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Holiday Hospitality Franchising, LLC 
Three Ravinia Drive, Atlanta, Georgia 30346 

 
Candlewood Suites 

 
License Agreement 

 
This License Agreement (this “License”), dated as of ________________________ (the “Effective Date”), 
is between HOLIDAY HOSPITALITY FRANCHISING, LLC, a Delaware limited liability company (“IHG”), 
and OH, 4055 BELMONT, LLC a Georgia limited liability company (“Licensee”), whose address is 400 
Galleria Parkway, Suite 1140, Atlanta, Georgia 30339. 
 

RECITALS 
 

A. IHG owns and licenses the “Brand System” (as defined in paragraph 1.B. below). Licensee 
is the owner of the Hotel and has requested a license to use the Brand System to operate the Hotel as a 
Brand System Hotel (as defined in paragraph 1.B. below).  

 
B. IHG shall grant to Licensee a non-exclusive license to operate the Hotel as a Brand System 

Hotel, subject to the terms of this License.  
 
C. Guarantor(s) will provide the Guaranty.  

 
D. In granting this non-exclusive license, IHG has relied upon the business skill, financial 

capacity, and character of Licensee and the Guaranty to be provided by the Guarantor(s).  
 

NOW, THEREFORE, in consideration of the promise and covenants in this License, and for other 
good and valuable consideration, the receipt and sufficiency of which are acknowledged, IHG and Licensee 
agree as follows:  

1. The License: 
 

The Brand System is designed to provide a distinctive, high quality hotel service to the public under 
the name “Candlewood Suites”. High standards established by IHG are the essence of the Brand System. 
Future investments may be required of Licensee under this License. Licensee desires to enter into this 
License in order to obtain a license to use the Brand System in the operation of a Candlewood Suites hotel 
located at the “Location” identified on Attachment “A” and defined in paragraph 2.A. below (the “Hotel”).  
  

A. The Hotel. 
 
 The Hotel comprises all structures, facilities, appurtenances, furniture, fixtures, equipment, entry 
and exit rights, parking, pools, landscaping and other areas from time to time located on the land identified 
by Licensee to IHG in anticipation of this License, or located on any land from time to time approved by 
IHG for additions, signs or other facilities. The Hotel must include the facilities listed on Attachment “A” 
hereto. No change in the number of approved guest rooms or suites and no other significant change in the 
Hotel or in the manner in which the Hotel suites and services are offered to the public (including 
timesharing and condominium hotel projects and other projects not involving short term stays by transient 
guests) may be made without IHG’s written approval. Licensee represents that it is entitled to possession 
of the Hotel during the entire License Term without restrictions that would interfere with anything 
contemplated in this License.  Throughout this License, the words “room” and “guest room” are intended 
to include the word “suites”, and vice versa, unless otherwise indicated.  

 
B. The Brand System. 

 
 The Brand System includes all elements which are designed to identify “Candlewood Suites” hotels 
to the  public or are designed to be associated with those hotels or to contribute to such identification or 
association and all elements which identify or reflect the quality standards and business practices of such 
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hotels, all as specified in this License or as designated from time to time by IHG. The Brand System at 
present includes, but is not limited to:  

 
 (1) the principal trade and/or service mark “Candlewood Suites”, the service marks “IHG One 

Rewards” and “IHG Concerto™” and the other Marks (as defined in paragraph 6.B. (below) 
and intellectual property rights made available to licensees of the Brand System by reason of 
a license;  

  
 (2) standards, specifications and policies for construction, furnishings, operation, appearance 

and service of the Hotel, standards and specifications for interior and exterior design and 
décor, and other requirements as stated or referred to in this License and from time to time in 
IHG’s brand standards for Brand System hotels (the “Standards”) or in other communications 
to Licensee;  

  
 (3) registered and unregistered intellectual property, including without limitation copyrights, 

trademarks, service marks, logos, designs, know-how, confidential or proprietary information 
standards, specifications and policies for construction, furnishing, operation, appearance and 
service of hotels operating as Brand System hotels, and similar property rights;  

 
 (4) all rights to the domain names and other identifications or elements used in electronic 

commerce as may be designated from time to time by IHG in accordance with IHG’s 
specifications to be part of the Brand System;  

 
 (5) access through IHG to the technology systems, loyalty programs, sales and catering 

system and other related systems operated in accordance with specifications established by 
IHG;  

 
 (6) access through IHG to multiple call centres and central reservations offices around the 

world handling reservations;  
 
 (7) access through IHG to brand marketing services and distribution marketing services 

including global advertising and publicity and other marketing programs and materials;  
 
 (8) training programs and materials;  
 
 (9) a worldwide hotel distribution of Brand System hotels;  
 
 (10) a guest loyalty program (currently named IHG® One Rewards);  
 
 (11) a recognized presence on the internet;  
 
 (12) an e-commerce team and presence for the given IHG brand and other IHG brands on the 

internet;  
 
 (13) a global sales team;  
 
 (14) global market coverage; and  
 
 (15) programs for inspecting the hotel, measuring and assessing service and consumer 

opinion. 
 
The Standards and all changes to the Standards may be presented in any format, including but not 

limited to print, electronic or other media. IHG has the right to periodically change the Brand System by 
adding, modifying, altering and/or deleting elements of the Brand System. “Brand System Hotel(s)” means 
the hotel(s) operated by IHG, an affiliate of IHG, or a licensee or franchisee of IHG under the Candlewood 
Suites brand in any of the fifty (50) states of the United States of America, the District of Columbia, or 
Canada, and does not include any other hotel operated under a different brand or any other business 
operation of IHG. 
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2.  Grant of License: 
 

IHG hereby grants to Licensee a limited, non-exclusive license to use the Brand System only at the 
Hotel, but only in accordance with this License and only during the “License Term” beginning with the 
Effective Date and terminating as provided under paragraph 11 hereof and Licensee accepts the right and 
obligation to operate the Hotel pursuant to the terms of this License. The License applies to the location of 
the Hotel specified in Attachment “A” hereof (the “Location”) and to no other location. Licensee 
acknowledges that IHG, its divisions, subsidiaries, affiliates and parents are and may in the future be 
engaged in other business activities, including, without limitation, activities involving transient lodging and 
related activities, and that Licensee is acquiring no rights hereunder other than the right to use the Brand 
System as specifically defined herein in accordance with the terms of this License.  

