
   

UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF INDIANA 

HAMMOND DIVISION 

IN RE: 
 
YASHAMAR, INC., 
 

Debtor. 
 

| 
| 
| 
| 
| 
| 

 
 

Case No. 16-20264-JPK-11 
CHAPTER 11 

 
MOTION TO SELL REAL ESTATE TO SPECIFIC BUYER  

PURSUANT TO BANKRUPTCY CODE SECTION 363(b) FREE AND CLEAR OF INTERESTS, LIENS, 
CLAIMS AND ENCUMBRANCES AND TO DISTRIBUTE PROCEEDS IN ACCORDANCE WITH 

PRIORITY OF LIENS  
 

Yashamar, Inc., Debtor and Debtor in Possession, (“Debtor”), by counsel, pursuant to Sections 

105, 363, and 506(c) of Title 11 of the United States Code (the “Bankruptcy Code”), Federal Rules of 

Bankruptcy Procedure 2002 and 6004, and local rule B-6004-1, requests an Order authorizing the sale of 

its 70 room Comfort Inns hotel located in Porter, Indiana, (the “Hotel”) pursuant to the terms of that certain 

Purchase Agreement for Commercial Real Estate dated August 31, 2016 between the Debtor as Seller and 

Starmax Hospitality, Inc., as Buyer, (the “Sale Agreement”), free and clear of any interests, liens, claims 

and encumbrances with the sale proceeds to be distributed in accordance with priority of liens on the 

following grounds.  A copy of the Sale Agreement is attached hereto as Exhibit “A”. 

Jurisdiction and Venue 

1. The Debtor filed a voluntary petition for relief under Chapter 11 of the Bankruptcy Code on 

February 11, 2016 (“Petition Date”).  Since the Petition Date, the Debtor has been operating its estate as 

debtor-in-possession pursuant to Bankruptcy Code Sections 1107 and 1108. 

2. The Court has jurisdiction over this Motion pursuant to 28 U.S.C. Sections 157 and 1334.  

Venue is proper in this district pursuant to 28 U.S.C. Section 1408.  This matter is core within the meaning 

of 28 U.S.C. Sections 157(b)(2)(A), (N) and (O).   

Background 

3. The Hotel was built in 2009 for approximately $5.5m.  IPD Hospitality was hired by the 

Debtor to manage the daily operation of the hotel after construction began but before the hotel was open.  

Immediately upon being hired IPD advised the Debtor that the location would not support an investment 

the size of this one.  
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4. IPD was right.  Revenue from operations, although steadily growing, has never been 

sufficient to cash flow operating costs and debt service.  As a result, the principals of the Debtor have 

contributed just under $2m to fund operating cash shortfalls since the Hotel opened. 

5. Centier Bank is the primary secured creditor having a first priority mortgage interest in the 

Hotel.  SBA has a subordinated second priority mortgage interest in the Hotel.  The two lenders are owed 

approximately $2,266,000 and $1,314,000 respectively.  The Debtor believes the best result for creditors 

in this situation is to engage in an orderly market sale of the asset.  Upon closing such sale, proceeds will 

be paid in accordance with the priority of liens, and it is not expected that creditors other than Centier will 

receive proceeds. 

6. As of the Petition Date, there were the following secured claims and property taxes due 

and owing and secured by liens on the Real Estate as follows: 

Priority Holder Amount of Debt 

1st Porter County Treasurer $20,794 

2nd Centier $2,266,000 

3rd SBA $1,314,000 

 total $3,600,794 

 

7. Debtor does not have the time or access to capital to make the Hotel a profitable enterprise 

that will generate money for the bankruptcy estate.  As a result, Debtor believes that an orderly liquidation 

of the Hotel will benefit both the Debtor and the bankruptcy estate.  The Debtor has entered into the Sale 

Agreement, which provides for a total purchase price of $2,400,000, after diligent effort to obtain the highest 

return to the estate from its sale. 

RELIEF REQUESTED 

8. By this Motion, the Debtor seeks the entry of an order: 

(a) authorizing the Debtor to sell the Hotel in accordance with the terms of the Sale Agreement, 
outside the ordinary course of business, pursuant to Bankruptcy Code Section 363(b);  

(b) authorizing the Debtor to sell the Hotel free and clear of liens, claims, encumbrances, and 
interests pursuant to Bankruptcy Code Section 363(f) with liens to attach to the proceeds of sale;  
 
(c) determining that the purchaser is a good faith purchaser pursuant to Bankruptcy Code Section 
363(m);  
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(d) waiving the 14-day waiting period under Bankruptcy Rule 6004(h);  

(e) ordering the proceeds of sale to be distributed in accordance with the priority of liens as set 
forth herein; and 
 
(f) granting all other just and proper relief. 

9. The Debtor believes that a sale of the Hotel is in the best interests of the Debtor’s estate.    

BASIS FOR RELIEF REQUESTED 

10. Section 363(b)(1) of the Bankruptcy Code provides, in relevant part, that a debtor in 

possession, “after notice and a hearing, may use, sell, or lease, other than in the ordinary course of 

business, property of the estate.”  11 U.S.C. Section 363(b)(1).  Although the Bankruptcy Code does not 

articulate the standard for approving a sale of assets (other than requiring notice and a hearing), a debtor’s 

sale or use of assets outside the ordinary course of business should be approved if the debtor can 

demonstrate a sound business justification for the proposed transaction.  See In re Abbotts Dairies of 

Pennsylvania, Inc., 788 F.2d 143 (3d Cir. 1986); see also Myers v. Martin (In re Martin), 91 F.3d 389, 395 

(3d Cir. 1996); Comm. of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1071 (2d 

Cir. 1983); Dai-Ichi Kangyo Bank, Ltd v. Montgomery Ward Holding Corp., (In re Montgomery Ward Holding 

Corp.), 242 B.R. 147, 153 (D. Del. 1999).  Pursuant to Bankruptcy Rule 6004, “[a]ll sales not in the ordinary 

course of business may be by private sale or by public auction.”  Fed. R. Bankr. P. 6004(f)(1).    

11. The Debtor submits that sound business justification exists to sell the Hotel at this time and 

in the manner proposed.  The Debtor has engaged in various attempts to generate offers for the Hotel 

over a period of time that began before the Petition Date.  The Debtor negotiated with a well known hotel 

broker for terms of an engagement to employ such broker, but received the offer that lead to the Sale 

Agreement before seeking this Court’s authority to do so.  That broker nevertheless advised the Debtor 

that the purchase price under the Sale Agreement was a market price, and considering that no commission 

is due for the sale, the net return to the estate is enhanced. 

12. Under Section 363(f) of the Bankruptcy Code, a debtor-in-possession may sell all or any 

part of its property free and clear of any and all liens, claims or interests in such property if: (i) such a sale 

is permitted under applicable non-bankruptcy law; (ii) the party asserting such a lien, claim or interest 

consents to such sale; (iii) the interest is a lien and the purchase price for the property is greater than the 

aggregate amount of all liens on the property; (iv) the interest is the subject of a bona fide dispute; or (v) 

the party asserting the lien, claim or interest could be compelled, in a legal or equitable proceeding, to 
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accept a money satisfaction for such interest.  11 U.S.C. Section 363(f); Citicorp Homeowners Serv., Inc. 

v. Elliot (In re Elliot), 94 B.R. 343, 345 (E.D. Pa. 1988) (noting that § 363(f) of the Bankruptcy Code is 

written in the disjunctive; therefore, a court may approve a sale “free and clear” provided at least one of 

the subsections is met).   

13. Selling the Hotel free and clear of liens is permissible under Bankruptcy Code Sections 

363(f)(2) and (5).  Centier consents to this sale provided it receives the proceeds of sale in accordance 

with its first priority mortgage, after payment of real estate taxes and closing costs. Accordingly, the Hotel 

may be sold free and clear of liens, claims, encumbrances, or interests.  

Section 363(m) of the Bankruptcy Code provides, in pertinent part: 

The reversal or modification on appeal of an authorization under subsection (b) . . 
. of this section of a sale . . . of property does not affect the validity of a sale . . . under 
such authorization to an entity that purchased . . . such property in good faith, whether or 
not such entity knew of the pendency of the appeal, unless such authorization and such 
sale . . . were stayed pending appeal. 

11 U.S.C. § 363(m). 

14. Section 363(m) of the Bankruptcy Code thus protects the purchaser of assets sold pursuant 

to section 363 of the Bankruptcy Code from the risk that it will lose its interest in the purchased assets if 

the order allowing the sale is reversed on appeal.  By its terms, section 363(m) of the Bankruptcy Code 

applies to sales of interests in tangible assets, such as the Hotel. 

15. As the proposed Sale Agreement represents an arm’s-length transaction in which the buyer 

will act in good faith, without collusion or fraud of any kind, the Debtor requests that the Court make the 

finding at the hearing on this Motion that the buyer shall be deemed a good faith purchaser entitled to the 

protections of Bankruptcy Code Section 363(m). 

16. The Debtor hereby requests that the Court waive the 14-day stay period under Bankruptcy 

Rules 6004(h).  Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, or lease of 

property . . . is stayed until the expiration of 14 days after entry of the order, unless the court orders 

otherwise.”  The Debtor requests that the Sale Order be effective immediately by providing that the 14-

day stay under Bankruptcy Rules 6004(h) is waived so that the sale can close promptly. 

17. The purpose of Bankruptcy Rule 6004(h) is to provide sufficient time for an objecting party 

to appeal before an order can be implemented.  See Advisory Committee Notes to Fed. R. Bankr. P. 

6004(h).  Although Bankruptcy Rule 6004(h) and the Advisory Committee Notes are silent as to when a 
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court should “order otherwise” and eliminate or reduce the fourteen (14) day stay period, Collier on 

Bankruptcy suggests that the stay period should be eliminated to allow a sale or other transaction to close 

immediately “where there has been no objection to the procedure.”  10 Collier on Bankruptcy 15th Ed. 

Rev., ¶6064.09 (L. King, 15th rev. ed. 1988).  Furthermore, Collier’s provides that if an objection is filed 

and overruled, and the objecting party informs the court of its intent to appeal, the stay may be reduced to 

the amount of time actually necessary to file such appeal.  Id. 

18. The Sale Agreement requires a closing of the transaction within 30 days of acceptance.  

Accordingly, time is of the essence. 

19. As described above the Sale Agreement represents the best possible net return to the 

estate from the sale of the Hotel.  Furthermore, all known creditors will receive notice of this Motion and 

will have the opportunity to solicit buyers and ensure the highest possible bid is received.  Therefore, the 

proposed sale of the Hotel is in the best interest of creditors. 

20. There is no equity in the Hotel so it is necessary to surcharge creditors’ collateral for the 

costs of the sale including Debtor’s counsel’s fees.  The Debtor proposes to surcharge each secured 

creditor a pro rata portion of those expenses based on the net proceeds to be received from the sale.  It 

appears that only Centier Bank will receive any proceeds from the sale so it will bear the costs of such 

surcharge. 

 
WHEREFORE, the Debtor respectfully requests that this Court enter an order approving the sale 

contemplated hereby, and granting all other just and proper relief. 

