and 17 survive
termination of the License and this Agreement, whether termination is initiated by you or us,
even if termination is wrongful.

14. Your Rehresentations and Warranties. You expressly represent and warrant to- us
as follows:

141  Quiet: Enjoyment and Financing. You own, or will own prior to commencing
improvementi 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, adequéte financial liquidity and financial resources to perform your obligations under
this Agreement.

14.2 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 affiliation
agreement for the Facility exists other than this Agreement. 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 License
Application (or after our review of your initial submissions) before or within 30 days after you
sign this Agreement. To the best of your knowledge, neither you, your owners (if you 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 is, 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 the Treasury’s Office of Foreign Asséts
Control, or otherwise. :

14.3 No Misrepresentations or Implied 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 Agreement, 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 warranties, oral or written, between

we and you except as expressly stated in this Agreement.
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15. Prop_rietéry Rights.

15.1 Marks and System. 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. . :

152 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. No good will shall attach to any secondary designator that you use.

15.3 Other Locations and Systems. We and our affiliates each reserve the right to own, in
whole or in part, and manage, operate, use, lease, finance, sublease, franchise, license (as
licensor or licensee), 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, (i) 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 described in Section 17.8. 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 arid advertising programs, personnel, central purchasing, approved supplier lists,
franchise sales personnel (or independent franchise sales representatives), etc.
i ,
154 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 Confidential 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 the 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 the System
Standards Manual, policy statements and Confidential Information “fixed 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. We will respond promptly and in good
faith to your inquiry about continued protection of any Confidential Information.

i
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15.5 Litigation. You will promptly notify us of (i) any adverse or infringing uses of the Marks

- (6r 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. We alone 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 matenal :

15.6 The Int,ern‘et. 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 without our consent. You will assign to us any such
identification ‘at our request without compensation or consideration. You must make available
through the Reservation System and the Chain website all rates you offer to the general public
via Internet marketing arrangements with'third parties. You must participate in the Chain’s best
available rate on the Internet guarantee or successor program. The content you provide us or use
yourself for any Internet marketing must be true, correct and accurate, and you will notify us in
writing promptly -when any correction to the content becomes necessary. You shall promptly
modify at our request the content of any Intemet marketing material for the Facility you use,
authorize, display or provide to conform to System Standards. Any use of the Marks and other
elements of tl;le System on the Internet inures to our benefit under Section 15.2,

16. Relationship of Parties. .

16.1 Independence. 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 of .

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

16.2  Joint Stfttus 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 of all
such persons,or entities. -

17. Legal Matters.

17.1 Partlal Invalidity. If all 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. If all 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.
20
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However, 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 Approvals. If we 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 Agreement so permits.

17.3 Notices. Notices will be effective if in 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, or (iii) by first class, prepaid certified or registered mail, return receipt
requested, to the appropriate party (x) at its address stated below or as it may otherwise designate
by notice, or (y) by such other means as to resuit in actual or constructive receipt by the person
or office holder designated below. 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 of attempted delivery, if refused.

Howard Johnson International, Inc.:
Our address: 1 Sylvan Way, P.O. Box 278, Parsippany, New Jersey 07054-0278
Attention: Vice President-Franchise Administration; Fax No. (973) 496-5359

Your name: Saisat, LLC,

Your address: 2042 West Valley Boulevard , Rialto, CA 92376,
Attention: Sunil Patel;

Your fax No.: 909-875-5027.

17.4 Remedies. Remedies specified 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' fees, incurred by the prevailing party to enforce this Agreement
or collect amounts owed under this Agreement.

17.5 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. The
section headings in this Agreement are for convenience of reference only.

17.6 Choice of Law; Venue; Dispute Resolution.

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 of New Jersey.

17.6.2 The parties shall attempt in good faith to resolve any dispute concerning this Agreement

21
HIEXCI
216531 03/07



Case 2:16-0\/-00748 Dosment 1 Filed 02/11/16 Page %of 120 PagelD: 38

'

or the parties’ relationship promptly through negotiation between authorized representatives. If
these efforts dre 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. THE PARTIES WAIVE THE RIGHT TO A JURY
TRIAL IN: ANY ACTION RELATED TO THIS AGREEMENT OR THE
RELATIONSHIP BETWEEN THE LICENSOR, THE LICENSEE, ANY GUARANTOR
AND THEIR RESPECTIVE SUCCESSORS AND ASSIGNS.

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 received our UFOC for prospective licensees at least 10 business days before,
and a copy of this Agreement and all other agreements we are asking you to sign at least 5
business day‘s before, signing this Agreement and paying the Initial Fee to us. You have
received our UFOC at least 10 busmess days before you paid any fee to us or signed any

contract wnth us.

17.7.2 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. You release any claim against us or our agents based
on any oral or written representation or promise not stated in this Agreement,

17.7.3 This Agreement, together with the exhibits 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 License.

17.7.4 You acknowledge that no salesperson has made any promise or provided any
information to you about projected sales, revenues, income, profits or expenses from the
Facility except as stated in Item 19 of the UFOC or in a writing that is attached to
this Agreement.

17.7.5 You understand that the franchise relationship is an arms’ length, commercial
business relationship in which each party acts in its own interest.

17.8 Protected Territory. We will not own, operate, lease, manage, or license any paity but you
to operate a Cham Facility in the "Protected Territory", defined below, while this Agreement is
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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 may grant Protected Territories for other Chain Facilities that overlap your Protected
Territory. While this Agreement is in effect, neither you, any of your affiliates, nor any of your
officers, directors, general partners or owners of 25% 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 licenses the facility, or (ii) operate a time share
resort, vacation club, vacation ownership interval ownership program, residence club, fractional
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. You will use any information
obtained through the Reservation System to refer guests, directly or indirectly, only to Chain
Facilities. This Section does not apply to any Chain Facility located in the Protected Territory on
the Effective Date, which we may renew, relicense, allow to expand, or replace with a
replacement Facility located within the same trading area having not more than 120% of the guest
rooms of the replaced Chain Facility if its license with us terminates or is not renewed. The
Protected Territory fairly represents the Facility's trading area, and you acknowledge that. There
are no express or implied territorial rights or agreements between the parties except as stated in
this Section. By electing to include this section in your Agreement, you irrevocably waive any
right to seek or obtain the benefits of any policy we now follow or may in the future follow to
notify you about proposed 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 effect of
the proposed Chain Facility on the Facility or its performance. The covenants in this Section are
mutually dependent; if you breach this Section, your Protected Territory will be the Location
only. The:Protected Territory means the area within the present city limits of El Centro, CA and
Calexico, CA as they exist on the effective date of this agreement.

18. Special Stipulations. The following special stipulations apply to this Agreement and supersede
any inconsistent or conflicting provisions. You acknowledge that these stipulations and any changes
made to the body of the Agreement at your request or in response to other changes to our form
agreement are the product of arms’ length negotiations with us and represent mutually agreed,
material inducements to enter into this Agreement, beneficial to you and supported by adequate
consideration from both parties. These are personal to you and are not transferable or assignable
except to a Permitted Transferee.

-18.1. Special Combined Fees. Notwithstanding Section 7.1, you will pay a "Combined Fee,"
consisting of the Royalty and the Room Sales Charge and the Marketing Contribution (excluding
commissions and related service charges, Internet fees, the Special Marketing Assessment, service
fees and charges, guest reward and affinity program fees, guest complaint assessments, GDS Fees
and similar fees and charges described in Schedule C) to us at the rates set forth in this Section,
provided that the Facility is in accordance with the deadlines specified in Section 3.1 of this
Agreement:

18.1.1 The Combined Fee shall be seven and five tenths percent (7.50%) of Gross Room Revenues
accruing during the first three License Years; and

<p.
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18.1.2 The Royalty, Marketing Contribution and the Room Sales Charge shall be computed
and paid at the rates specified in Section 7.1 on Gross Room Revenues accruing after the
third License Year.

18.1.3  The rate changes set forth in this Section automatically terminate without notice or
opportunity to cure, and the Combined Fee shall reset to the rates specified in
Section 7, if and as of the date (i) a Termination occurs, or we send you a notice of
default and you fail to cure the default within the time specified, if any, in the
notice of default, or (ii) aftter you satisfy the Improvement Obligation, the Facility
receives a quality assurance inspection score of more than 200 (or its then
equivalent) and the Facility fails to achieve a quality assurance inspection score of
less than 200 in a reinspection to be performed not less than 60 days after the
initial inspection.

182 Liquidated Damages. Liquidated Damages payable under Section 12.1 for a
Termination that occurs before the last two License Years will be One Thousand five
hundred dollars per room ($1,500).
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I

. . ) ' ] ) ) 5, '
IE WITNESS WHEREOF, the parties have executed this Agreement on this g4 day of

;20 8 :and agree to be bound by the terms and conditions of this Agreement as of
. the Effective Date. : i '

ONAL, INC.
By: . £ |
L Vicef{resident ~
YOU, as licensee:
Saisat, LLC
By: 6"’ -
Managing Member
I |
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APPENDIX A
DEFINITIONS .
- Agreement means‘this License Agreement.
Application Fee means the fee you pay when you submit your Application under Section 6.

Approved Plans means your plans and specifications for constructing or improving the Facility
initially or after opening, as approved by us under Section 3.

Casuallx means destruction or signiﬁcant.damagevto the Facility by act of God or other event
beyond your reasonable anticipation and control.

Chain means the network of Chain Facilities.

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

Condemnation means the taking of the Facility 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 if the Facility or a substantial portion
is sold to the condemning authority in lieu of condemnation.

Conference Fee means the fee we charge for your attendance ata conference for Chain Facilities
and their licensees when and if held.

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 the “Standards of Operation and Design Manual”
and all other’ System Standards manuals and documentation, including those on the subjects of

employee refations, finance and administration, field operation, purchasing and marketing, the
Reservation System software and applications software. ‘

Design Standards mean standards specified in the System Standards Manual from time to time.

for design, construction, renovation, modification and improvement of new or existing Chain
Facilities, including all aspects of facility 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 Facility.