 
This License does not limit IHG’s right, or the rights of any parent, subsidiary or affiliate of IHG, to 

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

3. Licensee’s Responsibilities: 
 

A. Operational and Other Requirements. 
 

 Throughout the entire License Term, Licensee will at its sole cost and expense: 
 

(1) maintain a high moral and ethical standard and atmosphere at the Hotel; 
 
(2) maintain the Hotel in a clean, safe and orderly manner and in first class condition; 
 
(3) provide efficient, courteous and high-quality service to the public in a clean, safe and orderly 

manner, including, without limitation, maintaining minimum product and service quality 
standards and scores for quality assurance and guest survey programs established and 
maintained by IHG, as such programs may be modified by IHG from time to time; 

 
(4) operate the Hotel 24 hours a day every day in accordance with the Standards, except as 

otherwise permitted by IHG in writing based on special circumstances; 
 
(5) strictly comply in all respects with the Standards (as they may from time to time be modified 

or revised by IHG) and with all other policies, procedures and requirements of IHG which 
may be from time to time communicated to Licensee (which communication, at IHG’s option, 
may be in hard paper copy or digital, electronic or computerized form, and Licensee must 
pay any costs to retrieve, review, use or access such digital, electronic or computerized 
communication); 

 
(6) strictly comply with all of IHG’s standards and specifications for goods and services used in 

the operation of the Hotel and other reasonable requirements to protect the Brand System 
and the Hotel from unreliable sources of supply; 

 
(7) strictly comply with IHG’s requirements as to the: 
 

(a) type of services and products that may be used, promoted or offered at the Hotel; 
 

(b) type and quality of services and products that, to supplement services listed on 
Attachment “A”, must be used, promoted or offered at the Hotel; 
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(c) use, display, style and type of signage and of all other forms of identification at or 
pertaining to the Hotel, including but not limited to any use of the Candlewood Suites 
name or any other of IHG’s service marks, trademarks or copyrights (in all formats, 
including but not limited to print, electronic or other media) which are seen by members 
of the consuming public or used to identify the Hotel to actual or prospective consumers;   

 
(d) directory and reservation service listings of the Hotel; 

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

 
(f) participation in all marketing, reservation service, advertising, training and operating 

programs designated by IHG as Brand System-wide (or area-wide) programs in the best 
interests of hotels using the Brand System including, without limitation, all guest 
frequency or loyalty programs related to the Brand System; 

 
(g) maintenance, repair, appearance and condition of, and customer service at, the Hotel, 

including, without limitation, participation in all guest complaint programs and quality 
assurance programs established and maintained by IHG, as such programs may be 
modified by IHG from time to time;  

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

 
(i) maintenance of a capital reserve and adherence to capital reinvestment and renovation 

cycles (as further specified in paragraph 13.O. hereof and as IHG may supplement from 
time to time by the Standards);  

 
(8) use all technology services required by IHG;  
 
(9) adopt all improvements or changes to the Brand System as may be designated by IHG from 

time to time; 
 
(10) with respect to all aspects of this License and the Hotel and its ownership, development and 

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

 
(11) strictly comply with IHG’s requirements as to guest satisfaction and guest compliant 

programs, as such programs may be modified by IHG from time to time; 
 
(12) permit inspection of the Hotel by IHG’s representatives at any time and give them free 

lodging for such time as may be reasonably necessary to complete their inspections; and 
take all such steps as are necessary to incorporate into the Hotel operations any corrections 
and modifications IHG requires to maintain the Standards, as quickly as is reasonably 
possible; 

 
(13) promote the Hotel on a local or regional basis subject to IHG’s requirements as to form, 

content and prior approvals; 
 
(14) ensure that no part of the Hotel or the Brand System is used to further, promote, or divert 

business to a competing business or other lodging facility (including, without limitation, 
hotels, vacation or timeshare facilities or any similar product sold on a periodic basis), except 
as IHG may approve for businesses or lodging facilities owned, licensed, operated or 
otherwise approved by IHG or its parents, divisions, subsidiaries, and affiliates; 

 
(15) use every reasonable means to encourage use of Candlewood Suites facilities everywhere 

by the public; 
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(16) in all respects use Licensee’s best efforts to reflect credit upon and create favorable public 

response to the name “Candlewood Suites”; 
 
(17) promptly pay to IHG all amounts due to IHG, its parents, subsidiaries and affiliates as 

royalties or charges, whether or not arising out of this License, or for goods or services 
purchased by Licensee for use at the Hotel; and 

 
(18) strictly comply with IHG’s requirements concerning confidentiality of information; and, in 

particular, Licensee shall not disclose, without IHG’s written permission, (i) information 
pertaining to IHG’s marketing, reservations, quality assurance, guest loyalty and 
satisfaction, technology or other systems or programs that has not been intentionally 
disclosed to the public by IHG, (ii) any of the Standards, or (iii) any of the commercial terms 
or provisions of this License.  

 
B. Fees. 
 

For each month (or part of a month) during the License Term, Licensee will pay the fees set forth in 
this paragraph 3.B. to IHG, which shall be due to IHG by the “Due Date” (except as otherwise noted below 
including, without limitation, the Technology Services Fee which is payable monthly in advance). The term 
“Due Date” means the fifteenth (15th) day of the following month; but if the 15th day of the month falls on a 
weekend or bank holiday, then the Due Date shall be the next business day. 

 
(1) Application Fee. Licensee has paid IHG the nonrefundable Application Fee as set forth in 

Item 3 of Attachment “A”). 
 

(2) Rooms Addition Fee. A standard application fee for additional guest rooms or suites, as 
set forth in IHG’s then current franchise disclosure document for Brand System hotels, will 
be charged upon application for any guest rooms or suites to be added to the Hotel. 

 
(3) Royalty Fee. A monthly Royalty Fee in the amount set forth in Item 4 of Attachment “A”. 

Licensee agrees and acknowledges that additional royalties may be charged on revenues 
from any activity if it is added at the Hotel by mutual agreement and it is not now offered at 
Brand System Hotels generally or it is designed or developed by or for IHG or its affiliates. 
The Royalty Fee is solely in consideration of our granting you the franchise conferred by 
this License and is not in exchange for any goods, services or assistance we may furnish 
you. 

 
(4) IHG System Fund Contribution.  “IHG System Fund Contribution” means the assessments 

paid by Licensee, comprised of the Services Contribution and the Loyalty Program 
Contribution, for the IHG System Fund Activities (as defined in paragraph 4.G) to be 
provided by IHG and its Affiliates.  

 
a. Services Contribution. A monthly Services Contribution in the amount set forth in 

Item 5 of Attachment “A”. The Services Contribution will typically be invested by 
IHG in activities that, in IHG’s sole business judgment as to the long-term interests 
of the Brand System, strengthen the brand such as awareness advertising, 
marketing, sales, guest services, reservations, standards, training programs, 
research, and the development of new or improved services, associated products 
and platforms, but may also include tactical marketing initiatives more focused on 
short term revenue enhancement and seasonal marketing programs. The Service 
Contribution cannot be used to cover the cost of maintenance, repair, 
modernization, renovation, or upgrading of the Hotel. The Services Contribution 
does not include costs that Licensee incurs in the acquisition, installation or 
maintenance of reservations services, equipment or training, or in Licensee’s own 
marketing activities. IHG and its affiliates are not responsible for any of these costs. 