Dated:  September 22, 2016,  

 
/s/ KC Cohen    

KC Cohen 
 
Attorney for the Debtor: 
KC Cohen 04310-49 
KC Cohen, Lawyer, PC 
151 N. Delaware St., Ste. 1106 
Indianapolis, IN 46204 
317.715.1845 
fax 636.8686 
kc@smallbusiness11.com 
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CERTIFICATE OF SERVICE 
 

 The undersigned counsel hereby certifies that a copy of the foregoing was filed using the Court’s 
ECF system and parties will be served via such system.   In addition a copy of the forgoing was emailed to 
the following on the date it was filed: 
 
 
rameshsavani@yahoo.com; 
nortonrick@ipdhospitality.com; 
kc@esoft-legal.com; 
USTPRegion10.SO.ECF@usdoj.gov; 
jennifer.prokop@usdoj.gov; 
jwprokop@yahoo.com; 
townsend@bcclegal.com; 
plummer@bcclegal.com; 
jyannako@kblegal.net; 
jpoholarz@kblegal.net; 
 

 
/s/ KC Cohen    

KC Cohen 
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I'T 1 IICI IAS Ii CON'I'ITA(]1'

'flllS I)URCIIASIT CON'l'RAC'l- (hr:re inalicr"'( orttract") is rnaclc bctnccn
YASIIAMAII, INC (hcrcinalicr thc "Scllcr"''.). cLrllcntlr u I)cbtor in I'osscssiorr in tllrt
certain pcnding cltapler ll casc in thc [Jnitcd Statcs []ankrrrptc"- ('ttLrrt lirr thc Northerrr
t)istrict of Indiana. I lantnrond Division undcr case nurnbe r l (r-202(r4-P.lK- I l . (thc
"Banl<.ruptc1' Casc") and S'l'AI{MAX I IOS PI-l'Al-l'l'\'. INC.. and/ol its Assisn_s
(collectivell'. tltc "[)ttrchascr"'). In cousic]elirtiorr ol'thc agrccrtrcnts lrercin contuirrcd
and lbr olhcr good and valLtablc consideratir',n. thc lcccil-rt ancl sul'licicncl of'nhiclr ure
herebl'acl<nou,ledgcd. Seller ancl Purchascr asrcc as lbllon's:

AI{'l'l('l-l: I

Sale ancl I)urchuse

Sttb.iect to the ternts and provisions o1'this C'ontract. Scller hercb),asrccs 1o scll
attcl coltvev to I)Ltrchascr. lncl l)Lrrchascl hcrc[r-r itgt'ccs to [trn unrl lta-r litr allol tlrc
lbllovling clescribcci 1tt'tr1tct1r (sonrclinrcs le'lerlccl to hcrcin in tlrc usr,.r'cgutc irs thc
"Ploperty "):

(tt) tltosc cctlain lracls tll'lancl c()nln()nl1 linoir n ls llJ00 I S

IIighu'ay 20. Portcr lrrdiana. and nrorc particLrlar'11 clcscribccl on l..xhibit ",\"
attached hereto and ittcorporated hereirr b,v- rcl'crcnce ftrr all pLlt'poses. togctltcr'
w'ith all ol'Se ller's, right. titlc arrcl intcrcst in antl to thc rights ancl appurtcnanccs
pertainitrg 1o sLtclr tt'act ol'lancl. irrclr,rclirrg. urrr right. titlc atrcl intcrcsl ol'scllct'
itr ltttcl to ad.jaccrrl slrilts and gorcs bctr.rccn sLrclt ttlrct ol'lirrrcl arrtl anl atrLrttin!
plopertics. ad.iacctrt roads. slrccts. allers. eascntcltts or rigltts-ol'-nav
(collcctir,'cly. thc "l.and"); Salc doc:; not inclLrclc thc cxtlu acreusc as clcscr-ibcti
on thc Survct, in exhibit A"

(b) thc bLr ild ings. structurcs. lixlrrre s and othe l inrltrclvctlcnts on
the Land, irrcluding rvithoLrt limitati,rn. thc Conrlort Inn & Suites by Choicc
Ilotels brarrdcd hotels sitLratcd thcre,on (collcctivcll,, the "ltlltrovcn'rcrrts"):

(c) all ccltt i;lnrent. lixttrt'r.:s. rnucltirrclr. brr ilcl insl. rnatcriills itrrtl rrtlter

1lc|sottal propetlt'ctrvtrccl bi' Scller urrcl usccl in conrrcction rr ith thc oltu'ation.
lllallagclllctrt attd tttailttcnarrcc ol'thc Llncl ancl thc lntl-lror cntcllls. ine lrril irrLL

"vithoLtt 
lirnitalion. all ltevs. liccuscs. perrnits. boolis. r'ccolcls. ltllrrs lrnd

specilications. arcltitcctural ancl cngincering clrai,r ings. lraclc rrantcs uncl
trademarks (to the cxtcnt lrarrsltrrable). contract rights. liccnscs. pcl'nrirs.
conscnts arnd other intangible pfopell\'pertainirrg to thc I.arrcl and
Itttprovcnrents (cclllcctir,e lr'. tlre "l)crsorral I)r'tt1-rcrt,1 "): urrcl

(d) at option ol'I)ttt'chase r'. all. or anr" ol'Scllcr"s risht. title lncl
intcrcst irr arrd to all assigrrablc contt'ucts arrd agt'ccntcllls (cttllcctivclt. tlrc
"Ope rating Agrccttte ttts"). I'clutinu tll thc opcmtiorr ol'tlrc Llnu. lntll ()\ e r)le nrr,
or Pcrsollal Property u'hich shallcxtencl bctorrd thc ('losinc. I)alc. inclrrcline.
spccilically. withottt lint itation, all booliin{-t rcscrvaliorr asrccurcr.rts ancl arrv
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otlrer servicc. supply attcl rlairrtcnancc agrcenrenls. [rut expresslt cxclrrrl iltg thc
Choicc Ilotcls Francltise Agrccnrcnt r.rhich I)urchascr itgrecs to ASsirnc..
I)urchaser sltall assLtnrc such lianchise, servicc. sLr;lplr,'ancl rrraintcr.r;.rneu

agrcctrents that re latc to the I)ropcrly it chrroscs trr ussur)re in lrccorrlanec u itlt
thc assutlption provisitlns in such lgt'cclncltts altpliclblc Io tlrc tlrrrslL'r'ol
owncrship o1-thc Propcrty ancl shall lrold Scllcr'halurlcss lionr an1 ancl all
obligations undcr the tcrms of'said agree nte nts.

AI{'l't('t.l- tl
l'.arncst Moncr [)cposit

2.1 4-tffafufljUd-I1$q Cor1pq41. \\'ithin llvc (5) busirrcss tlirrs lirllorr irrl
lir ll and llrtal cxccution ol-tltis ('ontracl [r_r both l)rrrchirscl lrrrtl Scllcr'. J)Lrlchlr:,-'r'slrirll
deposit rvitlt (ilricago I'itlc lrrsLrrarrcc Contpanl'agcltt. thc sLrnr ol'lii100.000.00 (thc
"Earnest Morrcl"'). LJpon thc expiration ol'tlrc latcr'(a) o1'tlrc litlc Reviur, I'criorl or
Option I)criod. as dcflrrcd irr Scctiorr 4.-l ancl Scction.1.,1. r'cspcctii'clv or. ([r) thc I)Lrc
Diligence Pcriocl. as cle llrrcd in Section 5.2 bclou'. (c) linancirrg corrtirrecncl und
liarrchisc transli:r ap;lroval. providcd. Irowr:r,er. that thc liarrclrisc translLl shall bc
cornpleled rvithin 60 days fionr the expiration of thc [)rrc I)ilisencc l)cliocl. thc l:arncst
Moncy shallbecott.tc notr-rclirndablc. cxccllt in the crerrt ol'a Scllcr dclaLr lt hcrcLrrrcier'.
At sttclt titttc l.is tlre llat'ticst Monev bcconres non-r'clirnrlablc. tltc pirrtics hclcb-r
instrttct the'l'itlc Clcltrpany to rcleasc tlrc [ralncsl Morrey'to the Scllcr'. ,,\ll I:alncst
Monel"depositccl pursuiutt to this Contract shall bc applicd towalcl thc I)Lrrchasc l)ricc
due b1'tlte Pttrchascr at Ckrsing. SLrch lirrr,ls slurll trc hclcl lbl thc bcne llt ol'botlr thc
Pttt'cltascr ancl Sellcr'trr thc titlc conrl-r.rnr. Scllcl rurd l)Lrlclurscl'Lle.r'cc t() c\ce ulc ilrl
cscr()\\'agrr-clllctlt il'sLrch is rcr;ir ilccl b1 thc tillc contpartr. ln tlic cvcnt ol'u dcli.rLr lt"

eitltel'partr' shallhave I'crrccl ics available in luu and cclrr itr. l'hc lcccil-lt ol'tlrc clcposit
shall not allbct the' re nrcclics available at lat or cclLritr to e ithcl' paltr. In lhc crcnl ol'
clelault. the titlc colnpan\'shall not t'clLlnl thc rlcpttsit to eitltcr llilrt\ c\ccllt Ltl)()n

reccivittg a lvrittcn agrccl.lrcnt signed by bt:,th I)rrrchascr ancl Scllcr. ol a corrlt ordcr'
directing c'listribution ol'the lirrrcls.

AI{'l I('l.l: III
l)urchasc l)r'iec

'l'hc total pttrchase price lirr'llte I)ropcrty'(thc "l'rrrchasc I)r'icc") shall [rc lrrtr
Million Six Ilunclled .l'hoLrsand 

ancl 00rl(Xl I)olllr.s (:i,1.6000.0(X).00). paratrlc b)
[)ut'chaset'dclivcriltg to thc 'l'itlc Ctlnrpanl trt C'losing. cash [r,r cul'l'ent rr irc translL'r'trl'
tcdcral fttnds or othcr cvidence ol'cLrrrent {Lncls acccptablc to tlre 't'itlc Cttnrltanv lirr'
ilrtncdiate disbLtrsctnent by the 'l'itle Contpany,to Se llcr at Closirrg. Purchascl shall
have thc rcsponsibilitl'ol'provicling sanre clai'inrnrccliatclr uruillble liltris so thut
disburserle nt tll'procecds shull bc rnuclc on tlrc cluv ol-('losirrg.

Se ller hcrcby aclctowlcdges it is thc intcntiorr ol'I)rrlchlscr to contplclc a

dclbrrcd cxcltattgc arrcl cltralil'r Ibr tlcatrnent undcl Intclnal Ilcrcnrrc ('odc Scction l()l I

'l'his cxcharrgc r,'u'ill no1 tlclay tlrc closing (ol'csclor.v) ()r'clusc adcl itiorralc\prnsc to
Scllcr. Pttrchaser's riglrts and obligatiorrs urrclcr this i.lgrccnrcllt nrav trc assignerl to tr
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QLralilrcd Inlertncdiat'y (asclcfincd in IItS Rcsulatiun l.l0-ll(li.)-l)ol'l'Lrlchascr'sclroiue
fbr the pLlrposc o1'corlplctiug thc cxchangc. Scllcr agrces to coopcratc rr itir l)rrlchrrscr'
and the Qualil ed Itttcrmccliat't in a nranner ueccssar'\ to conrplctc this crchiurltc.