Directory means the general purpose directory we publish listing the names and addresses of
Chain Facilities, and at our discretion, other Howard Johnson facilities located outside the United
States, Canada and Mexico.
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Effective Date means the date that you first take possession of the Fauhly, even if you sign this
Ag,reement after the date you first take possession of the Facility.

Egulty 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.

“Equity 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’ rights, an Equity Transfer of a corporation or limited liability company occurs
when either majority voting rights or beneficial ownership of more than 50% of the Equity
Interests changes. An Equity Transfer 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 Transfer does not occur when the

Equity Interest ownership among the owners of Equity Interests on the Effective Date changes -

without the 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 the voting rights or beneficial ownershlp of your owners’ combined Equlty
Interests in the survxvmg entity to less than a majority.”

Famhty means the Location, together with all nnprovements,‘ buildings, common areas,
structures, appurtenances, facilities, entry/exit rights, parking, amenities, FF&E and related
rights, privileges and properties existing at the Location on the Effective Date or afterwards.

FF&E means fumiture, fixtures and equipment.

FF&E Standards means standards specified in the System Standards Manual for FF&E and
: supplles to be utilized in a Chain Facility.

Food and Beverage means any restaurant, catering, bar/lounge, entertainment, room service;
retail food or beverage operation, continental breakfast, food or beverage concessmns and similar
services offered at the Facility.

Gross Room Revenues means gross revenues attributable to or payable for rentals of guest
rooms at the. Facility, including all credit transactions, whether or not collected, but excluding
separate charges to guests for Food and Beverage, room service, telephone charges, key
forfeitures and entertainment; vending machine receipts; and federal, state and local sales,
occupancy and use taxes.
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Improvement‘Obligation means your obiigation to either (i) renovate and upgrade the Facility, or

(ii) construct and ‘complete the Facility, in accordance with the Approved Plans and System

Standards, as descnbed in Section 3.

Indemnitees ﬁleans us, our direct and indirect 'pafent shbsidiary and sister corporations, and the
respective officers, directors, shareholders, employees, agents and contractors, and the
SucCcessors, ass1gns personal representatlves heirs and legatees of all such persons or entities.

Initial Fce means the fee you are to pay for signing this Agreement as stated in Section 6.

INOC means' the International Operators’ Council, Inc., a Georgia non-profit corporation, its
successors and assigns as the official organization of Chain licensees.

License means the non-exclusive license to operate the type of Chain Facility described in
Schedule B only at the Location, using the System and the Mark we designate in Section 1.
License Year;means':

() If the Opening Date occurs on the 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) If the Opening Date does not occur on the first day of a 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.

Liquidated Damages means the amounts payable under Section 12, set by the parties because

actual damages will be difficult or 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 parcel of land situated at 1575 Ocotillo Drive, El Centro, CA 92243, as more
fully described in Schedule A.

Losses and Expenses means (x) all payments or obligations to make payments either (i) to or for
third party claimants by any and all Indemnitecs, including guest refunds, or (ii) incurred by any
and all Indemnitees to investigate, respond to or defend a matter, including without limitation
investigation and trial charges, costs and expenses, attorneys’ fees, experts’ fees, 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 subm;t to us.

Maintenance Standards means the standards sp"eciﬁé& from time to time in the System Standards "

Manual for repair, refurbishment and replacement of FF&E, finishes, decor, and other capital
items and desxgn materials in Chain Facilities.
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Marketing_Contribution means the fee you pay to us under Section 7.1.2 and Schedule G, as
amended, for advertising, marketing, training and other services..

Marks means, collectively (i) the service marks associated with the System published in the

System Standards Manual from time to time including, but not limited to, the name, design and
logo for “Howard Johnson” and other marks (U.S. Reg. Nos. 1,506,553; 714,495; 836,077,
1,506,552; 1,385,515; and 1,530,295) 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, vrepainting, 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 3.16.

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 3.16.:

Opening Date means the date as of which we authorize you to open the Facility for business
identified by the Marks and using the System, even if you sign this Agreement after that date.
Unless we require that you close the Facility to perform any pre-opening Improvement
Obiligation, the Opening Date is the Effective Date.

Operations 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 comfort 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 of the owner’s Equity Interests upon the death of the owner,
if no consideration is paid by the transferee or (ii) the spouse or adult issue of the transferor, if
the Equity Interest transfer is accomplished without consideration or payment, or (iii) any natural
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 upgradeq and 1mprovements attached as part of Schedule B, which
you are required to complete under Section 3.

Recurring Fees s means fees paid to us on a periodic basis, including without Ilmxtanon Royalties,
Marketing Contributions, Room Sales Charges, and other reservation fees and charges as stated
in Section 7.
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Reinspection Fee means the fee you must pay to us under Section 3.9 if you do not complete
your Punch List on time, fail any inspection or do not cooperate with our inspector or inspection
System Standards. ‘

Relicense Fee means the fee you are to pay for signing this Agreement as stated in
Section 6. It also refers to the fee your transferee or you pay to us under Section 7 when a
Transfer occurs.

Reservation System or “Central Reservation System” means the system for offering to interested
parties, booking and communicating guest room reservations for Chain Facilities described in
Section 4.2.

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

Room Sales Charge means the fees set forth in Section 7.1.3 and Schedule C, as modified in
accordance with this Agreement for reservation services and other charges.

Royalty means the monthly fee you pay to us for use of the System under Section 7.1.
“Royalties” means the aggregate of all amounts owed as a Royalty.

Service Interruption Fee means the fee you pay us when we suspend Central Reservation System
service because you default under this Agreement, in the amount specified in Schedule C.

System 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 Confidential 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; (f) quality assurance inspection and
scoring programs; and (g) the Reservation System.

System Standards means the standards for participating in the System published in the System
Standards Manual, including but not limited to Design Standards, FF&E Standards, Marks
Standards, Operations Standards, Technology Standards and Maintenance Standards and any
other standards, policies, rules and procedures we promulgate about System operation and usage.

System Standards Manual means the Standards of Operation and Design Manual, and any other
manual we publish or distribute specifying the System Standards.

Taxes means the amounts payable under Section 7.2 of this Agreement.

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

Section 5.

Termination means a termination of the License under Sections 11.1 or 11 2 or your termmdtlon

of the Llcense or this Agreement. .

Transfer mea‘us (1) an Equity “Transfer, (2) you assign, pledge, transfer, delegate or grant a
security interest in all or any of your rights, bencfits 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 the Facility) your leasehold interest in (if any), 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 engage in a Permitted Transferee transaction.

“You” and “Your” means and refers to the party named as licensee identified in the first

paragraph of this Agreement and its Permitted Transferees.

“We”, “Our and “Us” ‘means and refers to Howard Johnson Intematxonal Inc a Delaware

corporatlon 1ts successors and assigns.
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SCHEDULE A

(Legal Description of Facility)
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EXHIBIT A ,

PARCEL 1:

LOT 4, BLOCK 3, MERIT PARK SUBDIVISION, IN THE CITY OF EL CENTRO, COUNTY OF
IMPERIAL, STATE OF CALIFORNIA, ACCORDING TO MAP ON FILE IN BOOK 12, PAGE 1 OF
FINAL MAPS IN THE OFFICE OF THE COUNTY RECORDER OF IMPERIAL COUNTY.

PARCEL 2:

THAT PORTION OF LOT 1, BLOCK 2, MERIT PARK SUBDIVISION, CITY OF EL CENTRO,
COUNTY OF IMPERIAL, STATE OF CALIFORNIA, ACCORDING TO MAP ON FILE IN BOOK 12,
PAGE 1 OF FINAL MAPS.IN THE OFFICE OF THE COUNTY RECORDER OF IMPERIAL COUNTY,
SHOWN 'AND DESGINATED AS PARCEL A OF PARCEL MAP FILED IN BCOK 2, PAGE 16 OF
PARCEL MAPS IN THE OFFICE OF THE COUNTY RECORDER OF IMPERIAL COUNTY.

EXCEPTING THEREFROM ALL OIL, GAS, MINERALS, COAL, HYDROCARBON SUBSTANCES AND
KINDRED SUBSTANCES LYING BELOW A DEPTH OF 500 FEET MEASURED VERTICALLY FROM
THE SURFACE OF SAID LAND WITHOUT RIGHT OF ENTRY TO THE SURFACE OR SUB-SURFACE
OF SAID LAND ABOVE A DEPTH OF 500 FEET AS EXCEPTED BY MERIT SAVINGS AND LOAN
ASSOCIATION, IN DEED RECORDED FEBRUARY 16, 13973 IN BOOK 1342, PAGE 424,
OFFICIAL RECORDS.

i
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'

SCHEDULE B
PART L | { YOUR OWNERS:
: , Ownership ~ Typeof .
Name : ‘ Percentage Equity Interest
Sunil Patel o 50.00%  Member
I Vivek Praifin 50.00% Member )

i
PART II: : THE FACILITY:
Primz;ry designation of Facility: Howard Johnson Inn & Suites .
Number of approved guest rooms: 46
Parkiné facilities (number of spaces, description): at least 46
Other; amenities, serviceﬂs and facilities:

PART lIL: DESCRIPTION AND SCHEDULE OF RENOVATIONS TO BE :
COMPLETED AS THE IMPROVEMENT OBLIGATION:

: [Punch List to be attached.] .

? S =
' Initial
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| HOWARD JOHNSON INTERNATIONAL INC.

; SCHEDULE C
b October 2007

A. Market’ingContribution

The Marketing Contribution is 2% of Gross Room Revenues. We may increase or ad)ust
such Marketmg Contribution from time to time if either approved by the Board of Directors of
the INOC or its successor sanctioned as such by us or approved by a majority vote (which shall
be counted on the basis of one Facility, one vote) of INOC members in good standing, present
and voting at a general membership meeting or at a special meeting called for that purpose by the
Board of Dlrectors upon at least 15 days’ notlce from us.