 
The Services Contribution is subject to change by IHG from time to time if either 
approved by: (i) a majority of members (which shall be counted on the basis of one 
hotel, one vote) of the Brand System who represent a majority of the hotels to be 
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subject to the increase; or (ii) a majority of the members of the Brand System or 
the “IHG Owners Association” (the franchisee association or successor sanctioned 
as such by IHG) at a meeting of Brand System licensees or at an annual IHG 
Owners Association meeting either as may be convened by IHG upon no less than 
45 days’ advance notice.  IHG may, in its sole judgment, upon 30 days’ prior notice, 
increase this Services Contribution by an amount not to exceed 1% of Gross Suites 
Revenue (as such term is defined on Attachment “A”) and such increase shall be 
effective for a period no longer than 12 months; provided that, in the event of such 
increase, IHG shall not make such a discretionary increase again for a period of 
24 months after the expiration of any such increase.  
 

b. Loyalty Program Contribution.  An Initial Loyalty Marketing Contribution and a 
monthly Loyalty Program Contribution, currently known as the “IHG One Rewards 
Fee” (or other guest loyalty and frequency program fee as it may be re-
characterized from time to time) at the prevailing rate of GSR (as such term is 
defined on Attachment “A”) on qualifying room rates and other eligible hotel 
charges) for each night of a hotel stay on which IHG One Rewards points or 
frequency miles (related to an airline frequency alliance program) are required to 
be awarded by the terms of the IHG One Rewards program.  The current prevailing 
rate is set forth in Item 5 of Attachment “A”. IHG may modify the amounts or the 
terms and conditions of the Initial Loyalty Marketing Contribution and the Loyalty 
Program Contribution from time to time in its sole discretion. 

 
(5) Technology Services Fee. A monthly Technology Services Fee as set forth in Item 6 of 

Attachment “A”. The Technology Services Fee will be used by IHG for provision of 
technology services, such as, but not limited to satellite communications services to the 
Hotel, plus such increases as IHG may judge reasonable, but in no case exceeding in any 
calendar year 10% of the fee in effect at the beginning of that year.  The Technology 
Services Fee does not include the cost, installation, maintenance or repair of any 
technology equipment at the Hotel. 
 

(6) Travel Agent Commissions, Reimbursement and Additional Marketing Programs. All fees 
due for travel agent commission programs, including Electronic Commission Services and 
any Field Marketing Co-op programs attributable to the Hotel, and all fees due in 
connection with mandatory marketing, technology, guest satisfaction, quality assurance, 
training, new hotel opening and other systems and programs established by IHG, its 
parents, its subsidiaries or its affiliated entities relating to the Brand System; and an amount 
equal to any sales, trademark license, gross receipts or similar tax imposed on IHG and 
calculated solely on payments required hereunder, unless the tax is an optional alternative 
to an income tax otherwise payable by IHG. 

 
Local and regional marketing programs and related activities may be conducted by 
Licensee, but only at Licensee’s expense and subject to IHG’s requirements and the 
Standards. Reasonable charges may be made for optional advertising materials ordered 
or supplied by IHG to Licensee for such programs and activities. 

 
C.  Additional Payment Terms.   
 
 IHG may, at its election at any time during the License Term, require Licensee to pay all 

outstanding fees by electronic funds transfer, direct account debit, ACH or other similar technology 
designed to accomplish the same purpose as may be designated by IHG. If IHG requires you to make 
payments by any of the foregoing methods, Licensee agrees to make its payment in compliance with those 
requirements and also to deposit and maintain at all times sufficient funds to cover all fees and payments 
that Licensee owes to IHG and its Affiliates in a segregated bank account that Licensee forms and maintains 
for the Hotel. 

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

consistent with sound marketing and industry practice and will not engage in any conduct that reduces 
Gross Suites Revenue of the Hotel in order to further other business activities.  Charges may be made for 
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optional products or services accepted by Licensee from IHG, either in accordance with current practice or 
as developed in the future.  

 
 Each payment under paragraph 3.B., except the Rooms Addition Fee or other fee not 

determined from Gross Suites Revenue, shall be accompanied by the monthly statement referred to in 
paragraph 7.A. IHG may apply any amounts received under this License to any amounts due under this 
License. If any amounts under this License are not paid when due, such non-payment shall constitute a 
breach of this License and, in addition, such unpaid amounts will accrue interest beginning on the first day 
of the month following the due date at 1½% per month or the maximum interest permitted by applicable 
law, whichever is less.  

 
 IHG has the right, in its sole judgment, to require Licensee to tender all or any part of the 

payments due to IHG under this License to IHG or one or more of IHG’s parents, subsidiaries, affiliated 
entities or other designees.  

4. IHG’s Responsibilities: 
 

A. Training. 
 

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

 
B. Reservation Services. 

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

 
C. Consultation on Operations, Facilities and Marketing. 

 
 During the License Term, IHG shall have the right (but not the obligation) to make available to 
Licensee consultation and advice in connection with operations, facilities and marketing. IHG may from 
time to time furnish to Licensee names of suppliers or recommend to Licensee suppliers of goods and 
services required or useful in the operation of the Hotel; however, IHG is not obligated to furnish any such 
names or to continue doing so, and Licensee is under no obligation to use any such supplier, unless 
expressly required to do so by the terms of this License, the Standards or otherwise. In identifying or 
recommending suppliers, IHG exercises its business judgment based on its information as of that date 
and its sense of the long-term interests of the Brand System. IHG’s identification or recommendation of a 
supplier is not a warranty of the financial condition or performance of any supplier or of any other factor.  
Licensee’s use of an identified or recommended supplier that sells products or services meeting IHG’s 
standards and specifications may facilitate compliance with those standards and specifications, but it is 
not a substitute for Licensee’s compliance obligations. 

 
D. Maintenance of Standards. 

 
 IHG will seek to maintain high standards of quality, cleanliness, appearance, design and service at 
all hotels using the Brand System so as to promote, protect and enhance the public image and reputation 
of the Candlewood Suites name and to increase the demand for services offered by the Brand System. 
IHG’s judgment in such matters shall be controlling in all respects, and it shall have wide latitude in making 
such judgments. 

 
E. Application of Standards. 

 
 The Hotel and all other hotels operated under the Brand System will be subject to the Standards, 
as they may from time to time be modified or revised by IHG, including limited exceptions from compliance 
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which may be made based on local conditions, type of hotel or special circumstances. The Standards and 
any modification to them can be delivered by IHG to Licensee in hard paper copy or, at IHG’s option, be 
made available to Licensee in digital, electronic or other computerized form. If communicated in digital, 
electronic or other computerized form, Licensee must pay any costs to retrieve, review, use or access the 
Standards. The Standards are confidential and remain the property of IHG. 

 
F. Other Arrangements for Marketing, Etc. 

 
 IHG may enter into arrangements for development, reservation services, marketing, operations, 
administrative, training, technical and support functions, facilities, programs, services and/or personnel 
with any other entity, and may use any facilities, programs, services or personnel used in connection with 
the Brand System, in connection with any business activities of its parents, subsidiaries, divisions or 
affiliates.  

 
G.  Use of Services Contribution. 

 
 IHG will make available and use Services Contribution funds (as may be computed on the basis 
generally applicable to licensees of the Brand System) for various activities, including IHG System Fund 
Activities. IHG is not obligated to expend funds for marketing, reservations or related services in excess 
of the amounts received from licensees using the Brand System and those funds made available by IHG 
as set forth above. Services Contribution funds are not intended to benefit any specific market or hotel. 
IHG and its affiliates have no obligations to spend from Services Contribution funds, or otherwise, any 
amount fixed or proportionate to the amount of Services Contributions Licensee pays, nor do IHG or its 
affiliates have any obligation to ensure that Licensee benefits directly or proportionately from Services 
Contributions paid or expenditures made from collected Services Contributions. Local and regional 
marketing programs and related activities may be conducted by Licensee but only at Licensee’s expense 
and subject to IHG’s requirements. Reasonable charges may be made for optional advertising materials 
ordered or used by Licensee for such programs and activities.  
 