1.1

AIt l'lCl.lr lV
I'itlc an,J Survers

['itle Corrmitrncnts. Witlrin tcn (10) clar.'s llier"thc datc o1'tlris
Clontract. Se ller shall obtairr anci clclivcr trt l)urchascr (i) cLrrlcnt conltritrrent lirr'
Or,r,rrer's I)olicies ol"l'itle Insulance in lirvor of'l)urchaser (thc " I itlc ('orrlnilrncltt")
isstreci by thc'l itle C'onrpartl arrtl (ii) legiblc col-rics ol'all lnstlulncnts sltorrrr us

exceptions in thc 'l'itlc Conttlitnrerrt. l'hc I'itlc C'onrnrittncnt shall clcsclilrc the
Land. which legal dcscriptions^ uulcss rnoclillcd by' thc Survcl's ilr accordancc
with the tcrlr:; atrd provisions of'sectit'rrr ,1.2 belor.r"shall bc incorpol'atccl into this
Contract as l:;<hibit "A". arrd shall constitrrtc thc lcual clcscriptions lirr ltLrr'ltoscs ol'
the Cllosirrg docttutcnts. Notr,r'ithslanding thc prcccdirrg. thc Scllcr it!l'ccs to ltar lirr'
the initial title scarch lce ancl tlre cosl ol'thc titlc irrsurarrcc. I'he I)Lrlchasel asrccs to
pa1'thc cost ol thc sclu'ch liortr thc clatc ol'llrc Iitlc ('ornnritrncltt t() thc clutc ol
recorcling togelhcr l'ith tlrc cost ol-u ln()t'tgagcc policr" il alty.lrrrtl ullcnrlolscntcnt:
recprcsted bv I)urchascr^

1.2 S-!tIyC$ Withirr sir11' (60) clal's alicr thc clatc of this C'ontnrct. Scllcr'
shall obtain and c'lelivcl'to [)tn'chaser currcl)t.\l lA sur\c\s (tltc "Strlrcrs") ol'tlre
Laltd arrd Itnprovcntcnts in Scllcr"s possession. 'l'hc Srrrvcvs shullincltrclc in thc
Propcrty. thc approxitrate dirrcrtsions as scl li.rrth orr attachccl t:rhibit [] bLrt ltroviclinu
lbr sharcd acccss to tlte watcr clctcntion alca. Scllcr ancl [)urcltascr shall cntcr inlo urr

ilgret:lllellt rclatecl to sLtch watct'dcterttiorr ar-ca providilrg lirr srrch slurrerl ircccss lrnrl
responsibilitv lbr lnaintcni.lucc. r\ll costs ilrcLrllccl in conncction rr itlr tlrc SLrrr c\ e ()sr

borne by Selle,:" Il'the legal dcscriptions ol'the [.and oonlairrcd in thc Survcvs is

different liom the clescriptions containccl in ljxhibit'"A." thc lcgal clescription orr thc
Survel,shall bc strbstitutcd firr thc legal clcsclil.ltions ol'the Lanrl contuine(l in Ilrlribir
"A". and this ('ontract shall bc clccrrcd unrcnclccl lrr thc \ul)stitutir)lt ol'the lc.ull
descriptiorts o1'the [-antl containcd in thc S:n'\'e \s lrlr thc dcscription ol'tlrc Lur.rrl
contained in ll.xhibit "A". Notu'itltstarrclinq. strch sLrbstitrrtion nrtrst bc ucce lttublc ttr
the'f it lc ('onrp,ern1,.

'+.3 LfeylS$'-Sl-l-[]g-qfrffrfr[rlqqts ancl Surr'c)'s. I)Lrlchuscl sltall have tcn
( l0) days alier the datc ol-reccipt o1'tlrc last ol'thc -l'itlc Coninritrrcnts. copie s ol'all
irtsl nttlents sltr-rrvt-t as exceptions in thc l itlc ('orlrnitnte nts ancl thc Strrvcrs (tlrc " I itlc
lleviov Period"). irr wlrich to notify Se llcr in uriting ol'anr,ob.jcctiorrs l)ulchascl has r()

an1'l]latlers shorvn or re lbl'rccl to in thc lillc ('onrnritrncnts trl tlrc Srrrve-rs. lhc
standard preprinted cxccptions in thc'l'itlc ['omrrritnrcnts: liclts lirl cun'cnt lcal cstar!.
taxcs rvltich ar(l ltot 1'et duc ancl paYatrlc: existing Lrtilitr cusclncnts al'lcctilts tlrc
Prclpcrtv; discrcpattcies. conl'licts in boundarr lincs. sholtugcs in lu'ca. cncr'()aclrnrcrrt::
any state of lbcts shorvtr otr thc SLrrvcys clr u,hich are shown on the pLrblic rccorcls: an1
service, installittion. contrection or mairrtcrrancc chargc. aud chargcs litr scu,cr. \\,a1er.
clcctricity, telephorre. cable tclcvisiorr. intclrrel rtl gas duc lionr ancl alicr thc ('krsinrr:
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easelrents and laws. regulations. resolutiorrs or ol'dinalrrrcs. incltrcl ing. withoLrt
linritation. btrilding. zoning and cnvirorrrncutal protcclion. as to the usc. occLrpauc\'.
sLrbdivision, dcvelopnrent. convcrsion or rc'clevelopmcrrt ol'the I)ropcrtl, crrrrcntll, or-

hercinalter ilnposcd by anl, sovcrnnlcntal authoritl,: anl olhcr rcstrict ions" cascrncrrts.
enc:tttlbratrces and other cxccptior.rs crrcrrrnbclirrg thc [)r'opcrlr' ri hich rlo rrot

individLralll'tnalerially'iutcrlcre rvith thc continLrcd Lrsc ol'thc l)nrpcrlr:lrncl urrr othcr'
title encuntbra tces or cxce ptions sct li)ftll in thc l'itlc C ornnrittnsnts or'()n thc SLrrrcl r

which Purchetscr does not ob-ject rvithin tlrc'l'itle I{cvicu l)criod. shall bc clccrnccl to lrc
permitted exceptions to the statLrs ot'scllcr's titlc (thc "l)crntittctl l:rcclttiorr:").

1.4 ()b.icctions to Status ol"l'itlc. In tlrc cvcnt that ['Lrrchaser shallotrjcct tir
tlte status ol'Sellcr's title to thc [)ropcrtr cluring thc'l'itlc [{cvicl I'u'iocl. Scllcl shull
havc tcrt (10) da1's aficr reccipt ol'[)rrrchascr"s otr.icctions u ithirr n,hich to satist'r sLrch

objectiorrs. il'Sieller clccts to attcnrpt to satisl,r sLrch otr.jcctiorrs (tlrc "(-rrrc I)crioci").
In the event Scllcr does uol asrcc to satisl\ I)Lrrchascr''s ob.lcctiorrs n'itlrin thc C'rrrc
Pcriod (and Sellcr sltallhavc rto ot)lisltion ulratsoc','cr'1o sutislr irnr ol'l'Lrlchir:sr"s
ob.icctions or tr) cxpencl artl' sunr ol-nroncl in cltling so)" l)rrrclrascr slrirll irar,c thc
ttption. exercisable b1'dclivcrl'ol'r.r'rittcn notice 1o Se llcl at an) tirrrc r,ritlrirr thlcc (I)
days alter thc date Sellcr has notilled l)urchascr as to Purclrascr's ob,icctions which shall
not be ctrred (thc "Option l'erioc1"). 1o eithcr (i) u,aivc Purclrascr's objcctiorrs aurl
pttrchasc tltc []'ropcttl as rltltcll'isc contcrnplatctl in tlris ( ()lrtl'llct. notu itlrstunrl irrg
sLrch ob.iectiol.ts 0ltcl in r'r'hiclt cvcrrt thc sLrbjcct lnaltcl ol'srrclr taivcd ob.jcctiorrs sltrll
becotttc l)crrtrittecl [:xceptions. ancl Scllcr shall coni'cr the l)r'opcrtr to l)urcllrscr [r-t tltc
Deeds relLrrcd to in Scction 7.-l(a) he lcol. sLrb.icct to thc l)clnrittecl Irrccptions. or'(ii)
tertlinate this r*'orttract. r.r,lrich shull bc tlcc rrcd ir I)clrrrittcd lclnrinalion r.rs clclllterl rrr

Sccticttt 9. I bclorv. LJpolr sttch telnrination. thc l'.urncst N4oncr shlll bc lclirnclcci to tlrs
PLtrcltaser. arrd the partics shall havc no lirrtlrer rights or obligalions hcrcLrrrclcr cxccpt
lbr thc indctttnities r,l'hich expresslv sLrrvivc thc tcnrrination ol'this ('orr1r'act. In tlrc
event l)ttrchasc:r lails to tintcly clclivcr u,rittcn nolicc kt Se llg'rrithirr thc Olttiorr l)criocl"
[)ttrchaser shall bc deetned to havc clcctccl kr r.r'aivc l'rrrcliaso"s ob.jcctions" Lrrrcl

shall havc no li.trther right to tcrn'tinatc tlris ('onlracl pLn'sLllnt to thc tcrnts ol'Articlc IV
hcrco f.

AIt l't('l.t: V
I nvestigation bv Purcliascr'

5.1 !ubrniqrlqq Mattcrs [)clivt'r,-c..tl 19 ]lttLcltit, cr'. \\ itlrin rcn ( l0) [rrrsirre .'s

da1's alicr tlte rlate ol'this Cortl.ract. thc Scllcr slrall dclir cr to thc I)Lrlchascr the
lbllowirtir itcttts (collcctivcll'. thc "Subnrission Mutlcls"). il'u itlrin Scllcr"s p()sscssir)n.

(a) Ilistorical opcl'atinu statcr)rcnts lirr thc ,r'r:uls cntl irrs l0l.l tltlorr!Llr )0l(r
(boLh ye ar-to-date and rnonthl-r'. il'availablc):

(b) lncotnc and balattcc slicct statcnrcrrts lbr vcars 2013. 101,1.2015 arrcl veiu'lo
clato:

(c) Balarrce shccts lbr ycar-end 201-1. 201.1 ancl 2()15 altcl rcrr 1o clulc:
(d) S'l'l{ reports firr 20I 3. 20 1-1. 20 lL 5 and I cur ro clarc:
(e) Incoruc tax returlrs lirr 20 I 3. 20 I "1 ancl 2() I 5:
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(1)

(g)

(h)

any leascs 1br opcratiorrs couductccl at thc iltrprovcn'rcrrtsl
trny availablc surve 1's. titlc insLrrancc policics and cviclcncc o I' zonirru
t:orlpliance"
'l-he propeltf intprovcurcnt phrt uithin l0 clavs li'ttrn thc clutc hclcol.

All Strbrrissiort Matters shall prorlptll lrc rcturucd to Scllcr br I)ulchuscl rl tlri:
Contract is not consut.ntlated fbr arly rcason. 'l'he inlbrnration containccl irr srrch
Ittaterials shall t'ernain conlldcntial ancl slrall rrot to be disckrsecl to auv thircl naltr'.