B. Guest fLovalLy Marketing Fee

co , : ’
~ We charge a Guest Loyalty Marketing Fee for your participation in the TripRewards® or
successor guest loyalty program. Under TripRewards, program members staying at qualifying
rates at Chain Facilities earn their choice of TripRewards points, airline miles or other program
currency. TnpRewards points- are redeemable for free stays at Chain Facilities and for travel,
merchandise, entertainment and other awards. The Guest Loyalty Marketing Fee is up to 5% of the
Gross' Room Revenues accruing from each qualifying stay at the Facility. We will proactively
match and award members with points or other program currency they earn on qualified stays
even if they do not present their TripRewards membership card upon check-in.. You will be
billed monthly in arrears for qualifying stays by program members during the preceding month.

C. Room Sales Charge
! : ’ - ,

The Room Sales Charge is 2.5% of Gross Room Revenues. Notwithstanding the above,
we may change the Room Sales Charge on a Chain-wide basis, after 60 days written notice to
licensees, to cover costs (including reasonable direct or indirect overhead costs) related to such
services and programs or the cost of additional services or programs. ’

D. GDS and Internet Booking Fees

We will charge you under our Central Commission Payment Program either a GDS Fee
or an Internét Booking Fee for reservations processed through the global distribution systems
(“GDS™) or the Internet for your Facility. The GDS Fee described in Section 7 is $5.15 per
reservation processed through any GDS or through any Internet website powered by a GDS.
Internet-originated reservations carry fees of $4.15 per reservation booked through sources other
than GDS powered websites, our Chain webisite, or our direct connection to expedia.com or
hotels.com. : We do not charge any fees for reservations booked through our Chain website or
through our: direct connection to expedia.com or. hotels.com. GDS and Internet-originated
reservations also carry a commission if the originator qualifies. If a guest cancels a GDS or
Internet- orlgmated reservation using the same source as was used to originate the reservatlon
you will not be charged the applicable fee.

* 34
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1

E. Additional System Assessment or Reservation System Charges

Agency and other commissions are typically 10% of the Gross Room Revenues generated
by each reservation booked by an agency or other qualifying originator, plus our service charge
of .5% of commissionable revenue. Agencies which are part of a travel consortium or a travel
management company, including our affiliates, may charge additional commissions of up to 5%
and/or participation fees to be included in their programs. The general sales agent commission
(also known as the international sales office commission) is 15% of the Gross Room Revenues
gencrated by ¢ach reservation originated in an arca served by -a gencral sales agent/international
sales office and includes the agency commission. The “property to property” incentive sales
commission is 10% of the Gross Room Revenues generated from each reservation originated by
another Chain Facility through the Central Reservation System, plus our service charge of .75%
of commissionable revenue.

We ma;ly assess you for additional fees or commissions charged us by distribution channels,
travel intermediaries and retailers or for performing other services. By accepting reservations from
the GDS, Internet, travel agencies and other intermediaries, you agree to participate in our Central
Commission Payment Program and to reimburse us for any fees or commissions we pay to them on
your behalf or;for Chain Facilities to participate in their programs.

If we Suspend Central Reservation System service because of your ‘default under this
Agreement, then you must pay us a Service Interruption Fee of $200 before we restore service.

You must (i) make available through the Central Reservation System and the Chain website
room rates equivalent to those offered to the general public by third parties that you authorize to -
offer and sell reservations for the Facility’s guest rooms and (ii) participate in the Chain’s Best

" Available Rate Guarantee Program according to its published requirements. Beginning June 1,
2004 if a guest finds a lower publicly available rate on the Internet than the “Best Available Rate”
you offer through the Chain website or the Central Reservation System for the same date and
accommodations and the guest meets all Program requirements, you must provide the first room
night to the guest without a room charge. You may collect standard incidental fees, charges and
taxes. We will also charge you a Processing Fee of $60 to reimburse us for our administrative
charges of handling the complaint. ’

We will offer you the opportunity to participate in certain Internet distribution channel
marketing and reservation activity with third parties including our affiliates. Under one type of
arrangement, you will offer rooms for sale through an electronic distribution channel on which
you will be paid a net, non-commissionable rate if and when the roomsare sold by the
distribution channel at its marked-up rate. The net rate you receive, not the mark-up retained by
the- channel, should be included in Gross Room Revenues. For providing and managing this
activity we may receive commissions from the Internet distribution channels based upon the
mark-up or room rates that they receive for renting your rooms. We will allocate these
commissions to our Royalty and Marketing Contribution accounts in equal proportions. Under

~another type of arrangement, you will offer rooms for sale through an electronic distribution
channel at your best commissionable rate. The distribution channel will not mark-up these rates -
but will charge you a commission of up to 15% on consumed room nights.

‘ 35

HJEXCI “

216531 03/07




Case 2: 16 cv100748 D.ment 1 Flled 02/11/16 Page@ of 120 PagelD: 60

We or Aan-' affiliate may charge you a sales agent commission of up to 10% of the Gross
Room Revenugs generated from consumed reservations booked by members of affinity groups and
organizations participating in our Member Benefits sales program. We or our affiliate usually pays
a portion of this commission to the affinity group or organization in exchange for promoting the
Member Benefl'lts program to its members.

F. Guest Services Assessment

We will contact you if we receive any guest complaint about you or the Facility, and you
will be resporisible for resolving the complaint to the satisfaction of the guest. If you do not
resolve any complaint within 7 business days after we refer it to you and the guest contacts us

- again to seek resolution, we will charge ‘'you a<“‘Guest Services Assessment” of $100.00, plus the
costs we incur to settle the matter with the guest. In addition, if the number of guest complaints
per 1,000 occupled roomnights about you or the Facility in a calendar year exceed the “Annual
Facility Allotment” we establish with the approval of the Board of Directors of the INOC, we
will charge you a “Processing Fee” of $60.00 for each additional complaint we receive during
that year, regardless of whether you are able to resolve it to the guest’s satisfaction. We may
change or eliminate the Guest Services Assessment, the Processing Fee, the Annual Facility
Allotment and/or the time for responding to or resolving a guest complaint on a Chain-wide basis
at any time upon 30 days advance notice, with the approval of the INOC Board. The Guest
Services Assessment and the Processing Fee are intended only to reimburse us for the costs of
complaint handlmg and are not intended as penalties or liquidated damages. All guest

complaints remain subject to indemnification under this Agreement.
i
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8

¢

GUARANTY

To mduce HOWARD JOHNSON INTERNATIONAL, INC,, its successors and assigns
(“you™ to sign the License Agreement (the “Agreement”) thh the party named as the
“Licensee,” to which this Guaranty is attached, the undersigned, jointly and severally (“we,
“our” or “us”), irrevocably and unconditionally (i) warrant to you that Licensee’s representations
and warranties in the Agreement are true and correct as stated, and (ii) guaranty that Licensee’s
obligations under the Agreement, including any amendments, will be punctually paid
and performed.

Upon default by Licensee and notice from you we will immediately make each payment
and perform or cause Licensee to perform, each unpaid or unperformed obligation of Licensee
under the Agreement Without aifectmg our obligations under this Guaranty, you may without
notice to us extend, modify or release any indebtedness or obligation of Licensee, or settle, adjust
or compromise any claims against Licensee. We waive notice of amendment of the Agreement.
We acknowledge that Section 17 of the Agreement, including Remedies, Venue and Dispute
Resolution, and WAIVER OF JURY TRIAL, applies to this Guaranty.

! i

Upon the death of an individual guarantor, the estate of the guarantor will be bound by
this Guaranty for obligations of Licensee to you existing at the time of death, and the obligations
of all other guarantors will continue 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 WHEREOF, each of us has signed this Guaranty effective as of the date of

the Agreement.
i

t

 GUARANTORS:

P )L — (Seal)

Sunil Patel

/////zW’/ (Seal)

Ve T Pravm
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ADDENDUM TO THE LICENSE AGREFMENT PURSUANT TO THE
CALIFORNIA FRANCHISE IN VESTMENT LAW

This Addendum to the License Agreement by and between HOWARD.} JOHNSON
INTERNATIONAL INC. (“we”, “our” or “us”) and Saisat, LLC (“you”) is dated\)J Q )}( A

2007 , -

NotWIthstandmg anything to the contrary set forth in the License Agreement the following
prov1srons shall supersede and apply: ‘

1. Our rlght to termmate the License under Section 11.2 if you commence a bankrhptey
* proceeding may not be enforceable under federal bankruptcy law.

2. Under’Seetion 1671 of the California Civil Code, certain liquidated daméges clauses
are unenforceable.

23 Cahforma law may not enforce the choice of New Jersey law in Section 17.6.1 to
govem the Lreense Agreement. .

4 California Corporations Code, Section 31125, requlres us to give you a disclosure
- document, approved by the Department of Corporations, prior to solicitation of a proposed ‘
~ material modification of an existing franchise or license. :

‘5. California Busrnes< and Professions Code, Sections 2000 through 20043, provide
rights to the licensee’ concerning termination and non-renewal of the franchise or license. If the
License Agreement is inconsistent with the law, the law will control.

6. If the License Agreement requires you to execute a general release of claims upon-
renewal or transfer of the License Agreement,. California Corporations Code Section 31512
provides that any condition, stipulation or provision purporting to bind any person acquiring any
franchise to waive compliance with any provision of that law or any rule or order thereunder is
void. Sectlon 31512 voids a waiver of your rights under the Franchise Investment Law
(California Corporations Code Section 31000-31516). California Business and Professions Code
Section 20010 voids a waiver of your rights under the Franchlse Relations Act (Business and
Professions Code Sections 2000-20043).

7. All other rights, obligations, and provisions of the License Agreement shall remain in
full force and effect. Only the Sections specifically added to or amended by this Addendum
shall be affected. This Addendum is mcorporated in and made a part of the Licerise Agreement :
for the State of California.

HIEXCI
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IN WITNESSEWHEREOF, the undersigned have exccuted this Addendum as of the date set
forth above. .