 “IHG System Fund Activities” means various actitivies and arrangements organized and operated 
by IHG and its affiliates (as they deem appropriate, in their sole discretion) for the provision of loyalty 
marketing services, distribution marketing services, brand marketing services and other such marketing 
and related programs and services for Brand System Hotels and the IHG Portfolio Brand Hotels (as 
hereinafter defined). These activities may be conducted on a local, regional, national, continental or 
international basis for for all, or a group of, IHG Portfolio Brand hotels. IHG and its affiliates may modify, 
in their absolute discretion, the IHG System Fund Activities from time to time.  IHG System Fund Activities 
may include (within IHG’s and its affiliates sole discretion) any purposes that benefit or include Brand 
System Hotels, as a whole, groups of Brand System Hotels, or other IHG Portfolio Brand Hotels. IHG and 
its affiliates have no obligation to ensure that any particular IHG Portfolio Brand Hotel, or particular group 
of Brand System Hotels, including the Hotel, benefits from the IHG System Fund Activities on a pro-rata 
or other basis or that the Hotel will benefit from the IHG System Fund Activities proportionate to the 
contributions paid by Licensee. “IHG Portfolio Brand Hotel(s)” means any hotel, other lodging facility, 
chain, brand or hotel system, however named, that is constructed, converted to or operated under any 
brands owned, controlled or under the direction of IHG and its affiliates, as they may be added to, deleted 
from or changed from time to time.  

 
H. Performance of IHG’s Obligations. 

 
 Licensee understands and agrees that IHG shall have the right to perform any or all of its obligations 
under this License directly or through IHG’s parents, affiliates, subsidiaries or other designees.  

5. Changes In The Standards; IHG Owners Association: 
 

 Each change in the Standards shall be communicated in writing to Licensee at least 30 days before 
it goes into effect (which communication may be in hard paper copy or, at IHG’s option, in digital, electronic 
or other computerized form, and if such communication is in digital, electronic or other computerized form, 
Licensee must pay any costs to retrieve, review, use or access same). IHG’s designated internal franchise 
committee or subcommittee, must approve any such change and must determine, in the exercise of its 



 

9 
  CDLW 2024 

business judgment, that the change was adopted in good faith and is consistent with the long-term overall 
interests of the Brand System.  

 
 Licensee, other licensees of the Brand System, and IHG’s owned and managed hotels are eligible 
for membership in the IHG Owners Association (the franchise association or successor sanctioned as 
such by IHG) and are entitled to vote at its meetings on the basis of one hotel, one vote, provided that 
Licensee or IHG, as the case may be, has paid all its dues and fees owing to the IHG Owners Association. 
The purpose of the IHG Owners Association will be to consider, discuss, and make recommendations on 
common issues relating to the operation of Brand System hotels. IHG will seek the advice and counsel of 
the IHG Owners Association Board of Directors or, subject to the approval of IHG, such committees, 
directors or officers of the IHG Owners Association to which or to whom the IHG Owners Association 
Board of Directors may delegate such responsibilities. 

 
 IHG Owners Association committees, their functions and their members will be subject to approval 
in writing by IHG, which approval will not be unreasonably withheld. Recognizing that the IHG Owners 
Association must function in a manner consistent with the best interests of all persons using the Brand 
System, Licensee and IHG will use their best efforts to cause the governing rules of the IHG Owners 
Association to be consistent with this License. 

6. Proprietary Rights: 
 

A. Ownership of the Brand System. 
 

 Licensee acknowledges and agrees: (a) not to contest, either directly or indirectly, IHG’s and its 
subsidiaries’, affiliates’ and parents’ unrestricted and exclusive ownership of and right to use the Brand 
System and any element(s) or component(s) thereof; (b) that IHG or any of its parents, subsidiaries or 
affiliated entities has the sole and exclusive right to grant licenses to use all or any element(s) or 
component(s) of the Brand System; and (c) that it will not take any action in derogation of such ownership 
and rights of IHG and any of its parents, subsidiaries or affiliated entities. Licensee specifically agrees and 
acknowledges that IHG owns or is licensed to use the name and mark “Candlewood Suites” and all other 
Marks, as defined in paragraph 6.B. below, and other elements associated with the Brand System or 
derived therefrom (including but not limited to domain names or other identifications or elements used in 
electronic commerce), together with the goodwill symbolized thereby, and that Licensee will not contest, 
directly or indirectly, the validity or ownership of the Marks or take any other action in derogation of such 
validity or ownership either during the term of this License or after its termination. All improvements, 
modifications and additions whenever made to or associated with the Brand System by the parties hereto 
or anyone else, and all service marks, trademarks, copyrights, and service mark, trademark, domain name 
or similar registrations at any time used, applied for or granted in connection with the Brand System, and 
all goodwill arising from Licensee’s use of IHG’s Marks and other intellectual property, including (without 
limitation) local goodwill, shall inure to the benefit of and become the property of IHG. Upon expiration or 
termination of this License, no monetary amount shall be assigned as attributable to any goodwill 
associated with Licensee’s use of the Brand System or any element(s) or component(s) of the Brand 
System including any trademarks or service marks licensed hereunder. 

 
B. Trademark Disputes. 

 
 The “Marks” means the name and mark “Candlewood Suites”, IHG One Rewards and IHG 
Concerto and their distinguishing characteristics and the other service marks, trademarks, trade names, 
slogans, commercial symbols, logos, trade dress, copyrighted material and intellectual property associated 
with the Brand System, including, without limitation, those which IHG may designate in the future for use 
and those which IHG does not designate as withdrawn from use. Licensee shall notify IHG immediately of 
(i) an infringement, or a challenge to Licensee’s use of any of the Marks; (ii) any objections, demands, 
controversies, allegations or actions asserted or taken by third parties involving any of the Marks or any 
part of the Brand System of which Licensee becomes aware; and, (iii) any potentially infringing or 
unauthorized uses of any of the Marks or any part of the Brand System of which Licensee becomes aware. 
IHG, its parent or one of its affiliated entities will have the sole and exclusive right to handle disputes with 
third parties concerning use of all or any part of the Marks or Brand System, and Licensee will, at its 
reasonable expense, extend its full cooperation to IHG in all such matters. All recoveries made as a result 
of disputes with third parties regarding use of the Marks or Brand System or any part thereof shall be for 



 

10 
  CDLW 2024 

the account of IHG. IHG need not initiate suit against alleged imitators or infringers, and may settle any 
dispute by grant of a license or otherwise. Licensee will not initiate any suit or proceeding against alleged 
imitators or infringers, or any other suit or proceeding to enforce or protect the Marks or Brand System. 

 
C. Protection and Use of Name and the Marks. 

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

 
D. Modification or Discontinuation of the Marks. 

 
 If IHG modifies or discontinues use of any of the Marks licensed under this License as a result of 
any proceeding or settlement or for any other reason, then Licensee agrees to comply with IHG’s 
instructions in order to implement such modification or discontinuation. Licensee further agrees that it will 
have no right to any compensation or other remedies from IHG or any of its parents, subsidiaries or 
affiliated entities as a consequence of any such modification or discontinuation.  