5.2 I\fq l)illgqrfcet llriclcl Scllcl itgrccs llut l)Lrrchascl slull lrarc until
thirtl' (30) da1's aliel thc date o1'this L'untlact (thc "l)Lrc l)iligcncc ['criod") in nhiclr
to rcvicvr'the Sittbrlission Mattcrs ancl insltr-:ct llrc eorrcl ition ol'1hc l)r'oltcrtr antl ttr
t'evic$'sttch otltcr l)tattcrs as I'ltt'clrascr dce nrs ncee\\ilr'\ in t'r'rlct' t() rlctcl't)tinc tl)e
suitability of thc Propcrtl' lbr the l)urchascr''s ncccls. ll'u ithirr thc [)Lrc l)iligcnce
Period, Pltrchttscr shall for al.l\' r'easor.) in I)trrchascr s s()lc cl iscrctiolt..iuclgntcrrt uncl

opinion, clisapl'll'ovc or bc cJissr.rtisllecl with thc Subnrission Mattcls or au\ asltcct ol'
thc Propertl,'. .licn [)urchascr slrall [re cntitlccl to tclnrinutc tlris ('ontnret [rr gir irr!.
written Itotice lhereol'to Scllcr prior tr.r thc cxpilation ol'thc l)rre l)iligencc l)sr"iocl ancl

the []arnest Monev prcvioLrsll dcpositcd by'thc l)Lrrchascl u,itlr thc'l'itlc C'trtrpunl slrall
be irlrlediatcl"i rctuntccl b1'thc l'i1 lc C'onrprnv to thc I)urchascr. nhcrerrl-lotr this
Contriict sltall atttotnaticalll' [re rcrrdelccl nLrll uncl voitl lnd ol'no lirrtlrcr' lirr-ec antj
cl'l-cct. cxccpt tr ith t'cspcct to 1hc inde ntnitics rrhie h slrirll crltlcsslr srrlr ir e urr,r :Lre tr

tcrtnination. In thc cvent l)urchascr lails to uotily Scllcl in lvriting on or bclirrc thc
expiration oftlre Due l)iligcnce Pcriod of its disapproval ttl'thc rcsLrlts ol'its inspcctirrrrs
of the Propcrty'. thcn all ol-the SLrbrnissiorr \4rttcls uncl strch inslrcctions shall lrc
conclttsivcly d:etnccJ to harc bccn applovcrl .

5.3 fu9e.ss to l)r'ttpgt1,r'. I)ttt'irtg tltc tcfnr ol'tlris C'ontluct. [)trrchascr uncl its
agettts and reprcscntatil'cs. shall bc cntitlccl l() cnlcr rr1-ron tlrc l)nr1tcr1r 1us citoldinatcci
tltrttttgh Se llcr"r. inclLrcl ing all lcased arcas" Llp()n rcusonlrblc pliol ntltie c ttr Scllcr .

I)ttt'chascr sltall lrave a riglrt to inspcct thc ctincl ition oI'llrc l)ro1tcr1-t. conclLrct arr

exattrinatiolt ol'thc I)ropcrl\'(irrclLrclirrg rvitlror-rt lintitaliorr. a phr'sical irrspcction.
appraisitl itttd cnginecring inspection ol thc l)nrpcrt,1 ) und to t'cr icrr srrclt trthcl n)llncl'\
as l)ttrchascl'cl,icllts t.lcccssar',\' irr ordcr to detelrrrirrc thc suitlbilit,l ol'thc l)ro1tc11r lol'
Pulchaser"s nc:cls.

Notwithstaltcling the lirrcuoirrg" l)trrchuscr shall not br-- pcrnriLtcri to
intcrlbrc Lttlreasoltably u'ith operatious at tltc I)ro;lcltt or irrtcll.:r'c u'ilh an,\'tcniutt's
Operations at tltc l)t'ttpctlt'. attd thc schccluling ol'ln,r insltcctions shall talie irrto
accotlnt tlre tirling and availabilitl, s1",.."ss to tcnaltts' ;lrcnriscs. l.lulsrrant to its
rights uncler tlt: lcases or othcrrvisc. Anv urcctings with tcnants at thc l)ntpcrtl shall bc
condttcted onlt' u'ith a rcpt'cscr.ltativc ol'scllcl irr al.tcntlancc. I l'I)Lrrchase r rvishe s to
ellgage itl anY r:ltr,it'otttttctttal tcsting or iln-\ othcl tcsting trIticlr shlrllrlltrrltgc ol ll islrrrir
an1 p0rti0n ol'thc [)rttpct'tr'. [)r.trchascr shallobtirin Scllcr"s l)r'i()t \\r'ittel eetrserrt
thercto, attd stt:lt testirrg shallbc corrdrrctctl r:rccolcling lo ltloloeols rcusonutrlr
establislred bv Scllcr. Pulchtscr shall r.c[,air.ant clarnugc to tlrc Irlol-rcr.tr euLrscrl br
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an)' sllch tcsts or irrvestigatious. and irrclcmuil'l'scllcl lionr anr' ancl all liabilitics.
claitns. costs and expenscs resulting thcrcll'onr. l'hc lirrcgoing irrdcntnillcation shlll
survivc Closirrg or the tcrrrirration of'this ('ontract.

5.'1 !-tfUlfclSqlirflLlt As a concl ition to l'Lrrchascr"s rce cipt ol' inlirlrrrlli,r
related to tltc l)ropcrty ("SLrbrnissiorr Nlattcls",;. l)urchascl'agt'ecs lo tlcLrt sLrch

infbrtratiorr in accordance witlr the provisirtns o1-this Section 5.4 and to tahc or rcli'uirr
liortr tal<ing certailt actiot-ts as hcreinali.cf sJL li)r'tlr. I)iu'chuser ag.t'ccs that thc
Sublrission Matters (a) shall be uscd solell, lbr thc puflrosc o1'cvaluating the pLrlchlse
of the Plopertrr. altd (b) shall bc l<cpt conljrJcntial aud shallltot bc clisclosccl Ir) iut\
pe rso11, llrtl ctt' e ntity. cxcept cnrplovce s. cousrr ltants lncl lcpre scrrtativcs rtl'[)irrchascr'
u'ho nccd ttt llrolv suclt ittfbrntatiorr lirr thc pLlrllnsc ol'cvalrratins thc 1-lotcrrtial
pttt'chase ol'thr-' I)ropct'tr'. itntl u lto lurvc otlrcrrr isc aglcccl to lrc lrorrntj b,r tlrc Ie lrns ul
tltis Scction 5.{. In acltlition. disclosLrrc ol'thc Subnrission \{attcrs rnar bc nlrclc Lrpor

rcceipt o1' thc prior r,vrilteu consent o1' Selle r'" I)urchascl acl<rrovvlcclgcs that u.ir,crr
the confidentitl naturc ol'thc Subrnissiorr Mattcls. Sellcr ntav bc in'cparabl1,,
dalnagecl bf i ny' tutattthot'izccl cl iscklsLrlc us 1-rlovidccl hcrcin. .As a le srrlt thcrcol.
l)urchaser agfccs that Seller nrny cnlbrcc tlris plol'ision ol'tlrc C ontruct bl lcg.ul
proceedirrgs. irrclLrding itr.junctivc And othcr cclLritnblc lclie l. I'he aslecrncrrt ol'
Pttrchaser sct fbrtlr ilr this Scctiorr 5"rl ol'the ('olrtract sliallcr;llesslr sLrlvilc lrrtr
tcrntirtation o1-thc Clontract b1 eithcr Scllcr or I)ul'chascl as provicleil lrclcin.

AIt'l'lC'l.lr Vt
V/at'ranties and [{eprcsentations arrd l:rnpkrl rlcnt ('ovcnunts

6. I Scllet''s Warrttrttics itlcf- I{c12r'c:r_c'_1rlq1tirtt,s. Sclle l rcplcscrtts lnd \\ iln'i.urr\
to Purchaser as ol'thc datc lrcrcol'ancl as ol-t.lrc ('losins clatc that:

(a) !icllcr shall obtairt the survc\ callecl lirr in-1.1 lbovc urrtl shull
attaclr to this agl'ccntcltt il ncu l:rlribil "A" cl cscri[rin!. thc
[)f operty to be scl ld hcleurrcle r.

(b) r\t Closing. Sellcr r,r,ill have soocl and irrdclbasiblc f,;c-sinrplc titlc to thc
Lartd and lmpt'ovcrncrrts. ancl lt tlrc ('losing" Scllcr shallcorrrcr ttr
[)ttrcltascr gotlcl attcl indcl.r'asiblc lcc-sinrplc titlc to the I.uncl unci
Itltprttvcttrcltts. licc attd clcur"rrl'ull licrrs. dclL'ets. cr.rcuntbllrnecs.
c:tltlditiotts. cxccptions. restlictiorrs or otlrcr' tlllttct's al'lL'ctirrg title.
e:xccpt the I)crrnilteci l:rceptir.tns.

(b) !iellcr has the riglrt. titlc and aLrtholitv to cnlcr irrto tlris ('orrtlacr. to
colttply with alltlrc tct'nts arrd obligations hcrcol'arrd 1o corrsLrnlnatc thc
transactitttts proviclccl lirr hcrcrrnclcr'. 'l'his ('on1r'itcl shlrll. ri hcn
cxecttted altcl cle livct'cd br Scllcr. constitLrtcs Lhc r alicl lrrti ltincl ing
obligation o1-Sclle l crrforccablc in accortlancc r.i ith its tcrnts.

(c) licller is Dcbtor itr I)ossession irr that ccrllin chalttcl ll []urrlirLrlttcr ( ase
cLtrrcntly pcncline bclorc thc l.-lnitccl Statcs I3ulrl,r'rrptc,r ('oLrrt lirl thc
l.lorthern [)istrict ol'ludiana in case nuurbcr l6-20264. All ol'scller's

(r
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rtbligations arising li'orn this contlact alc cx1-lrcsslv concl itiorrccl rrpon
receiving authofit) lionr tlre []anlirtrptcy'('otrrt to crrtcr into tlris
lransttclit'rtt. Scller shall apply lirr such aLrthoritr as so()t) Lrs practicu[rlc
rrlier cxecution hcrco l.

(d) ljellcr has no Lrnpaid clainrs li.rl labol or rnutcriuls lirl riorli pcllirlrrreri rrr
t.lre Land or Itnprovcnrents, Se llcr rvill nclt pclnrit any such clainis to bc
placed upon 1hc [-and or lnrpruvcnrents. und thclc shall bc no rr,orl' or-

tnatcrialperfirrmcd or lLrrnislred ali'ccting arrl ol'thc l.and or
ilnprttl'e tttcttts lbr u'hich pa\ nrcnt u'ill ntlt lravc lrccrr rluclc [rr tlrc ('losinr.r

Jate"
(c) -.xcept lirr thc [3anl<r'up1cr C'asc. thcrc is no iLrclgrncnt Lrr-rainsl Se llcr'

r.rnsatislicd altcl thct'c ri ill bc no srrch itrclsnrcnt aslinst Scllci'rrn:;irtisllur.
as o1'the ('losirrg l)atc.