I

WE: ‘ ‘ :
HOWARD JOHNSON
' 1

By:

Vice Prelider;tW

YOU, as licensee:
Saisat, LLC

i

By: et = SRV
: Managing Member

i

t
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'
‘ : a
N '

L ’ Location: El Centro, CA
] . ' - Site: 15526
' ‘ Entlty 72800

CONNECTIVITY EQUIPMENT LEASE AND SERVICES ADDENDUM
NEW FRANCHISEES

. This Connectivity Eqixipment Lease and Services Addendum (the “Addendum™) by and
between HOWARD JOHNSON INTERNATIONAL, INC. (“we,” “our,” “us”) and Saisat, LLC

(“you,” “your?) is dated ,Q,le 71 . 200 (the “Addendum Effective Date”). This’

Addendum is part of the Licehse or Franchlse Agreement (the “Agreement”) between you and

‘us.

Noththstandmg anything to the contrary set forth in the Agreemem the followmg provisions

shall supercede and apply

1. Services. ! Our afﬁhate has entered into an agreement with a broadband communications

. services supplier (“Supplier”) under which we are authorized to provide our”franchisees or

licensees with broadband connectivity services. The specific broadband communications services
(“Services”) and .related equipment necessary for the proper functioning of the Services

* (“Equipment™) are listed in Schedule 1 of this Addendum. We and/or Supplier will lease to you
" the Equipment and furnish you the Services (the Equipment and Services are collectively

referred to as+the “Property Communications System”) for the Facility. Once installed, you will
access the Central Reservation System, the Enterprise Data Warehouse, the Email Network and
the .Brand Information Source (as those terms are defined in the Software and Services
Agreement) using only the Property Communications System while this Addendum remains in
effect. :

2. Site Inspection. You will reasonably cooperate with us and Supplier to determine how the
Equipment will be installed. You will furnish us or Supplier with any information requested in

order to complete the installation. We or Supplier, in our sole discretion, will determine the
placement of'the Equlpment at the. Facility, which is intended to ensure the optimal performance

of the Servmes

3. Installatlon

(a) Suppller wnll schedule mstallatlon of the Equipment at the Facility durmg regular.

business hours, when possible. As a condition to the lease and installation of the
- Equipment at the Facility, you must follow any instructions we or Supplier provide you
to’ prepare the Facility for installation and be ready to accept the Equipment on the
scheduled installation date.

(b) You will allow installation personnel reasonable access to all areas of the Facility
necessary to perform the installation. You will obtain in advance, if necessary, any
required permits, approvals or consents from any governmental authority, your landlord
or mortgagee to install the Equipment at the Facility, including access to the premises of
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* a third-party, if necessary, to complete the installation. You will permit the installation of
certain Equipment on the roof or attached to the exterior walls of the Facility. You will

~furnish (o the installation personnel, free of charge, adequate electrical power, local

telephone service, water and other utilities necessary to perform the installation.

(¢) The Property Communication System includes a-dial-backup feature. To support this
capability, you must maintain either a dedicated telephone line as provisioned by your
local telecommunications provider or a dedicated analog PBX extension configured with
dial-out only services.

"(d) If you comply with the provisions of this Section 3 and our instructions for preparing
the Facility for installation of the Equipment on your scheduled installation date, there
will bée no charge for a “Standard Installation” as defined in Schedule 1. If your
installation involves equipment, cabling, hardware or labor, beyond what is included in
the Standard Installation package, you must pay the additional fees and charges set forth
in Schedule 3, plus an administrative charge of no more than $50.00.. If (i) you
postpone a scheduled installation with less than seven (7) days prior written notice to us,
or (ii) an installation is delayed or aborted because you did not comply with this Section 3

. (collectively, a “Cancellation™), you will pay us an Installation Cancellation Charge of
$1,000.00 within five (5) days after our written notice to you. 'If a second Cancellation
occurs, you will be in default under this Addendum.

4. Qperations; Authorizations.

(a) Once installed, you will not move the Equipment without our prior written consent.
You will maintain the Equipment according to the environmental conditions we specify.
Upon reasonable prior notice, you will give us or Supplier reasonable access to inspect
the E(juipment.

(b You wxl] maintain, at your expense, any necessary permits and licenses requlred for
your use of the Property Commumcauons System.

) After the “Start Date,” as defined in Section 6 below, we will provide through
guppher ‘the Services during the Term so long as you are not in default under this
Addendum the Agreement or any other agreement between you and us or our affiliates.

5. Support and Maintenance. After the Equipment is instailed and Service commences, we will
provide you a toll-free number for reporting Property Communications System problems. You
will contact the number promptly when and if you experience any problems with the Property
Communications System, or if any casualty affects the Property Communications System. We
or Suppher will work with you to determine if the problem requires support or maintenance

services. The support and maintenance services we or Supplier will provide you are listed in

Schedule 2 tp this Addendum. You will allow maintenance personnel reasonable access to all
arcas of the Facility necessary to perform these support and maintenance services.

6. MOnthlyf Service Charges.  You will pay to us for the Property Communications System a

| :
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“Monthly Service Charge” of $150.00 for the period beginning on the Start Date and ending at
the end of 36 full months after the Start Date. The “Start Date” is the date the Equipment has

" been installed at the Facility and it begins operating. Charges will begin to accrue on the Start

Date. We will invoice you for the Monthly Service Charge in advance each month. We will .
charge you a pro-rated amount of the Monthly Service Charge for the portion of a calendar
month in which the Start Date occurs if it is not the first day of the month. You will pay the -
invoice amount to us upon receipt. You will also pay any excise, sales, use, state personal‘
property tax or other taxes assessed in connection with the Property Communxcatlons System.

We may apply any amounts received to any outstanding invoices in any order. We may, after we
give you at least 30 days advance written-notice, increase the Monthly Service Charge during the
term of this Addendum by an amount that reflects the actual price increase to us in the rates
Supplier charges us for the Property Communications System and/or our increased costs of
providing any: related support or maintenance services, ~ -

7. -Term. ThiS Addendum will be effective from the date of execution by you and us and shall
continue in full force and effect for a period (the “Initial Term™) ending on the last day of the
thirty-sixth (36th) month, starting on the first day of the month following the Start Date, unless

“earlier terminated in accordance with the terms of this Addendum or the Agreement. At the end

of the Initial Term, this Addendum shall renew (a “Renewal Term”) on a quarterly basis until
either you or we give written notice of termination to the other party at least ninety (90) days
before the end of the Initial Term or any subsequent Renewal Term.

'8. Software. ,

(a) We assign to you Supplier’ non-exclusive licenses to usé the operating systems in
connection with the Property Communications System (the “Software”), subject to the
conditions and limitations in this Addendum and the Software licenses. The Software |
may be used only in conjunction with the Equipment at the Facility, at no other location,
and for the sole purpose of obtaining the Services in connection with the operation of
your franchise with us. You may not disclose, reverse engineer, alter, add to, modify or
copy the Software for any reason. You may not, directly or indirectly, distribute, sell,
‘assngn transfer offer, discloseplease or license the Software to a third party.

(b) Title to and ownership of the Software shall temain with us or those entities that have
authorized us to sublicense and use them, free of any claim or right of yours or the holder
of any security interest, lien or encumbrance on the Facility or any of your other property.
If any person attempts to- establish any legal right in the Software, you ‘will prornptly
: notlf) us in ertmg :
9. Title to Equmment Risk of Loss; Insurance. You are leasing the Equipment and have no
right, title, or interest in it other than as specified in this Addendum. The Equipment is not
intended to be a fixture or permanently attached to any real property. You will not allow any -
security interest, landlord’s lien, or any other lien or encumbrance to be placed on or attach to the.
Cquipment. (If any person attempts to establish any legal right in or to the Equipment, you will
promptly notify us in writing. We or Supplier may, at our or their option, mark, label or
otherwise identify the Equipment. You will not remove or deface such identification. You bear

: A
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the entire risk of loss, theft, damage or destruction of any installed Equipment from any causes
whatsoever, unless we or Supplier directly caused the loss, damage or destruction. You will
promptly notif}" us if the Equipment is damaged for any reason. You will maintain“all-risk” fire
and extended casualty (including any acts of nature such as lightning, wind, rain, snow, flood,
fire and hail} i insurance for the Equipment during theé Initial Term and any Renewal Term of at
least $25,000, and you name us, Wyndham Worldwide Corporation, Wyndham Hotel Group,
LLC, their successors and assigns as additional insureds and loss payees. You will furnish us,
prior to installation of the Equipment, with a certificate of tnsurance showing the insurance
coverage is in-effect, the named insured and additional insureds. You must furnish us with an
updated certificate of insurance each year when renewed and every time a change is made in
your insurance policy or insurance carrier. ~

10. Force Majeure. If performance by you, Supplier or us is delayed or prevented because of
strikes, inability to procure labor or materials, defaults of suppliers or subcontractors, delays or -
shortages of transportation, failure of power or telephone transmissions, restrictive governmental
laws or regulations, weather conditions, or other reasons beyond the reasonable control of the party,
then performance of such acts will be excused and the period for performance will be extended for a-
period cquivalent to the period of such delay. Delays or failures to pay resulting from lack of funds
will not be deemed delays beyond your reasonable control.

11. No WarranﬁeS' Security: Indernnity

(a) WE MAKE NO WARRANTY WHATSOEVER, EXPRESS OR IMPLIED,
INCLUDING, WITHOUT - LIMITATION, ANY WARRANTY ABOUT THE
PROPERTY COMMUNICATIONS SYSTEM, ITS MERCHANTABILITY, AND ITS
FITNESS FOR ANY PARTICULAR PURPOSE, OR ITS CONFORMANCE TO
SPECIFICATIONS OF ANY ORDER OR DOCUMENTATION.

(b)y .We do not warrant any connection to or transmission over the Property
Communications System, other than as specified in this Addendum. Your use of any
information obtained through the Services is at your own risk. We deny any
responsibility for the accuracy or quality of the information obtained through the
Services. We do not-warrant that the Property Communications System will operate
‘uninterrupted or error-free.