 
E. Architectural Modifications. 

 
  If Licensee engages a third party, in compliance with the terms of this License to prepare 
modifications, additions, and/or improvements to any architectural drawings or architectural works which 
may be licensed to Licensee as part of the Brand System (“Architectural Modifications”), Licensee shall 
cause such third party (and all persons that work for or that provided services to that third party) to assign 
all copyrights in such Architectural Modifications to IHG in such form and manner as IHG may specify from 
time to time. 

 
 F.   Digital Marketing. 
 
   IHG shall have the right (but not the obligation) to establish and operate websites, social 
media accounts, applications, keyword or ad word purchasing programs, or other means of digital 
advertising on the internet, any electronic communications network, and/or in any other digital format 
(collectively, “Digital Marketing”).  IHG will have the right to control all aspects of any Digital Marketing, 
including those related to the Hotel. Licensee must engage a search engine optimization firm and search 
engine marketing firm as required by the Brand Standards. IHG will operate and maintain a website for 
IHG Portfolio Brand Hotels, which will include basic information related to the Hotel.  Licensee further 
acknowledges that the www.ihg.com domain name is the sole property of IHG, and is one of the landing 
pages for other IHG Portfolio Brand Hotels. Licensee shall not, directly or indirectly, use, register, obtain 
or maintain a registration for any Internet domain name, address, social media or social network name or 
address, digital platform name, and/or any other designation that contains any Mark or any other mark that 
is, in IHG’s sole opinion confusingly similar, to any of the Marks (including misspellings, abbreviations and 
initials).  Upon IHG’s request, Licensee must promptly take all steps to cancel or transfer to IHG or IHG’s 
designee any such domain name, address, or other designation under its direct or indirect control, without 
payment of any compensation to Licensee.  If IHG does permit Licensee to conduct any Digital Marketing, 
Licensee must comply with any policies, standards, guidelines, or content requirements established by 
IHG periodically and must immediately modify or delete any Digital Marketing that IHG determines, in its 
sole discretion, is not compliant with such policies, standards, guidelines, or requirements.  IHG may 
withdraw its approval of any Digital Marketing at any time. 
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7. Data, Records and Audits: 
 

A. Data. 
 
 As used in this paragraph 7.A., the following terms shall have the meanings set forth respectively 
after each: 
  

"Excluded Personal Data” means any sensitive Personal Data (as defined by applicable Data 
Privacy Laws), government-assigned identifiers, health and/or medical data, and vehicle/parking 
data. 
 
“Guest Data” means Personal Data of Hotel guests and other Hotel customers, including their 
reservations, purchases, preferences, and related information. 
 
“IHG Marketing Data” means Personal Data in respect of any member of IHG’s or its Affiliates’ 
marketing or loyalty rewards program. 
 
“IHG Personal Data” means IHG Marketing Data and any Personal Data, including Guest Data, 
collected by IHG or transmitted to IHG from Licensee. 
 
“Licensee Personal Data” means any Personal Data collected by Licensee for which Licensee is 
an independent controller, Licensee employee Personal Data for which Licensee is the sole 
controller, and Excluded Personal Data for which Licensee is the sole controller. Licensee Personal 
Data does not include IHG Marketing Data. 
 

 (1) Use of Personal Data. “Personal Data” means that data, as defined by the Data Privacy Laws 
(as hereinafter defined), that identifies, relates to, describes, is reasonably capable of being associated 
with, or could reasonably be linked, directly or indirectly, with a natural living person or household. The 
term Personal Data also includes “Personal Information” as defined in applicable Data Privacy Laws.  
Personal Data is being disclosed only for the limited and specific purposes set forth in this License. Each 
party shall comply with its obligations and will provide the same level of privacy protection as required by 
the Data Privacy Laws and shall notify the other party if it makes a determination that it can no longer meet 
its obligations under the Data Privacy Laws with respect to its use of the other party’s Personal Data. Each 
party shall have the right to take reasonable and appropriate steps to help ensure that any Personal Data 
that is licensed by either party to the other is used in a manner that is consistent with each party’s 
respective obligations under the Data Privacy Laws and, upon written notice, may take reasonable and 
appropriate steps to stop and remediate unauthorized use of such licensed data.  “Data Privacy Laws” 
means, to the extent applicable, the privacy and data protection laws and regulations applicable to the 
Personal Data about data subjects in the United States. 
 
 (2) Use of Licensee Personal Data.  Licensee hereby grants to IHG and its affiliates a non-
exclusive, worldwide, perpetual and royalty-free license to use (including the right to sublicense) the 
Licensee Personal Data (except for the Excluded Personal Data) free of charge, for the purposes of IHG’s 
performance of its obligations under this License, including, without limitation, the right to transfer Licensee 
Personal Data across national borders and to transfer Licensee Personal Data to third parties. IHG may 
retain a copy of Licensee Personal Data upon the termination or expiration of this License. 
 
 (3) Use of IHG Personal Data.  Subject to the provisions of any applicable Data Privacy Laws, as 
between Licensee and IHG, all IHG Personal Data is the property of IHG, and IHG shall have the right to 
use and transfer such data on a worldwide basis during and after the License Term. During and after the 
License Term, Licensee shall have a non-exclusive, royalty-free license to use any Guest Data stored in 
the Hotel’s property management system only for purposes of operating the Hotel; provided, that: (i) 
Licensee shall have no right to use the IHG Marketing Data except for the purpose of operating the Loyalty 
Program during the License Term, and Licensee must remove, or IHG and its affiliates shall have the right, 
at Licensee’s cost, to remove all IHG Marketing Data from the Hotel’s property management system and 
other Hotel records upon expiration or termination of this License; (ii) Licensee shall retain, use and 
transmit (and procure that any agent or representative of Licensee that manages the Hotel after the 
termination of this License retain, use and transmit) such Guest Data only (a) in accordance with all Data 
Privacy Laws, and (b) to the extent permitted pursuant to any consents obtained from the relevant guests, 
employees or other individuals (the parties acknowledging that IHG provides no warranty or guaranty 
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regarding any such consents); (iii)  Licensee shall not sell or transfer the IHG Personal Data including, but 
not limited, to any affiliate or other hotel of Licensee and will not combine IHG Personal Data with the 
Personal Data of any other hotel brand, company or operator; and (iv) Licensee may not use IHG Personal 
Data for any marketing purpose. With respect to IHG Marketing Data, Licensee will act as IHG’s processor 
and is prohibited from (x) “selling” or “sharing” it (as defined by Data Privacy Laws), (y) processing it for 
any purposes other than as expressly permitted by IHG, including any commercial purposes, or outside of 
Licensee’s direct business relationship with IHG, or (z) combining it with Personal Data Licensee receives 
from others or that its collects from its own interactions with consumers.  Licensee may not engage any 
subprocessors to process IHG Marketing Data. 