(0 ije llcr. artd each ol'its orvner':. clirectors ancl oljlccls have not rcccivccl an,t

trotices fioll any rnLrnicipal. count). statc" lLclclul or othcr govcnrrncntul
itttlhtlt'itv ol'cnvironnrcntal. /r()ning. brrilcl ing" lclrilnts'r'igirts. llrc. lrelltlt
code or otltcr violatiorrs ol-an.r statutcs. cocles. olclinanccs. r'rr lcs or'
regtr lations u,ith rcspcct 1o thc I{cal llstltc. thc Asscts or thc l}Lrsincss.
r:xccpt lor thc []anlirirptcl C'ase .

(g) l'hcre arc antl rr ill lrc at thc ('losirrg rro corrclcnrnlrtion. lLrrl icial
llroccccl ittgs. lausLt its. acltt.rinistlutirr ueti()ns ol erarrrirraliorrs. e llrints trr'

rlelnatnds ol'altl'tr"pc vvlrich are pcnding or thrcatcnccl allbcting tlic l.arrd
or Irlproventents. exccpt lbr thc []anl<.rLrptc_v ('asc.

(h) ljcller is trot arr'arc o1-ltrr1'clcltrlrccl nlrinlcnuncc or lcl-llrils trl'lcctirrr,. the
l-ancl or Irnprovcrnutts plirtr tr.r Ilrc ('losinL,. l)lrtc.

(i) licllcr sltallcotrtinLlc to ollcllte the hotcl irr tlrc trril inul'\ cor.llsc. liccpirrg
illl irtvctttot'r" levcls consisle rLt u ith lianchisc u.Lr iclciincs irntil tltc ('losirrLl

I )ate .

6.2 !'Lrrclrascr's l{eplcse ntations t11Ul t\.UfiUfUf. Irtrlcliuscl hcl'cb1
represerrts and r'varrants as o1-the clatc hcrc,lrl'ancl as of thc (l lositrs I)atc tlral:

(a) l)tn'cltaser has thc right. titlc lncl arrtholitr to cnter irrto tlris ('()lllt'ltct. i()
r:onrplv r.l,ith all thc lcnns and obligations hclcol'uncl lo cor.rsrrr.rrnlrIc lhe,

tl'ansactiotts prol'idcd lirr hcrcLrndcr. I'his C'orrtnrct shull. u hcn crccrrtccl
itrrd dclivcrcci bv l'Lu'cltaser'. (i()nstitrrtcs tlrc rir licl urrcl [rirrcl irtn otrlillutiorr
o1'l)urchascr e rrlrlrccablc in lLccorclaucc \\ ith its tcrrns.

(b) 'l-here ltas ltot bccn lllcd l.r1,or. to I)urchascr's knowlcclgc. against
I)ttrchaser. a petitiorr in burrlilrrptcv ol irrsolvcncr procccdines or lirr'
t'eorgarlizatiotl. ot'ltll'thc lt1-11:rtritrlnrcnt ol'a lcccivcl'()t'tt'Ltstcc. ntir'llrs lrrtr
:;ttcll cntilr'rttadc atr assigttrr'r,.'n1 lill thc bcrrcllt ol'crccl itors ol lilcti a

[)ctitioll lot'att art'attgen)cnt or cntcrcd into arrr lu't'angclncnt rvith crctl itt,r's
or acltritted irt r,r'r'itins thc irrabilit\ to lla\ its dcttts us thc-r bccontc rlrre .

(c) "lic cxcctttiott antl clclivcry clthis ('ontracl arrcl thc lr'l.rnsactions 1-lloviclccl
lilr here in sltallnot rcsult in:r breach ol'anv of'thc tcrnrs altd provisiorrs ol'
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6.3

rlt'c()ltstitutc a cle lault un(lcr ()r'coullict \\ ith iln,\ ugrccr)lcnl. inclc'ntLrle.

trortgage. licn. lcasc. c()nscnl. liccnse. li'arrchisc or otlrcr instrunrclrl\ t\)
,rllich l)ttt'eltu:ct'trl'iltl) l)e l':trt) r)l'rntit) rrltie lt l'trlcltr:.er't(lrtf:tnl: i:
bound.

Intcntionall_v le li bkqla

6.4 !41rvival ol' Rcpres9ffl4la6_[,'alriUllct Ar-r-d!ef:r'r1tlltl.,\ll
reprcscntatiolli. warrantics and covclrantsi containcd in Articlc (r hcrcol' shull
sttrvivc thc cLosirtg rtl' this trarrsaction lirr ir pcriocl ol s ix ((r) nrorrtlrs. Il'rr ithirr
sttch tittte Purchaser docs ttot conrnencc lcgalactiolr against Scllcl lirr urtr irrucctrnre,r
itt sttclr rept'esi:lttations artcl walrantics. such rcprcscntalions alrcl u'urlarrlics sltall ltc ol'
no lirrthe r fbrcc ur elllct.

Al{ II('l-lr VII
Cl lo s in r-l

7.1 l-fpg-if11-cl-I'laq-e o1- (iltrsirrg. l hc eonsrrnrnurtion ol'thc tt'ilnslleli()lt
e vicicncccl bl rhis ('otttt'act (tlic "'(lkrsing") slrull talic pllcc rt tlre ol'lle cs rrl tlrc I illt
Colttpatry. or srttclr olhcr location and/or'1ir.rc nrutualll'agrccd Lrltorr bt'l)rrrcirascr unrl
Seller. on lvithin sixtl, cJays liorn thc cxcctrt jon o1'thc ('ontract

1.2 (-'losing Cost5. All ('losirrg costs shall [rc shulccl ccplull-r trr tlre
paftics, excepl Seller shall pay 1he iuitial titlc scalch autl thc ltrcrnirrnr lirl tlrc
Otl,ners' [)olicies of 'l-itlc Insurance (thc "'t)olicies") issuccl br thc l'itlc ('ornpaln. and
[)urchaser shall pay'tlrc'costs o1'the I'}hasc I l{c;lor1s. an,\'cnclolscnte n1s lo thc l'olicics. .

Phasc I Reporl s. Zoning [{cporls ancl all ll'r::, tltre an_r lenrlcr'1-rrovicl ins llrtlrrrcirrs trr

PLtrcltascr. All translcr ancl nrortgagc taxc:i sltall bc paid b1 thc l)Lrlclrascr'. l:ach pult,r
shall pay its orvn attorncys' lccs: ploviclccl. lrowcver. irr thc cvcut ol'any'litigation
arisirrg hcrcttn,lcr. the prcvailinu. partv shullbc cntitlccl l() r'cc()\ct'. i.rs l)a11 o1'anr
ittdurllcrrt t'cndcrccl. rcasonablc i.rttornc)'s' I'rcs r.rrrcl cost ol'srrit 1l'onr tlrc losinLt pali,r.
l.,xcept as tltht:t'rvisc ;lrovidccl in this Sgc1iqtrJ.l or clscrr'lrcrc irr this ('onlrae t. ullrrrlrcr
expenses herctrnclcr shall lrc paid b1 the partl irrcrr lling srrclr crpcrrscs.

7.3 lr'rr.rrations.

(a) lloottt rcvcnuc ger'lcratccl li'onr thc I)r'ope 11\'. opcrat ing. cxllcr.lscs rclal inq
lo tllc l)rope rty altd accounls lcce ivublc li'onr opcrutiorr ol'thc l)r'o1-rcltr
:;hall bc prot'atccl bctucen thc pultics as ol'thc tlate ol'C'losing. I)rrlultirsr.'r'
r;hall reccivc all t'oottt revcnLlc ancl othcr irrcorrrc iurcl lrcal all o;lclirting
oxpcllses alier thc Closing [)atc. Scllcr ancl l)rrrchlscl'asrce to
0oollcratc tlith e ach otlrcr t() havc l)Lrlclrlscr cithcl' r'cltltrcc irlcrrt illccl
rrcllclor clcposits ot't'citnbtrlsc Scllcl lirl clcposits ttr [rc lcli irr placc. Scllcr
:rhall givc Pttrchasct'a clcdit lirl all gucst clc;rosits atrcl pavnrcuts lccciretl
prior to Closing lbr activitt,c,ccurrirrg aficr thc (-'losing. I)urchascl agfces
to indettttrifl,. de fbnd arrcl holcl harrrlcss Scllcr lbl all clirirns. liabilitics
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(b)

illd cxlle ltscs ( irrclucl irtg rr ithoLrt linritation. altr)r'nc-\'s l,-r'cs urrrl e osLs)

related to or arising fionr opcration of lhc Plol'rcrlf alie r the (ilosing [)atc

Jlcal propcrli'. acl valol'cnr alld ;lcrsonal prtll-rcrtr' 1il'arrr ) taxcs. sc\\cl'
t'cnts atrcl cltargcs" ancl othcr stltc ttncl c()unl\ ntrruiciltal tuxcs.
:;pecial or othcrvlise (collcctivclr' thc'"'laxe s") lil'thc thcrr cLlr't'ent ti.l\
'year lbr whiclr tlic sanrc are Lcr,'icd. inrposcd trl asscssccl rr ltich irrc licrrs
itnd rvlticlt at'e clttc ancl par'a[-'lc ilt srrclr leal shulllrc ltlonrtcci lrt ( lrrsirtr-t

r:llbctivc as o1'the ('krsirrg [h1e. I1.('losing shalloccur bclbrc thc tur
l'ate is lixcd fbr thc the n cut'rcltt tax )cal'. tltc altportit)nnte ut ttl'tltc
'l"axes shall be upon thc basis ol'1hc tax latc lbl thc prcccding rcar. Arrr
rlili.Lrerrcc in the uctiral aucl cstinratccl turcs uncl ilsscssnrcnls shall lrc
acl.itrstecl in caslt bctrveert thc lrartics ri'ithin thiltl 1.30) rlu,rs lirlk,rr inS
t'eceipt of irtfbnnatiorr conlirn-ring thc actLnlan'l()unts thclcol. '\ll ta:c:
itttposcd trccause ol-a chansc ol'use or onncrship oI the I)t'ttpe 11r irlicr or-

itt cotinecliott u'ith thc ('losing shall be tlrc lcsl.lonsibilit,r ol'l'rrrchlrscr'.

'l'ltc [)urcltascr agrces to pay to Scllcr"au\ accoturts rccciiablc due anrl
otving to the Scllcr accruring prior1o thc ('losing I)atc i,r,heu rcccivccl.

Dq|ivqrsi_i!1 elq!itg At tl're ('losirrg:

Scllcr shall dclivcr to I)ulclrascr thc lirllorr inrl

(i) \\'arrarrtr [)cccl (tlic "[)eccls") rlulr cree rr tccl arrd aclil)orr Icil!.crl
b1 Scllcr. con\c\ irtg to l)Ltrchascl goocl lrrrrl irrilclcasi[rlc lcc-
sirnplc absolLrte titlc to thc [.arrd. liee alttl clcal ol'an1, licn.
enctrtttblancc or cxccptiorr tltltcl than the [)crrrrittccl I:rcr:pti,'nr.

(ii) []larrl<ct Corrvcl,anccs. llills ol'Salc uncl ,,\ssunrl-rtion Aglcclt)cltts.
dull' cxccLrtcd b1 Scllcr. convcr ing to l'Lrlchase l thc l)clsonlrl
Pt'opcrtt'. {r'ce arrd clcar ol'artr licn. crrcrrnrblaltcc or cxccptitin.