"(¢) You may not use'the Property Communications System to take any actions or make
any s’tétéments that (i) infringe on another party’s copyright, patent, trademark, trade
secrel of other proprielary rights or rights of publicity or privacy; (ii) violate any
applicable law, statute, ordinance or regulation; (iii) are defamatory, trade libelous or
"threatenmg, (iv) are pornographic or obscene; (v} violate any laws regarding unfair
competition, discrimination or false advertising; (vi) result in the distribution of viruses,

Trojan horses, worms, time bombs, cancelbots, chain letters or other similar harmful or
deleterious programming routines; or (vii) result in the unauthorized entry to any other
'network machine or device accessible through the Services. You are responsible for all
content transmmcd from the Property Communications System using the Services.

41
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(d) You arc responsible for user access security for the Property Communications

* System, and any unauthorized use of the Property Communications System. You must

"

- authorize and supervise the users of the Property Communications System.

1

(e) Weor Supp]ier may, at our sole discretion, institute security controls on the Services

" to protect the confidentiality, privacy, integrity and availability of your information and

our information. These controls may include without limitation (i) requiring users to
utilize junique identification and authorization; (ii) limiting certain levels of access to
persons you authorize; (iii) implementing access controls on all data, software or other
file-system objects to limit access to only authorized users; (iv) ensuring the integrity of
all data stored or processed; and/or (v) preventing the loss of data processed or
1rmsferred

6] You acknowledge that the Property Communications System is specxﬁcally
authorized for the Facility’s commercial use only, and is not intended for personal

~ Internét use by your personnel or Chain guests. You further acknowledge that the primary

functien of the Property Communications System is to provide connectivity to and from
the Central Reservation System, the Enterprise Data Warehouse, the Email Network and
the Brand Information Sources. We or Supplier may, at our sole discretion, institute
filters screens, traps or other devices on the Services and block certain Internet content
from being received at or transmiitted from the Facility.

(2) You will indemnify and hold harmless us, our affiliates, successors and assigns ‘and each
of the respective directors, officers and employees associated with them agamst all claims of
employees, agents, guests, and all other persons and entities, arising out of or in connection
with your operation, use or non-use of the Property Communications System, including any
content disseminated from the Property Communications System at the Facility. We will

" not be liable to you or any other person or entity for personal injury, personal loss or

propetty loss, including but not limited to, damage to the Facility, as a result of your
operation, use or non-use of the Services and/ct Equipment.

12. Default; Termination; Attorney’s Fees.

(a) If; you are in default under Section 11.1 of the Agreement, or any one of the events
described in Section 11.2 of the Agreement that gives us the right to terminate occurs, or
you are in default of this Addendum, or the Equipment becomes inoperable by your act or
omission, or you assign or transfer, or attempt to assign or transfer the Services or
Equipment without our consent, except as permitted under the Agreement, then to the extent
permitied by applicable law, we shall have the right to suspend the Service and use of the
Equipment, while the default remains uncured. Additionally, we may, at our option,

* immediately terminate only this Addendum and not the Agreement, upon written notice

to you, if (i) you commit a default under Section 11(c) of this Addendum above, (ii) you
attempt to obtain an interest in, or assist another person or entity to obtain an interest in,
the Hardware or the Software in violation of Section of 8(b) or 9 of this Addendum

-above, or (i) you commit any other default of this Addendum and fail to cure such

default wnthm thmy (30) days after you receive notice of the default.

42

. HIEXCI -
21653170307



(Page 6 of 11)

Case 2:16-cv-00748 Document 1 Filed 02/11/16 Page 70 of 120 PagelD: 70

(b) Upon the termination of this Addendum for any reason, you will permit us and/or
Supplier reasonable access to Facility to remove the Equipment. YOU EXPRESSLY
WAIVE ANY RIGHT TO NOTICE OF OR A HEARING WITH RESPECT .TO
REPOSSESSION AND CONSENT TO ENTRY INTO THE FACILITY BY US,
SUPPLIER, OUR OR THEIR AGENTS OR REPRESENTATIVES TO REMOVE THE
EQUIPMENT WITHOUT JUDICIAL PROCESS. If you fail or refuse to permit the
peaceable entry to take possession of any Equipment, you will be liable for rental of the
Equipment at the rate of Five Hundred Dollars (3500.00) per week from the date that we

ﬁrst anernpt to retake it.

(c) If we terminate this Addendum under Section 12(a) above, or in the event of any
other early termination of this Addendum, you will pay us ““Addendum Liquidated

" Damages”. Addendum Liquidated Damages are equal to the greater of the following

amounts: (i) Two Thousand Five Hundred Dollars ($2,500.00), or .(ii) the product
obtained by multiplying the number of full and partial months remaining in the Term of

‘the Addendum by the Monthly Service Charge in effect on the termination date.

Addendum Liquidated Damages are in addition to (i) the stipulated loss value of the

- Equipment, as determined by Supplier, if you do not return the Equipment to us or

Supplier upon termination of this Addendum, (ii) any accrued but unpaid fees or amounts

due us, and (iii) any de-installation fees set forth in Schedule 3. You and we

acknowledge that actual damages are difficult or impossible to ascertain on the
Addendum Effective Date, and the amount of the Addendum Liquidated :Damages is a
reasonable pre- -estimate of the damages that will be incurred and is not a penalty Our
right to receive other amounts due under the Agreement and this Addendum is not -

.affectcd by the payment to us of Addendum Liquidated Damages or vice versa.

. -(d) The non-prevailing party will pay the costs and expenses, including reasonable
attorneys’ fees and the expenses, incurred by the prevailing party to enforce this Addendum.

s IN WITNFSS WHEREOQF, the undersigned have executed this Addendum as of the date set forth

‘above.

/ (Vf(fe) Présic dentL'/

YOU, as hcensee
: SAISA!," LLC

By ‘?,5-/ ’2‘ s

HIEXCH"

Managing Member ~
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i SCHEDULE 1 (NEW-:SITES)
: - SATELLITE SERVICES AND EQUIPMENT

!

A. The Services. The Services are full duplex point-to-multipoint satellite communications between the

“shared hub (the;“Hub”) of Hughes Network Systems, Inc. (“HNS”) and the Facility, providing network

connectivity to ‘support the following base services: property management system access to the Central

-Reservation System the Electronic Data Warehouse, the Email Network and access to the Brand

Information Source The Services include the following:

‘ 1) Provision and operation of the Hub by HNS on a 24 hour per day, 365 day per year basis.

i

2) Built-in redundancy to ensure a hxgher level of service availability via dial-backup capability in the
event of satellite signal interruption. This is referred to as Virtual Automatic Dial Backup (VADB) This
does not include the local access line.

S
13

3) Pravision xand operation of the qpace segment of HNS’s satelhte including its satellite
transponder capaczty 4

4) Connectlvxty,Scrwce Level A (Optional Service Level plans are available. See Schedule 3 or
explanation). :

B. The Egujphen_t. The Equipment includes standard equipmeﬁt and installation as described below.

Standard installations cover Facilities 1 - 2 stories from the ground and include the following:
© Dual IFL (mter—fau xty lmk) antenna cable run up to 150 feet from antenina location to Indoor
Unit location. e :
¢ Wall fish anid wire mold as deemed necessary by the installer, .
« Thé use of necessary tools, including laptop computer and appropriate commissioning
software, to install, commission, test and cutover HNS and customer systems.
e Electrical grounding of antenna mount per HNS guidelines.
‘s Activation and commissioning of the satellite system.
1
The slandard installation excludes. efforts to slructural]y réinforce walls or roofs, ldndscapmg, free
removal, excavation into pavement for cable conduit, roof penetrations, or restricted roof access requiring '
cranes or helicopters. It also excludes sites that have unusual characteristics or require special installation,
handling or equipment. (Additional costs may apply for non-standard or “exceptional Facilities”, See
Schedule 3.) .

Standard equipment consists.of;

¢ HN7700-S indoor unit with two active 10/100BaseT ports, internal modem with RJ-11
interface (for Virtual Automatic Dial Backup)

¢ 2.0 Watt RF Outdoor Equipment

e .98m diameter antenna (larger sized reflectors may have been installed basedon
geographic location of Facility as determined by HNS.)

e antenna mount (non-penetrating roof mount, tri-mast wall mount, or ground mount)
s TFL (Inter-Facility Link) antenna cable

o 8 porl Ethernet switch
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two (2) 25-foot cables for connection of up to (2) devices.
Ethernet data cable to connect to the Indoor Unit.

HNS may install, at its sole discretion anti-icing equipment to protect the\-equipment at
the Facility at no additional cost if the Facility is located in a 10-day ice zone. This

Jincludes Facilities which require new outdoor equipment. Ice zone is determined by
. HNS. If anti-icing equipment is installed, you must provide at your expense and prior to

the installation date, a source of 110V, GFCI 20 amp non-dedicated AC power that is
readily available at the antenna site. If it is determined that anti-icing equipment is not
‘necessary due to the location of the Facility, you may request to have it installed at your
‘cost (see Schedule 3). That request must be made in advance of the installation so that
final pricing can be quoted.

i
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. . . , ”

- SCHEDULE 2 4
SUPPORT AND MAINTENANCE

You will receive the following maintenance and support services:

i . .
1) Telephone Supporf. You may contact our Tech Support center 24 hours per day, 365
days per year by calling a toll-free telephone access to receive Service support.

2) Corrective Maintenance. If Tech Support and HNS determine that the Equipment is
not operating properly, Tech Support and/or HINS will restore the Equipment to good
working condition by performing the following corrective maintenance as required:
‘a) Diagnostic testing to determine the existence and cause of the malfunction;
:b) Removal and replacement of any malfunctioning field replaceable Equxpment
:¢) Reorientation (repointing) of the antenna subsystem,;
d) Repair or replacement of Equipment interconnécting cables;
€) Reloadmg initializing instructions and recommissioning;
.0 Verification of proper operation and completion of service report; and
2) Notification to you and the control center that the Equipment has been restored
"to operational status.

- 3) Limitations. Maintenance services do not include any of the following services:
l N .