 
 (4) Operating Data and Guest Data.  “Operating Data” includes all information concerning Gross 
Rooms Revenue and Gross Revenue, other revenues generated at the Hotel, occupancy rates, 
reservation data and other information required by IHG that may be useful (in IHG’s sole business 
judgment) in connection with marketing, reservations, guest loyalty and satisfaction and other functions, 
purposes or requirements of IHG and its affiliates.  Operating Data and Guest Data may be used by IHG 
for its reasonable purposes, including without limitation for company and industry reporting purposes.  
Licensee agrees that any Operating Data and any Guest Data provided by it pursuant to this License, as 
well as any other reports, data, information or material provided to IHG pursuant to or in connection with 
this License, shall be true and correct and not misleading and shall comply with all Standards, policies and 
requirements of IHG with respect to privacy and security of Operating Data and Guest Data of the Hotel. 
Licensee acknowledges and agrees that IHG may retrieve Operating Data, Guest Data, and Licensee 
Personal Data directly through the reservations system, via electronic transmission or automatic capture. 
  
 (5) Data Privacy Laws.  Licensee will: (i) comply with all applicable Data Privacy Laws; (ii) comply 
with all of IHG’s requirements regarding data protection contained in the Standards or otherwise; (iii) refrain 
from any action or inaction that could cause IHG or its Affiliates to breach any of the Data Protection Laws; 
(iv) do and execute, or arrange to be done and executed, each act, document and thing necessary or 
desirable to keep IHG in compliance with any of the Data Protection Laws; (v) reimburse IHG for any and 
all costs incurred in connection with the breach by Licensee of such Data Privacy Laws or Brand 
Standards; (vi) immediately report to IHG the theft or loss of Personal Data or Guest Data; and (vii) permit 
IHG and its Affiliates to use any data or other information each of them gathers concerning Licensee, its 
Affiliates and/or the Hotel in connection with the establishment and operation of Brand System Hotels by 
IHG and its Affiliates. Licensee will implement commercially reasonable physical, administrative, and 
technical security controls for its processing of IHG Personal Data that are appropriate to the context and 
the risk of the Personal Data being processed. 
 
 B.   Preparation and Maintenance of Records. 

 
 Licensee will, in a manner and form satisfactory to IHG and utilizing accounting and reporting 
standards as reasonably required by IHG, prepare on a current basis (and preserve for no less than four 
years or IHG’s record retention requirements, whichever is longer), complete and accurate records 
concerning Gross Suites Revenue and all financial, operating, marketing and other aspects of the Hotel. 
Licensee will maintain an accounting system which fully and accurately reflects all financial aspects of the 
Hotel and its business. Such records shall include but not be limited to books of account, tax returns, 
governmental reports, register tapes, daily reports, and complete quarterly and annual financial statements 
(profit and loss statements, balance sheets and cash flow statements). The requirement to preserve 
records as set forth herein shall continue beyond the expiration or sooner termination of the License Term. 

 
C. Audit. 

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

 
D. Annual Financial Statements. 

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

8. Indemnity and Insurance: 
 

A. Indemnity. 
 

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

 
B. Insurance. 

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

 
(1) employer’s liability with minimum limits of $1,000,000 per occurrence;  
 
(2) worker’s compensation insurance;  
 
(3) employment practices liability insurance (including coverage for harassment, discrimination 

and wrongful termination and covering defense and indemnity costs) with a limit of 
$1,000,000 in the aggregate;  

 
(4) the holder of the liquor license will maintain liquor liability insurance with single limit 

coverage for personal and bodily injury and property damage of at least $10,000,000 per 
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occurrence naming IHG and its parents, subsidiaries and affiliates (and Licensee if 
applicable) as additional insureds; and 

 
(5) commercial general liability insurance (including coverage for product liability, completed 

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

 
(6) If multiple locations are insured on policies containing an aggregate limit, then the aggregate 

limit must apply on a per location aggregate basis. 
 
(7) Licensee will ensure the royalties, Services Contributions and any other sums payable to 

IHG are insured within the Licensee’s business interruption insurance policy. The policy 
should insure against ‘all risks’ of physical loss or damage, and be endorsed to provide for 
payments to be made directly to IHG. 

 
(8) All policies must be written on a fully insured basis. Deductibles or self-insured retentions 

are subject to IHG’s approval on an individual basis. 
 

C. Evidence of Insurance. 
 

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

 
9. Transfer: 

 
A. Transfer by IHG. 

 
 IHG shall have the right to transfer or assign this License or any or all of IHG’s rights, duties or 
obligations hereunder, in whole or in part, to any Person without requirement of prior notice to, or consent 
of, Licensee. 

 
B. Transfers by Licensee. 

 
 Licensee represents, warrants and agrees (on behalf of itself and its owners, members, partners 
or stockholders of Licensee, if Licensee is a partnership, limited liability company, corporation or other 
legal entity (an “Entity”)) that the ownership of Licensee set forth on Attachment “A” is current, complete 
and accurate.  Without limiting IHG’s rights or Licensee’s obligations under this paragraph, upon the 
reasonable request of IHG, Licensee will submit to IHG evidence, in form and substance satisfactory to 
IHG, confirming the ownership information set forth on Attachment “A”.  Upon any Transfer under this 
Paragraph 10 or otherwise permitted by IHG, Licensee will provide a list of the names and addresses of 
any new owners, members, partners or stockholders of Licensee and update Attachment “A”. 
 
 Licensee understands and acknowledges that the rights and duties set forth in this License are 
personal to Licensee, and that IHG has granted this License in reliance on the business skill, financial 
capacity, and personal character of Licensee (if Licensee is a natural person), and upon the owners, 
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members, partners or stockholders of Licensee (if Licensee is an Entity). Accordingly, neither Licensee 
nor any immediate or remote successor to any part of Licensee’s interest in this License, nor any Person 
which directly or indirectly owns an Equity Interest (as that term is defined below) in Licensee or this 
License, may sell, assign, transfer, convey, exchange, pledge, mortgage, encumber, lease or give away 
(each of the foregoing shall describe a “Transfer”), any direct or indirect interest in this License or Equity 
Interest in Licensee, except as expressly provided in this License. Any purported Transfer, by operation 
of law or otherwise, of any interest, collaterally or otherwise, in this License or any Equity Interest in 
Licensee not in accordance with the provisions of this License, shall be null and void and shall constitute 
a material breach of this License, for which IHG may terminate this License without opportunity to cure 
pursuant to paragraph 11. C of this License. 

 
(1) The term “Equity Interest” means all forms of ownership, membership, stock, partnership or 

any other form of equity interests in legal entities or property, both legal and beneficial, 
voting and non-voting, including stock interests, partnership interests, limited liability 
company interests, joint tenancy interests, leasehold interests, proprietorship interests, trust 
beneficiary interests, proxy interests, power-of-attorney interests, and all options, warrants, 
and any other forms of interest evidencing ownership or Control. References in this License 
to “publicly traded Equity Interests” shall mean any Equity Interests which are traded on any 
securities exchange or are quoted in any publication or electronic reporting service 
maintained by the National Association of Securities Dealers, Inc. or any of its successors.   

 
(2) The term “Person” means an individual, corporation, partnership, joint venture, limited 

liability company, estate, trust, unincorporated association, any national, provincial, state, 
county, tribal or municipal government or any bureau, office, department or agency thereof 
and any fiduciary acting in an agency capacity on behalf of any of the foregoing. 