(iii) AIt Assignnrcnt ancl Assrrnt;ltion tll'C.ontlacts. ussigning all o1

Seller's intcrcst Lrudcr thc Opcratine Aglccrr-rcnts. drrl1' cxecLrtcd b1

the Sellcr.

Att Assigrrrr.rcnt ancl A:;sLrntption ol'l.irrrtl lttlil 's lntclcst in l.elL.c:"
covcring arrv cclrr i1-rrnerrt lcascs a1 tlic lntpt'()\,cntcnts. cltr lr
cxccutccl br thc Scllcr'.

'l-hc I)olicics issLrccl by thc litlc ( ortrltarr\. conlirlnting to Lhr:

recluircnrcnts clf'Alticlc IV abovc. insLrring I)rrrchascr's titlc in tirc
anrorrrrt ol thc I)ut'chasc I)r'icc ancl contairrirrc. trtt cxccltlions othcr'
tlran (a) Lhc standard ltlintccl crceltt ions: ([r) thc licn lil'ct-lt'r'cltI
taxcs. attd subsccprcnt itsscssntcnls lbr'1-rrior vcars cluc to cltange rlr

land usagc or on'ncrslrip: (c) thc I'enlittcil I-.xcc1-rtions: urrcl (il )

othct' exccptior-rs. il'artr'. rrhich l)rrrchasel nla\ alll)ro\,c. l'hc

( rr')

(r')

v

(c)

7.4

(a)
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ivi)

(v ii)

exccption lirr rcstrictivc c()vcnl.ults sltall bc dclctctl or thc litlc
Conrparrv shall iudicalc. lblkrwins such cxception. thosc
lcstrict ivc covcnilnts inc ltrclcci ilntonu thc l)clrrr ittcd I :xceltt ion s

A lton-lbt'ci{.ln certillcatc crccrrtccl br Scller irs l'cclr.tirctl br
Scction l-l-l-5 of-tlte ltrtu'llrl Iiclcntrc ('orie. l\ illllctlourl

l'osscssion ol- the Pr<ipcrty. sLrb.iect oull to thc l)crntittcd
Ilxccpt ions.

r'iii) SLtch othe t' ittstltttrcnls lutd tlocrrnre nls ils ill'c lclrsonablt
a;lplopriate . ncccssllrv und rc(lLt irccl lrr thc I it lc ( ornltarrr or'
[)itt'chascr to conrplctc r.rncl cvidcrrcc thc transactitlns contcrnltlltcrl
hercbl "

l\) Sttclt cviclcncc ol'thc rruthorilr'and capacitr ol'scllcr arrcl its
rcpresentatives. as ['rrrclursel ttr thc I'itle ('ontltillt\ l]ta\'
rcasorublv rccprire.

(b) Purchascr shalI dcliver' 1o

I'hc cash pavulcnt

Sclle r tltc lollou in!.:

dtrc irt accot'cluncc ri itlr ,\r'ticlc lll hclcol.i. t,)

rii)

riii)

t it')

lhc []lanliet C'onveyarrccs. llills t)l Salc lncl Assrrrrrl.rtiurr
Agreerrcnts, clirl1,, exccrrtcd b1 I)rrrchascr.

'['hc Assignnicnt ol( c,nLl'i.tcts lnrl ,\ssrrntlttion ol l arrrl lortl 's

Ititcrcst irr l.cascs. clLr 1,, e rccrrlcd br thc l)rrlclrascr.

Strch other instruntcnts unrl clocunrcnts rs
appropriatc. ncccssal'\'trncl lcclir irccl [rr tltc l'itlc
Scller to conrplctc ancl cvitlcncc thc tnursuetions
hcrebr.

af c lcitso nlr [r lr
('ornplrrrr or
conte nl p IaIcr1

A[t'l l('1.1, VIII
[)isclairrcr: I{clcasc arrci Wair cr ol'C'lairrrs

Pltrchascr shallacquirc the L.arrd ancl Intprovclncnts in tlrcir'"AS lS". "\\'lllrltl: IS"
conclition in reliancc solcl\'olt its o\\'r"l inspc:ctions altcl ri itlrtltrt lut-\ t'e l)r'c\e nti.rl.i()ti\ ol'
rvarratlties r'r'lta'.soever liorrt Se llcr. cxccllt lLrl tltc ltrorniscs. eo\'clti.lltrs" trgrccnlcllls.
guaranties. rcpresentations and r'r,arrarrties corrtained in this Aglccnrcnt or it.r irr.r,t
doctttlent delivered and/or exccrrtcd prlrsLlanL to tltis Agrcctncnt. I)ulchascr agrccs tlrat
Purchaser rvillttcccl-lt thc l-and ancl lrnprovcnrcnts. in thcil thcn conrl ilion as-is lrnri rr itlr
all faLr lts. Pttrcl'aser atcltnonlcclgcs arrcl agrccs tha1. crccpt lirr'lhc pnrntiscs" co\cnllnts.
agreclrents. guitrattties. t'cllt'csctltiltitrtts rrnd u'arrarrtics conlairrcrl in tltis Agrcenrcrrt t,r irr

all)/ docLllllcrrt clelivercd andi()r'exccutccl pLlrsLrilnt to tlris Aglccrncnt. Scllcr llrs rrot nurcic.
does not tnalie. and spccilicalli, ncgalcs and cl isclairns all\. r'cp|cscntlrti()n\. \\ilt't iUtlics.
proltlises. coVcllilltts. agrcelttcnts or gualarrtics trl'unr li.irrtl ol e ltrllre tcl ri luttsoe rcr'"

l0
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whclllef cxl)rcss or irlplicci. oral rll n,r'itterr. past. pl'cscnt or Iirtrrlc" ol. us lo. eorreelnirrrl
or u,ith fcspcct to thc l-alrci ancl Irnprovclncnts.

['.xce;lt fbr thc prorttiscs. covcnants. ilgl'ccnre nL\. l]ulllllnties" r'e plr'se rrtlrtions r.rrrcl

lvarrattties corttaincd irr this Agrecnrcrrt ol in an-r docrrrncnl clclirelcd irnrl,'ol u\ccutc(l
ptlrsLlant to tlt s Agrcctttcttt. I)ttrchasct lirrthcr ackr()i'llcclgcs und agrccs that lrirvirrg lrecn
givcn thc clpptlrtttrritv to irtspcct thc l.ancl and Intltruvcntents. I)ulclrascl is lcll,irrs solclr
ott its olvtr ittvcstigltit'lt o1-1he l-artcl ancl Irnl-lrovcrncnts ancl its or.rn ururlrsis anrl lcr rcrr
ol'sttch inlirrtttatiott and docutttcutation. arrcl not on an\ inlirlntatittn ltloi itlccl ()t't() llc
provided bv S:llcr.

z\l{'l I('l.lr lX
I)clurr lt rrncl I{cnrccl ics

9.1 Dcl?itrlt b-v Se llcr. Scllcr shall bc in de lault lrclcLrnclcr Lrpon tlrc
occurrence of-an1'one or ntorc o1'the litllorr irrg cvcnts:

(u) Anr ol'Scllcr's n'arrattlics or l'cpl'cscr.rtaliorrs sct lirrth ltclcirr lt'c Ll ntlur
ol inaccrrlatc in alrr ntalcria,l t'csllccl. rrhctr rnaclc ot'Lrt ('ktsing:

Sellcl shall lail to nrce 1,. cottiplv rr ith ()r' pcrlirnrr ln_\ c()\ cnllnl
aqrcclllellt. clr obligatiott n itltitr tltc tirnc lirrrits uncl in tlrc rnanrrcr'
rccltt il'cd in this Colttract. lirr un,r.'rcason othcr than dclaLr lt br, I)rrlchascr';
of

(e) Scller shall lail to dclivcl at thc ('krsingl ln\ ()l'tlrc itcnrs r-c(ltl u'eo ()l
Scller ilt Scction 7..1(a) Ircre'ol. lirl anr rci.lson otlrcr tlran clclirtr tr trr
l)u lc hascr'.

In the cvctlt ol'a defaLr lt by Scllcr hcrcLruclcr. [)Lrlchascl lna\. as [)ulchuscr"s solc ancl
exclttsive relrcdy. tenttinate tlris Clontract Lr1 lvrittcn notice clclivcrcd ttl Scllcr at or'
prior to Closirrg attd tltc Irarttcst Morrcr,'slrlll bc lctrrrnccl to l)rrrchascr. Iraclt srrch
tertttillation ;let'lttitlccl uncle r this Section 9. I sltall llc re l.:r'r'ccl l() as il .'l)crrrrittcd

l'clrr inat iorr."

9.2 Dcliu,l t]f ,L\!!.cllirs!.:1. I)Ltrclurscl slrirll bc in ile lirrrlt lre lcrrnrlcr Lnron tlrc
occrrrrcltce of'1n1, onc or nrorc ol'thc lirllor,r,ntg c\ cnts:

(b)

atlv ol'Pttrcltaser's vvarrantics or felll'csclttations sct litlth hcreirr
arc LlntrLle or inaccrr|atc in an\' nratc|ial |cspcct whcrr nraclc 0r'al
C'losirrg:

Pttrcltaser shall lail lo nrect. cr.rrnpll u'ith ol pcrlirrrn an\ co\cnilnt.
agreelllcllt. or obligation on ils part rccprirccl ri ithirr tlrc tintc lintits trncl
ilt thc nranncr rcclLt ircd ilt this ('ontr.lct. lirr-arrr t.cil\()lt otltet.tllut tr

I)clnr ittcc'l'l'crnr inal ion ; or'

Pttrcltaser shall thil to clelivel at thc Closins.ur-\,ol'lhc itcnrs rcrprilcci ol'

(tr)

(4.)

(c)
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Pttrchascr in Section 7..1(b) lhcrcol. liir lrrr l'ci-ls()n othcl tlrln u I)clrnittcrl
'I 

cr'nr inilt i()n.

IN'l'FIII EV[,N'f OI] A DLTFAUL.f llY I)i.lltCllASl,l{ tll:l{lrL.jNI)lrl{. Slrl.l.t.lt.
AS SELLEI{'S SOLE AND EXCI-tiSlV[ ItllMIiDY IrOI{ St,JCl I I)lrFAtil. | .