HIEXCH

216531 03407

.a) Maintenance, repair or replacement of parts damaged or lost through
catastrophe, accident, - lightning, wind, theft,” misuse, vandalism, fault or
" negligence of "you, your employees or agents or causes exlernal to the Equipment,
. including failure of, or faulty, electrical power or air conditioning, operator error,
failure, or malfunction of data communication we or HNS did not provide you, or

. from any cause other than intended and ordinary use;

- b) Changes, modifications, or alterations in or to the Equipnient by anyoné other
- than HNS or us-other than HNS approved upgrades and configuration changes; or

" ¢) Deinstallation, relocation, or removal of the Equipment or any accessories,
- attachments, or other devices.

'

4) Software Maintenance. HNS will correct reported defects in the Software that cause it

not to substantially perform in accordance with its applicable specifications, as promptly
as-commercially reasonable.

'5) Sofilware Maintenance Service Limitations. We and HNS have no responsibility to

-correct any defects in any Software that are caused by (i) modification of the Software by

any person other than'us or HNS; (ii) failure to install an update provided by us or HNS
‘within 60 days after we or HINS provide it to you; (iii) misuse or improper installation by
you; or (iv) problems in third-party hardware, software, or networking equipment which
is manipulated by, interoperates with, or operates in conjunction with the Software.

t
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bCHEDULE 3

ADDITIONAL FEES AND OPTIONAL AND NON- STANDARD CHARGES

Expcdited Satellite Installation at Customer’s request $750 each
- Requested with less than 15 business days notice
- Charge is waived if HNS does not meet the requested date

Aborted or Cancelied Installation : : $1000 each
- Charge will only apply in cases where the Installation has been cancelled or postponed by

" Customer, within seven (7) days of the scheduled installation. (See Section 3(d) of

HIEXCI
216531 03/07

Addendum above.)
ch:installation of nonpenetrating mount site (satellite) $750 each
" HN7700 Site Relocation $1500 each

- Assumes same city deinstall/reinstall within 72 hours
- If not, add $170 for storage and shipping

Additional coaxial IFL cable for satellite antenna (150 feet included in standard
installation) o ~ $1.00 per foot

Optional Anti- lcmg antenna system (where Facilities are outsxde of 10 day ice zone and anti-

Icing equipment is requested)

- o For.98m antenna with anti-icing - 51850
o For |.2m antenna with anti-icing $1900
: : ™~

Saftcllite Service Plan. The standard connectivity service level as described in Schedule 1,
Paragraph A(4) (Service Plan A) provides the initial bandwidth nécessary to access the
systems and services mentioned.therein. Upgraded service plans are available to support a) a
incnllly request for additional bandwidth, or b) in the event that network monitoring audits
mdxca‘ce that Facility network usage requires a service plan upgrade, you will be advised to
elther upgrade to the next level plan at your cost or alter network usage habits. The costs for

these optional service plans are;
i

E o Incrementa] Charge for upgrade to Service Plan B ‘ $15.00 per month
" o Incremental Charge for upgrade to Service Plan C $46.00 per month

Demand Services Rate
You shall be charged on a Time & Material (T&M) basis for out of scope Services which
are not described elsewhere in this Schedule 3. This includes, but is not limited to, repairs

r'equnred for the reasons set forth in Schedule 3, Section 3 The T & M charges are as

follows
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I‘Iofurly Rate : :
’ o Normal Hours (8am-5pm local time, Monday-Friday) $125 per hour

o After Hours Weekday (Spm-8am, Monday-Thursday) 3150 per hour
o . .Weekend (5pm Friday—8am Monday) $150 per hour

Travel Charge (flat rate per call) $225

»  Special Equipment Charges’

5
In the event that special equipment is required for maintenance (including, but not
limited to scaffolding and power lift trucks), it will be provided by HNS, if practical,
and Customer will be billed for the actual cost to HNS plus 15%. At Facilities
requiring special equipment for physical access, onsite repair time will be billed at
prevailing rates for Demand Services specified above.

. Non~§tandard/Exceptional Facility

In the event that a Faciiity has unusual characteristics or HNS is requested to provide
installation services that will require special handling or additional equipment, such as
... additional cabling, the Facility shall be subject to non-standard installation charges.
{ N .
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3
[

4

GUARANTY

To induce HOWARD JOHNSON INTERNATIONAL, INC., its successors and assigns
(“you”) to sign the License Agreement (the “Agreement”) with the party named as the
“Licensee,” to which this Guaranty is attached, the undersigned, jointly and severally (“we,
“our” or “us”), irrevocably and unconditionally (i) warrant to you that Licensee’s representations
and warranties in the Agreement are true and correct as stated, and (ii) guaranty that Licensee’s
obligations under the Agreement, including any amendments, will be punctually paid
and performed.:

Upon default by Licensee and notice from you we will immediately make each payment
and perform or cause Licensee to perform, each unpaid or unperformed obligation of Licensee
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 Licensee, or settle, adjust
or compromise any claims against Licensee. We waive notice of amendment of the Agreement.
We acknowledge that Section 17 of the Agreement, including Remedies, Venue and 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 Licensee to you existing at the time of death, and the obligations
of all other guarantors will continue 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 WHEREOF, each of us has signed this Guaranty effective as of the date of

the Agreement.

1

 GUARANTORS:

'

T jL A~ (Seal)

Sunil Patel

//4////17”?’/ (Seal)

[vEK Pravm

37
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\\7, WYNDHAM

BOTEL GROUP

Wyndham Hotel Group
Franchise Admimstration
1 Sylvan Way
Parsippany. NJ 07054
473753 6000 Phone
200.880.8445 Fax

May 4, 2009
VIA OVERNIGHT COURIER

Mr. Vivek Pravin
Saisat, LLC

1575 Ocotillo Drive
El Centro, CA 92243

Re: NOTICE OF QUALITY ASSURANCE DEFAULT relating to Howard Johnson®
Unit #15526-72800-2 located in El Centro, CA (the “Facility”)

Dear Mr. Pravin:

I write on behalf of Howard Johnson International, Inc. (“we,” “us,” or “our”) regarding the
License Agreement dated September 21, 2007 between Saisat, LLC (“you” or “your”) and us
(the “Agreement”). We write to give you formal notice that you are in default under the
Agreement.

The Agreement requires you to maintain the Facility according to System Standards. Our
Quality Assurance Consultant conducted an inspection of the Facility on March 31, 2009. The
Facility received a failing score of 647-F. We will re-inspect the Facility after at least 90 days
from the date of this Notice. If the Facility does not receive a passing quality assurance score at
this re-inspection, the Agreement may be subject to termination. Please be advised that you will
be billed a re-inspection fee for the re-inspection of the Facility.

As you no doubt recall, the Agreement provides you with certain rights and benefits that in
return, require you to cure any defaults under the Agreement within the time permitted. We
remind you that if you fail to cure your default timely, your Special Combined Fees will expire
automatically at the end of the cure period. You will then be obligated to perform your
responsibilities under the Agreement for the remainder of the term.

This Notice does not modify, replace, or affect any default under the Agreement, or any other
default and termination notices, it any, from us or any of our affiliates regarding the Facility. We
also reserve the right to take any interim steps permitted under the Agreement because of your
default, such as suspending the Facility’s access to our central reservation system. By copy of this
letter, we are also informing your guarantor of your default.

WYNDHAM . g""a . e~
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Mr. Vivek Pravin
May 4, 2009
Page 2

If you have not alrcady done so, you will need to access your QA Evaluation & Improvement
Plan (QAEIP) via MyPortal. We have attached step-by-step instructions on how to perform this
action.

We hope you will take this opportunity to resolve your quality assurance default. If you have
any questions regarding your default or how it can be timely cured via MyPortal, please contact
your Manager of Operations and Support at (800) 421-4656.

Sincerely yours,

(e e

Director
Contracts Administration

Enclosure

ce: Sunil Patel (Guarantor)
Ken Greene
Sanjeev Raut
Valerie Capers Workman
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bar Hotal Graup

S Admiristration
Nay

pany, 144 07054

36000 Phone

80 911G Fax

September 2, 2009
VIA OVERNIGHT COURIER

Mr. Vick Pravin
Saisat, LI.C

1575 Ocotillo Drive
El Centro, CA 92243

Re: NOTICE OF CONTINUING QUALITY ASSURANCE DEFAULT relating to
Howard Johnson® Unit #15526-72800-2 located in El Centro, CA (the “Facility”)

Dear Mr. Pravin:

I write on behalf of Howard Johnson International, Inc. (“we”, “us”, or “our”) regarding the
License Agreement dated September 21, 2007 between Saisat, LLC (“you™ or “your”) and us
(the “Agreement™). You will recall that, on May 4, 2009, we sent you a default notice because of
your failure to ensure that the Facility meets our quality assurance standards. That notice
required you to cure the default by the time we conducted a re-inspection of the Facility.
However, you did not cure your default within the time permitted as evidenced by the re-
inspection score of 574-F on August 17, 2009.

The Agreement provided you with certain rights and benefits that in return, require you to cure
any defaults under the Agreement within the time permitted. Because you failed to do so, your
Special Combined Fees have expired. You must now perform your obligations under the
Agreement for the remainder of the term.

Your failure to cure your default within the time permitted also allows us to terminate the
Agreement (including your License to operate the Facility as a Howard Johnson facility)
immediately upon written notice to you. We would prefer, however, to keep our attiliation with
you. We will re-inspect the Facility on or after October 2, 2009. Please be advised that you will
be billed a re-inspection fee for the re-inspection of the Facility. If the Facility does not receive a
quality assurance score of 400 or less, pass the Food & Beverage segment of the re-inspection, and
pass the Housckeeping segment of the re-inspection, the Agreement will remain subject to
termination.
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Mr. Vick Pravin
September 2, 2009
Page 2

Please understand that we are not waiving this default or any other default under the Agreement
by extending your cure period. Your Spectal Combined Fees, however, remain expired.  Also,
please be advised that if you do not enter into an acceptable improvement plan with our Quality
Assurance Department by September 9, 2009, we may suspend the Facility’s access to our central
reservation system due to your default.