 
(3) The term “Control” (and any form thereof, such as “controlling” or “controlled”) means, with 

respect to any Person, the possession, directly or indirectly, of the power or ability to direct 
or cause the direction of the management or policies of such Person. 

 
(4) If Licensee is an Entity, Licensee represents that the Equity Interests in Licensee are directly 

and (if applicable) indirectly owned, as shown in Attachment “A”.  
 
(5) In computing changes of Equity Interests pursuant to this paragraph 9, limited partners will 

not be distinguished from general partners, and IHG’s judgment will be final if there is any 
question as to the definition of Equity Interests or as to the computation of relative Equity 
Interests, including transfers of Equity Interests, the principal considerations being: 
(a) direct and indirect power to exercise control over the affairs of Licensee; 
(b)  direct and indirect right to share in Licensee’s profits; and 
(c)  amounts directly or indirectly exposed at risk in Licensee’s business. 

 
C. Non-Control Transfers. 

 
If Licensee is in compliance with this License then, Licensee and/or any of its Owners may 

consummate any Transfer of a direct or indirect non-Controlling Equity Interest in Licensee, or effect a 
transaction that does not result in a direct or indirect change of Control in Licensee, without IHG’s consent, 
if:  (a) Licensee notifies IHG in writing at least twenty (20) days before the Transfer’s effective date; (b) 
Licensee provides IHG with the identity of the proposed transferee and its owners, together with all other 
related information reasonably requested by IHG and the proposed transferee and its owners meet IHG’s 
then-current ownership criteria (including not being a Prohibited Person or a competitor of IHG); (c) such 
Transfer does not, whether in one transaction or a series of related transactions, result in the transfer or 
creation of a Controlling Equity Interest in Licensee; (d) such Transfer does not, whether in one transaction 
or a series of related transactions, result in the Transfer of all of Guarantor’s Equity Interests in Licensee; 
and (e) Licensee and its Owners sign those agreements that IHG shall have the right to require in order to 
implement this paragraph.  In addition, at IHG’s request, Licensee and any such transferees shall execute 
(or re-execute) (x) a general release of any and all claims against IHG and its Affiliates, and their respective 
officers, directors, agents and employees and (y) an amendment to this License that updates the ownership 
information in Attachment “A”. 
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D. Transfers for Estate Planning; Upon Death or Mental Incapacity. 
 

Licensee may, for estate planning, Transfer an Equity Interest in Licensee to a member of 
Licensee’s immediate family (i.e., a spouse, parent, sibling, son, daughter, niece or nephew), or to a trust 
for the benefit of such immediate family member, or to a Person in which Licensee owns and controls a 
majority of the Equity Interests and voting power; provided, however, that prior to such transfer the following 
requirements are met: (a) adequate provision acceptable to IHG is made for the management of the Hotel; 
(b) the obligations of Licensee under this License are satisfied pending the Transfer; (c) the transferee 
executes IHG’s then-current form of license agreement used to license Brand System Hotels for at least 
the unexpired portion of the Term (as determined by IHG), except that the fees charged thereunder shall 
be the same as those contained in this License (including any adjustments to such fees as may have been 
implemented from time to time in accordance with the terms of this License); (d) Licensee executes a 
termination agreement of this License on IHG’s then-current form (which shall contain a general release of 
any and all claims of Licensee (and any of Licensee’s Affiliates) against IHG and its Affiliates, and their 
respective officers, directors, managers, members, shareholders, agents and employees); and (e) each 
Guarantor acknowledges the Transfer and reaffirms its obligations under the Guaranty and, if required by 
IHG, Licensee provides additional guarantees, on IHG’s then-current form (which shall contain a general 
release of any and all claims against IHG and its Affiliates (including, IHG), and their respective officers, 
directors, agents and employees), the performance of the new licensee’s obligations under the newly 
executed license agreement.  

 
Upon the death or mental incompetency of Licensee or any natural person with a Controlling Equity 

Interest in Licensee, such interest may be transferred in accordance with and subject to the terms of 
paragraph 9.F., provided that: (i) any such Transfer will be made within six (6) months of the date of death 
or mental incompetency, (ii) the obligations of Licensee under this License are satisfied pending the 
Transfer, and (iii) the Hotel will be continuously operated by Licensee or a management company approved 
by IHG. 

 
E. Registration of a Proposed Transfer of Equity Interests.  

 
Any public offering, private placement or other sale of securities in or by Licensee or the Hotel 

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

 
Licensee may not offer and/or sell any Securities unless Licensee clearly discloses to all 

purchasers and offerees in any and all Securities offer and/or sale materials that: (i) neither IHG, nor any 
of its affiliates, nor any of their respective officers, directors, managers, agents or employees, will in any 
way be deemed an issuer or underwriter of the Securities, as those terms are defined in applicable 
securities laws; (ii) neither IHG, its affiliates nor any of their respective officers, directors, managers, agents 
and employees will have any liability or responsibility for any financial statements, projections or other 
financial information contained in any prospectus, offering and solicitation material or similar written or oral 
communication; plays (or will play) any role in the offer or sale of Licensee’s securities; has any 
responsibility for the creation or contents of any offering and/or solicitation materials (including any 
prospectus); in no fashion controls (or will control) Licensee’s day-to-day business operations or any 
element or instrumentality thereof; that any individual or entity purchasing Securities must understand that 
its sole recourse for any alleged or actual impropriety relating to the offer and sale of such Securities and/or 
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Licensee’s operation of its business will be against Licensee (and/or, as may be applicable, the seller of 
such Securities); and, that in no event may such purchaser seek to impose liability arising from or related 
to such activity, directly or indirectly, upon any of IHG, its affiliates or any of their respective officers, 
directors, managers, agents or employees. 

 
Licensee agrees that its obligations to indemnify and hold harmless IHG and the other indemnitees 

under paragraphs 8.A. and 13.K. of this License extends to and embraces liabilities arising from or relating 
to, directly or indirectly, any and every element of Licensee’s offer and/or sale of Securities which Licensee 
may propose to or does engage in, including (without limitation) any statements, representations or 
warranties that Licensee and/or its affiliates may give to or receive from any proposed or actual purchaser 
of such Securities and/or any claim that Licensee, its affiliates and/or the officers, directors, managers, 
members, agents and employees of each of the foregoing, or Licensee’s assignee, engaged in fraud, 
deceit, violation of securities laws or other illegality in connection with Licensee’s proposed or actual offer 
and/or sale of Securities. As with all other indemnification obligations set forth in this License, this specific 
indemnification obligation will survive the termination or expiration of this License.  

 
F. Control Transfers. 
 

 Notwithstanding any other term or provision of this License to the contrary, neither this License nor 
any right or interest herein is assignable or transferable by Licensee.  