SIIALI Illr llN'f l'l'L,ED l'O (l) tlNIrOlt(ltr ItlrMlrl)Y OIr SI'l:Clpl('
PLII{ITOIIMA\Cli: OR (ll) l'lrl{MINA l'H I'lllS ('ON I'll,\('l l}\' \O ll( l: l()
PLlltcIIAStll{ AND I{tr'fAIN I'tll{CIlASl,lt'S l:r\llNlrS I N,IONL\'. INC l.l.rl)lN(i
ANY INl'trRlrSl'ACCRLJITD'l'lllrltlrOi\i" ANI) Itlr('lrlVI: Itl:lNllltiltslrNil:N l'
FROM I)L.iRCtlASIlt IN I'l{t] AMOIJN'l' IlQt.iAl.'l'O I)Lllt('l lASl:lt'S
AC-l'tiAl- Ol.,'l-Ol -l)O('l(l:'l l:XI'}l:Nl:l:S. Il lll lN(; \(il{l.l l)lll.l\\II\
I)LJI{CllASIjl( AND SIlt-l-l:l{'l'llA'l'StJ(-'ll SLJM SllAt,t- Illr l.lQtjlt)n ltlt)
D,\MACIlS frOR A Dl,FALil.T IIY Ptll{CIIASLIt IIlrl{lrt-jNI)lrl{ IlllCAtlSl: Ol:'l'lllr DII;l-lC'lJl-'l'Y. INC.IONVIINILiNC'li: ,AND t.rN(lHIt'l'AlN't\' Ol.'
n SCIlll.'l'n ININC; A("1't lAl- t)41\{n (;l,S FOI{ Sti('l I I)l:[,\1.Il. I . SI:l l.l:l{ ,\Nl)
l)LiRCtlASIrlt tllrRlrllY I)lltl:C'l"l III: I'l'l l.lr ('oN'll)ANY lo l),\\'Slrl l.l,li llll
IrAI{NES'f MON I-.Y til'ON (X'CltJ Itl{lrNl('t r Olj I'l l l : lrOI{l:(iOI N(;.

AI{ I I('I,I: X
Nl iscc lla rrco rrs

l0.l-@.I1.;lritlrtclthc(i|osirrg.ctltlclettttlatitltl
pfoceccl inqs afe thrcatcttcci t'rt'cornnrcncccl ()r a casuall\ ()ccLr's n ith l'csltce t l() iln_\

portiotl ol'thc l..attcl or In"tltt'overttcnts. Scllcr rrrar lclnrinlrtc tlris ('or.rtllrct [rr clclircr.rrrLr
a ivritten 1et'tttittation noticc to l)urchasct'(rlri ()l'l.rrittl to thc ( krsirrg l)utc.

10.2 N!!!!l! Attr ttoticcs. c()nsicnts ol tltlrcr corr.rnrLrrriclrtions lccl tr ilerl ,rr'
perrlittccl to be givcn pursLlr.lnt to this ('clrrtlact rnrrst bc irr rrritirrg arrcl shall lrc scrrt to
the address sct lbrth be lorv (ot'sLrch othcr uddlcss as the part) ntigltt hcrealicr'
dcsigrrate fbr itscll'by noticc to thc othcr parlics as lcclLrirccl hclcbl,). Arrr sLrclr
notice or cotlllltLlttication shall bc sufl'icicnt il- scnt [rr' r'cgistg'crl or ccrtificcl rnltil.
retLlrll rcccipt recltteste(|. l)()stilgr: plc-paitl : ['rr lruncl dclivcr'1 :ol br orernighl erlrrrier'
scrvicc. Atlv sttch ttoticc or conrnruuication shall be cllcctirc ttn (u) thc clutc ol-
rcceipt it'dcli,rerccl pelsonalll': (b) thr.cc (l)da)s ulicr.dcposir irr urr ol'lle ial
deposilory' Ltnr.lcr thc rcgLllar carc and crrstocl-r ol'thc tinitcrl Stiltcs l)ostal Scrvicc" il
transrtliltcd bl rcgistercd ot'ccrtillccl rnail. rctLlln lcccipt lcclLrcsl.ccl: trr'(e ) rhc lirst
bttsittess day alicr the date of deposit. il'trarrsnritted by rrvelnight couricr scrvice.
rvhichever shall llrst tlccur"

ll-to Scllcr: Yn SIIAMAI{. Inc.
C'/o II)l) llospilalitr" lnc.
3479 l.arvrcrrcevillc Slru.'ancc [loacl SLritc I]
Suvr,arrcc. (;1\ i002-+

With a Copl to: I(C Clolrcn" [_au'r,cr." ]l)('
l5l N l)clau'ale St.. Stc. ll0(r
Ittclianapolis. IN 4620,1
licirrlcso lt - lcsa l. c0 rr r

t2
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Il'tcl [)urchascr

\\'ith l Copl to

ll'to I itlc Cornpant:

l0.i ApplieUe Ld\. 'lhis ('ontract shall bc soverrrcd by antl construrcd irr

accclrdelttce ivith the larvs ol'thc State o1- Incl iarra. 'ilris Contrnct is perlitrrnablc arrcl

velltle lilt' anv actit'rtt hcreunclcr shall be irr thc ('irctr it ('orrrt ol'Nlacon ('otrntr. lllinoi:.

10.4 lrntile Agrecrtre ntl Moclif_fqlr,4:ru. 'l'his ('onlrlct cnrboclics and
constitute s tlte etttire undcrstandirrg betuccn thc ltartics ii ith rcsltcct to thc
trallsaCticlns cc,ntCrnplale d he re ilt. aud all Ir'it'r' r)l' e ()nte n)1r(il'llnc()us lgl.ce lilcnts.
ttnderstandings. rcprescntaticttts and sti.ltcnrcnts (onrl or ri'r'iltcn)ule rrrclgcrl into tlris
Cotttract. Neithcr this Contract nor any pruvision hcrcol'rna1' gg vr'aivcd. rnocl illccl,
atnendcd. discharged ortertninatecl cxccpt bv an instrurncnt iu r,vritirrg signcd b,v the
party'auairlsl u'horl tltc cnfilrccrtrcnt ol'srrch r,r'aivcr'. ntoclillcution. antcnclltrcnl.
dischargc tlr 1e rtttittatiolr is soLtu.lrt. arrcl thcrr rrnlr to tltc crtcrrt sct lillth in srrclt
irtstrLr nrcnt.

l().5 (fUtqpq! f.t.lqq-t[-Lq[. I'lti:' ( ontnlct r]ra\ [rc crccrrtcd in scrclll
cottntet'parts. r:ach ol"r.r"ltich shall bc clccnrerl an oliginul" anti allol uiriclr c()r-urtcrllrl't\
togethcr shaIIcorrstitutc orrc and thc sanrc instr.urrtr:nt"

10.(r (hptionsl 
-(1on511q1911o_1r. 

I'hc cuptions r.r'lriclr huvc bccn usctl
tltl'oLtgltottt this C'otrtract havc bccn inscrtcd lbr corrr,crricncc ol'rclcrcncc orrl,r anrl tltr
no1 cclrrstitulc rlatter to bc conslr'uccl irr inlcr-prcting this ('ontr.act. \\'or.cis ol'artr g-cnrlcr.
ttsecl in this Crllttract shall bc hcld and consl.r'rrcd to inclrrclc arrr othcr gcnrlcr unrl ror',-ls
itt thc sittgtt lar ntrttber shall bc he ld to incLtrclc thc;llLral. ancl vicc vcl'su. Lu.l lcss lht'
context rccluir:s othcrr,r,ise. 'l'ltc norcls "lt,:r.citr""""ltcr.col." "lrcr.crr rrtlcr.."'lrrrrl rrtlrer
sillrilar cotnpottnds ol'thc rvords "hcrc" rvltcn Lrsccl irr this ('ontract shalllcl.;r to the
entire Contract and not to anv particular pr.ovision or scctiorr.

ll
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10.7 ['inrc is ol the' l'^s.s_cnc_e'. Witli rcspcct to all ltrrri isiorrs ol'tlris ( orrtnte t.
tilne is ttl'thc csse ncc: ploviclccl. horrcrcr'. il'thc llnirl clatc ol'irrr-r ltcliotl scl lirrtlr
hcre ilt (inclutling, but Irot lirnitcd to. tlre C'krsing Datc) lalls on a Sa1Lrrulay,. Sunclur or'

legal holidav under thc lau,s of tlrc State ol'lllirrois or thc tlnitcd Statcs ol'Anrclica. tlrc
llrtal clate ol'sttch pct'iocl shall be ertendccL {o thc rrcxt dar thlt is ltot u Sutulclar.
Sttnclal' ttr lcl,al httlidal'. l'hc lcrnt "clar s" as trscd hcrcirr sllrll nrclrn cule rrclul rllrr:'['ltc tcrttt "bttsitrcss tla-1 s" as rrscrl lrcrcin :;hlll ntcun cllcnrlal clar s e re c1'rt

SatLrrday's. Sundavs or lcsal holidars Lruclcl thc luw's ol'tlre Statc ol'lllinois. or'
tlre LJnitcd Strites of'Anrcrica.

10.8 Ittvalicl I)rovis-iorts. Il'an1'tcrrn. provisiorr. corrrl ition or c()\cnanl ol'tltis
Contract or tl',c application thcreol'to anr,,pillt) ()l'e ile rr ntstlrrrcc shall" to lhc c\tcnl" t)e
helcl invalitl or ttttcnlitt'ccablc. thc rcnraind,.:r'ol'lhis ('ontnrc1. ot'tlrc l1-rplicutitin ol'srrclr
teiln. llr'OVisit''n. concl iti0n oI c()\'cnanl t() P(_'t'\(,rrs or.e ir.e tr nt\lllnccs 0tltcr tltltrr tir0sc Lrs

1o r,rholtt ot'u'hiclt it is held irrvalid ol rrncnlirrccablc. shall lrrrt bc allcctccl thcrctrr. urrrl
cach tcrtl.t attc pt'ttvisiort ol'1his ('orrtrucl shall bc ralid antl crrlirreclrttlc to thc lirllest
extclll pertnitted bv larr. ancl saicl irrvalid ol trncnlbrccublc tcntr. l.rlovision. conrl ition
0r ctlveltatlt shall bc sLtbslil.utccl b\ a tcrnr. ;rnri ision. corrcl itiorr or ei)\'e nultl its n!'ilr irl
substancc as lltay bc valid auci e nlirrceablc.

10.9 Ar:igrlttlqLt!-tljLrdirU-L:t1!c_t. l'his C'ontnrct slrall lrc [rinrlirrg Lrlron lrril
itrttrc to thc bcncllt ol'Scllcr atrd l)rrlcllrsu'. urrrl tlrcil rcslrcctii,c lrcils. pcrsonlrl
rc;lrescntative s. sLlcccssrtt's ltttcl pclrnittcrl irssigrrs. l:.recltt ls crltlcssl-r ltlor icletl
hc|cirl. ntlthitlg irr this ('olrtftrct is intcnclcd to c()lllr-'r'ot] un\ l)cl's()n. 0thcI tlralr tlrc
llat'tics hcreto attci llte it' respcctivc hcirs. l)L'ls()nlr I lcprescntllti\ c\. sLrce cssors lurrl
pcl.rlrittcd assiglts. an)'riu.h1s ot'rcnrccl ics rrnclcr ol br lcr.tsorr ol tltis ( tlrrtrlct.

10.l0 lrLtrthcr Act5. lrr acldition lo thc acls rccitcd in this ('ontract to l-lc

perfbrtned b1 Scllcr attd I)ttrcltascr. Scllcr lncl I)rrlchascr itgrcc to perlbrnr ot'carrsc ltr
bc perlbrrtlcd at tltc ('lttsirtg ot'altcr thc ('lt,sirtrr urrr irnd irll sLre h lirltlrcl llcts lrs 11rr b.
t'castlnabll llcccssitt'\' 1o cottsr.lnrnatc the tlansuctions cttrrtcrnltlatctl ltcrcbr.