By copy of this letter, we are also informing your guarantor ot your default,

Please be advised that a copy of the QA Evaluation report has been provided to you at the time
of the inspection.

We hope you will take this opportunity to resolve your quality assurance default. If you have
any questions regarding your default or how it can be timely cured, please contact Franchise
Support at (800) 421-4656.

Sincerely yours,

Director y
Contracts Administration

ce: Sunil Patel (Guarantor)
Rui Barros
Sanjeev Raut
Valerie Capers Workman
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) Horel gaousr

Wyndham Hotel Group
Contracts Adrministration
42 Sylvan Way
Harsmpany, NJ 07054
373753 6000 Phone
800 880 9445 Fax

November 3, 2009
VIA OVERNIGHT COURIER

Mr. Vick Pravin
Saisat, LLC

1575 Ocotillo Drive
El Centro, CA 92243

Re: NOTICE OF CONTINUING QUALITY ASSURANCE DEFAULT relating to
Howard Johnson® Unit #15526-72800-2 located in El Centro, CA (the “F acility™)

Dear Mr. Pravin:

I write on behalf of Howard Johnson International, Inc. (“we”, “us”, or “our”) regarding the
License Agreement dated September 21, 2007 between Saisat, LLC (*you” or “your”) and us
(the “Agreement”). You will recall that, on May 4, 2009 and September 2, 2009, we sent you
default notices because of your failure to ensure that the Facility meets our quality assurance
standards. The notices required you to cure the default by the time we conducted a re-inspection
of the Facility. However, you did not cure your default within the time permitted as evidenced
by the re-inspection score of 1051-F on October 21, 2009.

Your failure to cure your default within the time permitted also allows us to terminate the
Agreement (including your Licensc to operate the Facility as a Howard Johnson facility)
immediately upon written notice to you. We would prefer, however, to keep our affiliation with
you. We will re-inspect the Facility on or after December 3, 2009. Please be advised that you
will be billed a re-inspection fee for the re-inspection of the Facility. If the Facility does not
receive a quality assurance score of 400 or less, pass the Food & Beverage segment of the re-
inspection, and pass the Housekeeping segment of the re-inspection, the Agreement will remain
subject to termination. Please understand that we are not waiving this default or any other default
under the Agreement by extending your cure period.  Also, please be advised that we have
suspended the Facility’s access to our central reservation system due to your default.

INN & SUITES
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Mr. Vick Pravin
November 3, 2009
Page 2

By copy of this letter, we are also informing your guarantor of your default.

Please be advised that a copy of the QA Evaluation report has been provided to you at the time
of the inspection.

We hope you will take this opportunity to resolve your quality assurance default. If you have

any questions regarding your default or how it can be timely cured, please contact Franchise
Support at (800) 421-4656.

Sincerely yours,

Director
Contracts Administration

ce: Sunil Patel (Guarantor)
Rui Barros
Sanjeev Raut
Valerie Capers Workman
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: HDTEL enoup‘

wWyndham Hotel Group
Contracts Administration

22 Sylvan Way

Parsippany, NJ 07054 . X
4737536000 Phone - .
8008809445 Fax

April 7,2010
L VIA OVERNIGHT COURIER

Mr. Vick Pravin
Saisat, LLC

1575 Ocotillo Drive
El Centro, CA 92243

Re: NOTICE OF CONTINUING QUALITY ASSURANCE DEFAULT relating to
Howard Johnson® Unit #15526-72800-2 located in El Centro, CA (the “Facility”)

Dear Mr. Pravin:

I write on behalf of Howard Johnson International, Inc. (“we”, “us”, or “our”) regarding the
License Agreement dated September 21, 2007 between Saisat, LLC (“you” or “your™) and us
(the “Agreement”). You will recall that, on May 4, 2009, September 2, 2009 and November 3,
2009, we sent you default notices because of your failure to ensure that the Facility meets our
quality assurance standards. The notices required you to cure the default by the time we
conducted a re-inspection of the Facility. However, you did not cure your default within the time
permitted as evidenced by the re-inspection score of 655-F on March 15, 2010.

Your failure to cure your default within the time permitted also allows us to terminate the
Agreement (including your License to operate the Facility as a Howard Johnson facility)
immediately upon written notice to you. We would prefer, however, to keep our aftiliation with
you. We will re-inspect the Facility on or after May 7, 2010. Please be advised that you will be
billed a re-inspection fee for the re-inspection of the Facility. If the Facility does not receive a
quality assurance score of 400 or less, pass the Food & Beverage segment of the re-inspection, and
pass the Housekeeping segment of the re-inspection, the Agreement will remain subject to
termination. Please understand that we are not waiving this default or any other default under the
Agreement by extending your cure period.  Also, the Facility’s access to our central reservations
system has been suspended for outstanding quality assurance and monetary issues. Please be
advised that the Facility’s access to our central reservation system will remain suspended until
both the quality assurance and monetary issues have been cured to our satisfaction.
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Mr. Vick Pravin
April 7, 2010
Page2 -«

By copy of this letter, we are also informing your guarantor of your default.

Please-be-advised-that a copy of the QA Evaluation report has been provided to you at the time
of the inspection.

We hope you will take this opportunity to resolve your quality assurance default. If you have
- any questions regarding your-default or how it can be timely cured, please contact Franchise
Support at (800) 421-4656.

Sincerely yours,

BA__
eLe
irector
Contracts Administration
cc: Sunil Patel (Guarantor)

Rui Barros
Sanjeev Raut
Valerie Capers Workman
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Wyndham Hotel Group

Contracts Administralion

22 Sylvan Way

Parsippany, NJ 07054

973.753.6000 Phone

800.880.9445 Fax _

September 20, 2010
VIA 2 DAY DELIVERY METHOD

Mr. Vivek Pravin
SAISAT, LLC

1575 Ocotillo Drive
El Centro, CA 92243

Re: NOTICE OF CONTINUING QUALITY ASSURANCE DEFAULT relating to Howard
Johnson® Unit #15526-72800-2 located in El Centro, CA (the “Facility”)

Dear Mr. Pravin:

[ write on behalf of Howard Johnson International, Inc. (“we”, “us”, or “our”) regarding the License
Agreement dated September 21, 2007 between Saisat, LLC (“you or “your”) and us (the “Agreement”).
You will recall that, on May 4, 2009, September 2, 2009, November 3, 2009 and April 7, 2010 we sent you
a default notice because of your failure to ensure that the Facility meets our quality assurance standards.
That notice required you to cure the default by the time we conducted a re-inspection of the Facility.
However, you did not cure your default within the time permitted as evidenced by the failing score of 1402-
F in the Inn segment of the re-inspection and the failure in the Housekeeping and Segment of the re-
inspection on August 4, 2010.

Your failure to cure your default within the time permitted also allows us to terminate the Agreement
(including your License to operate the Facility as a Howard Johnson facility) immediately upon written
notice to you. We would prefer, however, to keep our affiliation with you. We will re-inspect the
Facility on or after October 20, 2010. Please be advised that you will be billed a re-inspection fee for the
re-inspection of the Facility. If the Facility does not receive a quality assurance score of 400 or less, pass
the Food & Beverage segment of the re-inspection, and pass the Housekeeping segment of the re-
inspection, the Agreement will remain subject to termination. Please understand that we are not waiving
this default or any other default under the Agreement by extending your cure period. Also, the Facility’s
access to our central reservations system has been suspended since November 3, 2009 for outstanding
quality assurance and monetary issues. Please be advised that the Facility’s access to our central
reservation system will remain suspended until both the quality assurance and monetary issues have
been cured to our satisfaction. By copy of this letter, we are also informing your guarantor of your default.
Please be advised that a copy of the QA Evaluation report has been provided to you at the time of the
mspection.
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Mr. Vivek Pr;vin
September 20, 2010
Page 2

We hope you will take this opportunity to resolve your quality assurance default. If you have any questions
regarding your default or how it can be timely cured, please contact Operations Support Desk at (800) 421-
4656.

Sincerely yours,

(Lot S ey

Suz Fenimore
Director
Contracts Administration

cc: Sunil Patel (Guarantor)
Rui Barros
Sanjeev Raut
Valerie Capers Workman
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000 Bhone . - -
SO0 B&0 9445 Fax

April 5,2010
VIA OVERNIGHT COURIER

Ms. Nipa Patel
SAISIT, LLC

1575 Ocotillo Drive
El Centro, CA 92243

Re: NOTICE OF MONETARY DEFAULT relating to Howard Johnson® Unit #15526-
72800-2 loeated in El Centro, CA (the “Facility”)

Dear Ms. Patel:

[ write on behalf of Howard Johnson International, Inc. (“we,” “our,” or “us”) regarding the
License Agreement dated September 21, 2007 between SAISIT, LLC (*you” or “your”) and us
(the “Agreement”). We write to give you formal notice that you are in default under the
Agreement.

The Agreement requires you to timely pay us the Recurring Fees and other charges relating to
your operation of the Facility under the System. Our Financial Services Department advises us
that as of April 2, 2010 your account is past due in the amount of $30,751.11. We have enclosed
" an itemized statement detailing the fees past due. Under the Agreement, you have 30 days to pay
" this amount to us in order to cure your default. If you do not pay this amount within the time
permitted, we reserve all rights under the terms of the Agreement including but not limited to
termination of the Agreement and your right to operate in the Howard Johnson System.

This Notice does not modify, replace, or affect any default under the Agreement, or any other
default and termination notices, if any, from us or any of our affiliates regarding the Facility. We
also reserve the right to take any interim steps permitted under the Agreement because of your
default. By copy of this letter, we are also informing your guarantors of your default.
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Ms. Nipa Patel
April 5, 2010
Page 2 . -

We hope you will take this opportunity to resolve your monetary default. If you have any
questions regarding your default or how it can be timely cured, please contact Franchise Support
at (800) 421-4656. - S . -

Sipcerely yours,

plebennon
Director ™

Contracts Administration\.

Enclosure

cc: Sunil R. Patel (Guarantor)
Vivek Pravin (Guarantor)
Rui Barros

Robert Spence
Valerie Capers Workman
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Wyndham Hote! Group
Cantracts Adminisiration
22 Syivan Way
Parsippany, NJ 07054
973.753.6000 Phone
800 880.9445 Fax

July 28,2010
VIA 2 Day Delivery Method

Mr. Nipa Patel
SAISAT, LLC

1575 Ocaotillo Dr.

" Fl Centro, CA 92243

RE: NOTICE OF INSURANCE DEFAULT - Franchise Agreement dated September 21, 2007 (the

“Agreement”)  between SAISAT, LLC (“you”or“your”) and HOWARD JOHNSON
="~ T""INTERNATIONAL, INC. (“we”, “our” or “us”) for the operation of Howard Johnson® Unit #15526-
72800-2 located in El Centro, CA (the “Facility™)

Dear Mr. Patel:

I have been advised that we have not received confirmation that you have obtained, and delivered to us, proof of
the minimum insurance coverage required by us. This is a material default under the Agreement.

As you are aware, the Facility’s access to our central reservation system has been suspended since November 3, 2009
for outstanding quality assurance and November 11, 2009 for outstanding monetary issues. If we do not receive proof
of proper insurance coverage within the 30 day cure period, we will add Insurance to the reasons for suspension of
access to our central reservation system. Furthermore, we may pursue our remedies for default, which may include
termination of the License to operate the Facility under the Howard Johnson® System as provided in the Agreement
at anytime thereafter. By copy of this letter, we are also informing your guarantors of your default.

Enclosed, please find our current Insurance Requirements and a Sample Certificate of Liability Insurance. We
urge you to remedy this default immediately. If you have any questions regarding the minimum msurance

coverage, please call Suzanne Fenimore at (973) 753-7546.

Sincerely,

{iL : A
e A-Leanon
Director ~.
Contracts Administration
Enclosure
cc: Sunif Patel (Guarantor)
Vivek Pravin (Guarantor) ~ Suzanne Fenimore
Rui Barros Valerie Capers Workman

BAYMONT'

INN & SUITES

v,
HAM -
\\’[ HOTELS AND RAMADA
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WYNDHAM

HOTEL GROUP

Wyndham Hotel Group

Contracts Administration

22 Sylvan Way

Parsippany, NJ 07054

973 753 6000 Phone

800 880 9445 Fax .

October 18,2010

VIA 2 DAY DELIVERY METHOD
Mr. Nipa Patel . .
SAISAT, LLC

1575 Ocotillo Drive
El Centro, CA 92243

RE: NOTICE OF CONTINUING INSURANCE DEFAULT - License Agreement dated September 21, 2007
{the “Agreement”) between SAISAT, LLC (“you” or “your”) and HOWARD JOHNSON
INTERNATIONAL, INC. (“we”, “our” or “us”) for the operation of Howard Johnson® Unit #15526-
72800-2 located in El Centro, CA {the “Facility”)

Dear Mr. Patel:

I have been advised that we have not received confirmation that you have obtained, and delivered to
us, proof of the minimum insurance coverage required by us. This is a material default under the
Agreement.

You were advised of this default in my letter dated July 28, 2010, and unfortunately, you failed to
submit proof of proper insurance coverage. As you are aware, the Facility’s access to our central
reservation system has been suspended since November 10, 2009 for outstanding monetary issues and
November 3, 2009 for quality assurance issues. Please be advised that if we do not receive proof of
proper insurance coverage by October 25, 2010, we will add Insurance to the reasons for suspension of
access to our central reservation system. Please be advised that the Facility’s access to our central
reservation system will remain suspended until the monetary, insurance and quality assurance issues
have been cured to our satisfaction. By copy of this letter, we are also informing your guarantors of your
default.

Please be advised that in the event of a termination, you will be obligated to comply with the post-
termination provisions imposed by the Agreement and Franchise Operating Manual.

PSR W YNDHAM : : T
Risgie Ravaos £ (g @B mdow

b ) 8y wenonan | INN K SUITES

tans & Suites

Microtel HAWTHORN avutgon ravclodgg; W
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Mr. Nipa Patel
October 18, 2010
Page 2

Enclosed, please find our current Insurance Requirements and a Sample Certificate of Liability
Insurance. We urge you to remedy this default immediately. If-you have any questions regarding the
minimum insurance coverage, please call me directly at (373) 753-7546.

Sincerely,

AB A rNE %ﬂam LY
Suzanngtenimore
Director
Contracts Administration

Enclosure

cc: Sunil Patel (Guarantor)
Vivek Pravin (Guarantor)
Rui Barros

Valerie Capers Workman
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- WYNDHAM

HOTEL GROUP

Wyndham Hote! Group - Contracts/Compliance
22 Sylvan Way

Parsippany, New Jersey 07054

(973) 753-6000 telephone

(800) 880-9445 facsimile
www.wyndhamworldwide.com

December 22, 2010

VIA 2 DAY DELIVERY METHOD

Ms. Nipa Patel
SAISAT,LLC

1575 Ocotillo Drive
El Centro, CA 92243

RE:  License Agreement, dated September 21, 2007, (the “Agreement”) between SAISAT, LLC (“you”
or “your”) and Howard Johnson International, Inc. (“we”, “our” or “us”) for the Howard
Johnson® lodging facility located at El Centro, CA, #15526-72800-2 (the “Facility”)

Dear Ms. Patel:

We write to give you formal notice of the termination of the License granted under the Agreement to operate the
Facility as part of the Howard Johnson System (the “Notice™). This termination is a result of your failure to cure
your default under the Agreement, due to your failure to satisfy the required Insurance Standards, failure to
satisfy the required Quality Standards and your failure to meet your financial obligations. The termination of
your Agreement is effective as of December 22, 2010 (the "Termination Date™).

Because your License is terminated, you must now perform your post-termination obligations such as
removal of all items that display or refer to the Howard Johnson brand at the Facility. The de-identification
procedures are specified in the attachment to this letter. These de-identification procedures must be
completed within 10 days after the date of this Notice.

You must also immediately pay us the full amount of all Recurring Fees and other charges due under the
Agreement through the date you complete the de-identification process. We estimate that, as of December 21,
2010, you owe us $53,371.40 in Recurring Fees. This amount is described in more detail in the attached
itemized statement. Additionally, you must pay us Liquidated Damages of $69,000.00 as specified in the
Agreement. You must also pay Liquidated Damages of $2,500.00 for early termination of the Addendum to
the Agreement for Satellite Connectivity Services (the "Addendum"). The Addendum also terminated on the
Termination Date.

g \
WINGATE:  BAYMONT

INN & SUITES
8Y WYNDHAM

‘ HAV\?‘?I—’!E)R N° [ Travelodoe m TRYP
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Ms. Nipa Patel
December 22, 2010
Page Two

Qur records indicate that the Facility has SoftHotel PM System (“System”) installed. Please be advised that
due to the termination you will have limited functionality from the system. Should you wish to continue
using an independent version of the software and are interested in a minimum continuation agreement of 24
months, please contact Innlink Central Reservation Systems at 800-525-4658, an authorized reseller of the
SoftHotel product. If your property is planning to migrate to another property management system in less
than 24 months, please contact your provider to expedite the installation. If you require the data maintained
in the System, please contact Teamlead Canada@wyndhamworldwide.com for a CD with the data.

Please know that, because your License has terminated, you also have lost your right to continue to use the
seamless interface version of the property management system. You must now make your own arrangements
with the software vendor for a new license, as stated in your Software & Services Agreement.

If within the 10 day period described above, you do not timely remove the exterior signage which bears the
Howard Johnson name and marks, we may exercise our rights under the Agreement and send an independent
contractor to the Facility to remove all such signage at and around the Facility. The cost of sign removal will
be added to your final invoice from us. If you object to the removal of the signage by our independent
contractor, you must notify us within 10 days of the date of this letter.

If you do not timely complete each of these post-termination obligations, we will refer this matter to our legal
departrnent to ensure that we recover from you all amounts owed and that all of your post-termination
obligations to us are performed. : ‘

This Notice does not modify, replace or affect any default under the Agreement, or any other default and
termination notices, if any, from us or any of our affiliates regarding the Facility. Please consider this letter to be
a notice and demand for payment under any Guaranty of the Agreement, directed to all of your guarantors.

If you have any questions regarding. your obligations under this letter, please contact Larry Geer, Senior
Director of Settlements at (973) 753-7131.

2
Si cerc:l; A

* Valérie Cap
Vice President
Compliance & Government Relations

Enclosures

cc:  Vivek Pravin (Guarantor)
Sunil Patel (Guarantor) —- 2042 West Valley Blvd. — Rialto, CA 92376
Rui Barros
Larry Geer

-
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DE-IDENTIFICATION PROCEDURES

You must complete each of the following within 10 days after the Termination Date:

I Remove, replace or cover with an opaque cover the primary Facility signage.
2. Remove all interior signage that contains Howard Johnson Marks.
3. Change advertising billboards to remove Howard Johnson Marks.
4. Stop answering Facility telephone as Howard Johnson guest lodging facility.
5. Remove Howard Johnson name and Marks from any domain name, advertising and brochures.
6. Return to us all confidential operations and training manuals.
7. Remove the Howard Johnson name and Marks from the following items:
Stationery, pads and pens Soap/shampoo
Directories and brochures Key tags
Business cards Credit card imprinter
Folios and registration cards Laundry bags
Do-not-disturb cards ' Name tags/uniforms
Comment cards Ice buckets/trays
‘Telephone plates Ashtrays/matches
Telephone dialing instructions Plaques '
TV channel ID plates Guest checks/receipts
Rate/law cards Menus
Door signage
8. Paint over or remove any distinctive Howard Johnson trade dress, paint schemes or

architectural features.

9. It is prohibited to re-name the Facility with a confusingly similar name or color scheme
as a Howard Johnson facility.

10. Our quality assurance inspectors will visit the Facility at any time after 10 days after
the Termination Date to verify that you have performed these de-identification obligations.
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