10. I I l:xhibits. All le lL'r'cnccs ti) c\llitlits corrtuinctl lrclcin iu'e lclclune,. 'to cxhibits attllchcci Itcrcto. ltllollhich urc nrirtlc u l)llt llele()l lirr lrll l.)Lul)\)\u5 tllL
sarlle as if'set fbrtlr Itcrcitt vcrbatinr. it bcitrg cxprcssly'urrclcrstoocl that il'anv cxhibit
attached ltet'eto rvhiclt is to bc cxccLrted and clclivcrccl at (llosirrq contailrs Lrlanl<s. thc
saltle'shall bc cottt;llctecl cclt'rcctlv and in irccorcluncc rvith thc tclnts irncl lll'()\'isi()ns
ctltttaitlccl hcl',-'itr ltttd as corrl.cnrplirtccl lrct'cin ;-llior to \)l itt tlle Iirnc ol'crccLtti()ll i.in(l
ciclivcr'1 thcle.rl.

10.12 tfr]ls!1-Ctffllfaqt. AII |clL'r'cncc\ to Lhc "clltc ol' tltis ('onl|ue [" or
sirnilar rclLrclrccs as rrscd hcrcin shall [-rc clccntccl t() lncln tlte rllrtc. ri hie hcr e r is
lalest. lhat tltis C'orttt'act Itas bccrt lir llr cxcctrtccl trr Scllcr untl l,trlclulscr'. rrs

incl icatec'l bv the ir siu,rral.ut'cs lrclou.lrrrtl ,,lclircrcd ttiunrl aelirrou,lccl{rccl bv thc litrc
('ornpanl'.

l,l
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10.13 Attq1tgf5llfS. ll'cithi:r' partr shall bc lcrluilccl L() cnrplor ll
attornc\ to en{brcc or dcllne thc rights ol':;trch partr hcrcLrntlcr'" tltc plcrrrilirrg l"lurtr
shall bc cntitlcd to recovcr reasonablc attontcvs' lccs uncl cosls ol'srr it li'onr thc losinLl
partl".

l0.l'+ ()llcr and&gqlltillcc. Ilthis ('orrtract is crceutctl lllst b,r I)rrlelrrr:r'r'
and then dclivcrccl to Sellcr. it sliall be ctinstnrccl as an ollL'r't() ltrrrclrasc thc l)r'o1tcri,,
liorl Sellcr bv PLtt'chascl'orr thc ternrs arrcl concl itions. arrrl lbl thc l'rrlchlsc l,r'iec
statcd hercin ll'excctttcd tirst b1 Sellcr arrd thcn ciclirclcd lo l)rrlchuscr'. ir slrlll
constittttc all o1l'lr to sclltltc I)t'opcrtv to l)rrrclrirscr'[r-r Scllcl olt tlrc teltns untl
conditions arrd to tlrc I)urchase Irricc stal.ccl hcr.cin^

AI{'l I('t.l:. XI
I;inanc inLr ('ont inserre r

I l.l llf_1lxrc]]fg. I'his .,\grccrncnl untl I'Lrrcllrscr"s oblislutions hcrcuntlcl irlt
cotrtitrgctlt Ltpoti I)ttrchascr obtainirrs. llnancing to lir rrcl its ttbliglrtiorrs lrclcrlttlcr ol no
grcatt:r tltart lJ0()6 ttl'thc l)tu'chasc I)r'icc (colrcsl-roncl inglr. no lcss tlrrrrr 10,,{) !il\lt etlrritr I.

It'I)ttrchasct'is Ltttattle to scctu'c a ll'nr lina rcinrt conrntitrncrrt ()n lcl'lns lrncl conrl itions
reasonablr satislactorv lo [)Lrrchascl u,ithilr r'ixt-t 160) clar-s lbllon,ing titc cxltilatiorr o1'tltr
DLrc Diligertcc l)criod. tltclt I)ut'chascr"nra) clcclalc this uglcenrclrt uLl ll irntl voirl.
r,'n'ltcrcltpotr all ltrrrcls de positccl br I'rrlchasr-'r' lrclcLltclcl shlrll be lcttrlnccl to I)trrcltrse l .

Al{ I I('l.tr Xll
Frarrchisc'l rarrsl-cr

l2.l l-rulclfr.sc--! |i!trslqr . lhc l'Lrlehasc is corrtingcnt ul)()rr the tnrnsli-r .rl ui,-:

ctlrrellt Choicc llotcls lianchisc agrce nrcnl bcing tlanslcrrccl li'rtrn Scllcr to l)rrlcltascr'. or

Purchascr etttcring iltto a rrcu' fi'iinchisc agrccntcnt u ith ('hoicc IIotcls. IJrrclcl citltcr
circttltrstattce. I)Ltrcltascr acl<nou lcdgcs ancl .rglccs to ttbllin lr Iir ll rclclrsc lirr tltc Scller'
artcl its plirrcipals lirr anr liabilitr pcrtainirtr-,. to tlrc ( lroie c llotcls li'lrne lrisc. llte
I)Ltt'chascl'agrccs 1o usc ttcst [rLrsincss cllirlls to altltlr lirl tlrc li'anchise ill]l)r'o\ul li'or,,
Choicc Ilotcls no later lltan llvc (-5) clavs ulie r cxccLrtion ol'this ('onlract.

SlrLLlrl{:

YASTIAMAI{, INC.

l'ill{('llr\Sl:li:

S'f:\ llNl,\X I I OSI'l'l'i\ l,l'l'\'. I N('..

ll v:

Its I)r'e siclcnt

8/30/2 0'1 6

ti

[J r,:

Its Marrager
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lli.; i \11-(ll.rl!)r\. Lt!l!s. il r:irlr,:r'1riirt., .lrall he rcqLrilccl to crrrPkr_r.rrrr
:lt{{)rnc\' l. crrfirri.:c o| tlclrni: thc riglrts ol.suuh part_v hcrcutrdcr^ tlrc prcvailiirg plrrrt
sjrall hc.lltitlccl ltr rg.,,t,'r. tcasortahlc uilorne\si lccs arrii cc,sts ol'sull {ionr tlic krsi.g
paft\'.

l{} l'1 Ql'191 erd r\cec|rlrrcc rltrrrs t.{)rrfi). is crr:c.rul fir.st rrr,r)Lrrch..rsci
rrllri lli!'rl iililrtr':Li trt 5i'llcr. rl shiili hr.r (:r)11\lrurc(l ils.ur,,llcr r. Jr111ci1.1sr thc l,ropcrrr
ilorll:icllcf bl i)ttrcltltser otr ilri: lernrs lrrd concJitions. antl lirr llrc I)rrrcirasc lrricc-lilillttl lltrcln. lt'i:rcrtrleLj ll-st b| St-ller.and llten Jclircrcci to l)Lrrchascr, il shltll
c{)r)slitrrtr'ilir rrlfi:r tro scll lhc l}roJrcr-r,r l.r l,rrrt:i.rzrscr by,seller {)r} thc tcfqrs elld
;orrdiLjons:intJ io tht I'urcltrrc llr.ier: stlltrJ lrercin.

AIt t t( l_i:; Xi
I"' inarrc itrg. Llr)ltringcncr).

i I I ] illlttlclrl:. f ltts ltrtcntcnl .tnd irrrrchiisr,:r''s.bliuirlions hcrcutt<ltr aru(r\niirllL!'lll rtpoit 1"-ire ltlisi:r,irl.'titrinl llrr:lncinq ti, lilrrl rts oblrlirlions hcrctrntlcr o1 no
.!)ii;ll0rlllllllil'i"rrllllclJtrt.eJritsi l)rir:clcrrrrr:spi,nLliirgiv.rrirlcssthalrl{),}bcrslrequity).
.Ij,tr.;rr,t i.trrt;rl'1.t,,\r\ill.L.r:ilntiJl!.rr)Lt,tr.,rrrrl?il,,t,:1,,,1,l(ltil\i.lnriirlrr(itli{\il\
rcltsl ttitLrlt satislitcton'lrl l'ttr'ultlt.r" t'.rrhirr rrrir ri){l)(iil}s lirlIrxirr-q tirc c.rpiration of thel\r,t i)il.'r rt. r l)r't t,rJ. Lut I'r,rt lr.r...r trr:r, .l,,eli,,,.tlti..,,_.l.cr.tttittl ,-,1t,,r,,1 ,,,rJ.riilctcLr;tott iill liltl.ls ileposiLcrl h,r ilLrrclrascr h*rcundcr shali bc rctilnre(l to prrrch.ser.

AIi l'l('l.lr Xll
l-ranchi,c lranst'cr

ll l irt'ltllrilistr-l-tlrnslcr. I hL: Irrtrclr:ts,,' is conlirrrjcnt irpr)n thc tr:lrsler ol-1lrc
' itii1-'rl l'lloirlr i lItcl' li;rrrci:isr:;rnracrllent hcrrrq lrar:slcrrcil lionr Scljot.t6 [rtrrc]rascr, ar.iliiicilltscl ctttr.:l.itll irtlt, 11 11g1v lirrnchrse :r!,r1rc!1c11 witl] (.ll()icc g.tcls. IJrrdcr crt]rel
L ilcurlrqrilrcc. l)rrrch;rser:rckrrorvlcd.-cr uri.i ,,*,,.., r() r)btain a rirll rclcasc ibr tlre Scllcr,tLi i.ts lri'i.cipuls lirr,n' liairilrtr pe.ainirrg rir tirc ( h.rce Ir.rcls rianclrisc. .l.he
llrr|r:l as'cr rgr'..s lr) u.rc r;usi..rrLrsirrcss cfltrris to appry rirr the riarrchis" uppro,*i rau,r,( horrr lior*is rro lillci.tlrirn llr.. (5)tia_t,s alier cxecution {)l.lhis (_l{)ntracl.

rl lii:i{:

1'r\51{Ai\,{All. IN{

i)l It('t I AS L Ir:

$l'ARn4,\X ll{)st"t.[,At,t't.\, lN(].,

IJ\
1',.

. -.' l : :{i: - -'....1:".: 
;,'".'.

r,i I't,,u0",' 
-

/$
.*nt; .7ffiffir{ae€

l1s ilrcsidcnt
B/30/20 1 6t'faifaato
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Rtic],I t,'t' ot,- IiAt{N t,ts.[ t\,toNtiY
,!\ N l) A C; lt ll ti Nl Ii N 

-l' 
O [-'l' l'l' l, ll (i O N'l l' A N Y

Chicago Tl'fLIi, INC.,(thc "'l'itlc Conrpanl") hclcby' ucl,nonlcclgcs tlic
lece ipt o1'the fbllorving:

(i) ()nc (1) lullv signctl ancl cxccr.rtecl col-rr of-this ('ontract: anrl

(ii) l-he'l'itle (ionrpanr, Iierebt i.xg.r'ccs to holcl thc l:iLlncst N,loncl r.rs

cotttemprlatcd b1'this Clontlact und 1o clisl"lose til'it in stfict i-lccol'cllLnec
rvith tlte tenls ancl nrovisir:,r'rs of'this ('ontract.

('hicr.rso Iitlc. Inc.

[]r':
l itlc:

\lur'

[)atc:

l6
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EXUUII_"^:

Legal l)cscription

to be inscrtcd alf cr survcv is cortrplctc

l1
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