 
 If Licensee (i) receives an offer to purchase or lease the Hotel or any portion thereof, (ii) desires to 
sell or lease the Hotel or any portion thereof, or (iii) wishes to convey the Hotel, Hotel site, or any interest 
in the Hotel or Licensee, Licensee shall give prompt written notice thereof to IHG, stating the identity of the 
prospective transferee, purchaser or lessee and the terms and conditions of the conveyance, including a 
copy of any proposed agreement and all other information with respect thereto, that IHG may reasonably 
require. 
 Any (i) transfer of Equity Interests in an Entity (other than a transfer expressly permitted hereunder) 
or (ii) transfer of all or a material part of the Hotel or Hotel site (if the Hotel or Hotel site is owned directly or 
indirectly by Licensee or by a natural person or Entity that owns any Equity Interest in Licensee), to a new 
owner shall constitute a change of ownership requiring submittal of an application for a new license. 

 
(1) IHG shall process such change of ownership application in accordance with IHG’s then current 

procedures, criteria and requirements regarding fees, upgrading of the Hotel, financial capacity 
and guaranty requirements, curing of outstanding defaults, operational abilities and 
capabilities, prior business dealings, market feasibility and other factors deemed relevant by 
IHG. If such change of ownership application is approved by IHG, the new owner and IHG 
shall, upon termination of this License by IHG, enter into a new license agreement on IHG’s 
then current form. The new license agreement shall contain IHG’s then current terms (except 
for duration, which shall not be less than the remaining License Term but may be longer to 
reflect the new term agreed by IHG as part of the approval of the change in ownership of the 
Hotel), and if required by IHG, shall contain specified upgrading of the Hotel and other 
requirements. 

 
(2) Licensee must satisfy all of its accrued monetary obligations to IHG and its affiliates, including 

an amount equal to a reasonable estimate of the costs and fees not yet accumulated and/or 
invoiced, and will execute (on Licensee’s behalf and on behalf of its affiliates), in a form 
prescribed by IHG, a general release of any and all claims against IHG and its affiliates, and 
their respective officers, directors, agents and employees. 

 
(3) If a change of ownership application for the proposed new owner is either (a) not submitted or 

(b) not approved by IHG, and the conveyance of the Hotel, Hotel site, or any Equity Interest in 
the Hotel or Equity Interest in Licensee to the proposed new owner occurs, then such transfer 
shall be considered an unauthorized transfer (an “Unauthorized Transfer”).  If an Unauthorized 
Transfer occurs, it shall constiute a material breach of the License and an abandonment by 
Licensee of the franchise, and IHG shall be entitled to exercise all of its remedies under this 
License and applicable law, including, without limitation, its right to terminate this License 
pursuant to paragraph 11.C hereof. 
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G. Transfer of Real Estate.  
 
 If (i) the real property used in the operation of the Hotel is owned directly or indirectly by Licensee 
or by a natural person or an Entity that owns any Equity Interest in Licensee and (ii) Licensee or that 
natural person or Entity proposes to transfer all or a substantial part of such property to a third party, such 
transfer shall constitute a transfer under the provisions of this License requiring an application for a new 
license agreement, unless Licensee receives IHG’s prior written consent for the transaction.  Licensee 
may however, without IHG’s consent, mortgage or otherwise grant a security interest in the real estate or 
other tangible assets of the Hotel (but specifically excluding this License or any right or interest herein) in 
connection with commercially reasonable financing for the Hotel with a third party bank or other 
commercial lending institution which is not a competitor of IHG or any of its parents, subsidiaries or 
affiliated entities. The selling, offering for sale, or establishment or registration of any condominium, 
cooperative, flat, timeshare, fractional interest, or interval ownership or regime or any similar type of 
ownership or regime relating to all or any part of the Hotel is prohibited. 

 
H. Management and Name of the Hotel. 

  
Licensee must at all times retain and exercise direct management control over the Hotel’s 

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

 
IHG has the exclusive right to name the Hotel. The name of the Hotel may not be changed unless 

IHG determines, at its election, to do so. 
   

I. Employees of the Hotel. 
 
Licensee must ensure suitable, qualified individuals are employed at the Hotel in such number as 

is sufficient to staff all positions at the Hotel in accordance with the Standards.  None of Licensee’s 
employees will be considered to be IHG’s employees. Licensee acknowledges and agrees that Licensee, 
or its management company engaged to operate the Hotel, as may be applicable, is the sole employer of 
the employees working at the Hotel and that IHG does not directly or indirectly control employment policies, 
discipline, recruitment or termination and that Licensee is solely responsible for all employment decisions, 
regardless of whether Licensee has received guidance with respect to such matters from IHG. Neither 
Licensee nor any of Licensee’s employees whose compensation Licensee pays may in any way, directly 
or indirectly, expressly or by implication, be construed to be IHG’s employee for any purpose, including but 
not limited to with respect to any mandated or other insurance coverage, tax or contributions, or 
requirements pertaining to withholdings, levied or fixed by any city, state or federal governmental agency. 
IHG will not have the power to hire or fire Licensee’s employees. Licensee expressly agrees, and will never 
contend otherwise, that IHG’s authority under this License to approve certain of Licensee’s employees for 
qualification to perform certain functions for the Hotel does not directly or indirectly vest in IHG the power 
to hire, fire or control any such employee. Licensee further agrees that any such minimum requirements 
established by IHG are solely for the purpose of ensuring that the Hotel is at all times operated in 
accordance with the Standards and with the attributes of the Brand known to, and desired by, the consuming 
public and associated with the Marks. Moreover, Licensee agrees that any training provided by IHG for 
Licensee’s employees is intended to impart to those employees, under Licensee’s ultimate authority, the 
various procedures, protocols, systems and operations of the Hotel and in no fashion reflects any 
employment relationship between IHG and such employees. Finally, should it ever be asserted that IHG is 
the employer, joint employer or co-employer of any of Licensee’s employees in any private or government 
investigation, action, proceeding, arbitration or other setting, Licensee irrevocably agrees to assist IHG in 
defending said allegation, including, if necessary, appearing at any venue requested by IHG to testify on 
IHG’s behalf and, as may be necessary, submitting itself to depositions, other appearances and/or 
preparing affidavits dismissive of any allegation that IHG is the employer, joint employer or co-employer of 
any of Licensee’s employees. 
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10. Condemnation And Casualty: 
 

A. Condemnation. 
 

 Licensee shall, at the earliest possible time, give IHG full notice of any proposed taking of all or any 
part of the Hotel by eminent domain. If IHG acknowledges that the Hotel or a substantial part thereof is to 
be taken, IHG will give due and prompt consideration, without any obligation by either party, to changing 
the site of the Hotel to a nearby location selected by Licensee, and approved by IHG, as promptly as 
reasonably possible and in any event within four months of the taking; provided, that Licensee has 
promptly filed an application to change the Location of the Hotel. Such application would not require 
payment to IHG of any additional franchise application fee. If the condemnation of all or any material part 
of the Hotel building occurs in the last two years of the License Term, the License shall automatically 
terminate effective upon the date of the taking. If the new location and Licensee’s application are approved 
by IHG, Licensee shall promptly execute an addendum to this License substituting the new location, and 
Licensee shall open a new hotel at the new location in accordance with IHG’s specifications within two 
years of the closing of the Hotel if the new hotel is a new development or within one year of the closing of 
the Hotel if the new hotel is a conversion of an existing building and the new hotel will thenceforth be 
deemed to be the Hotel licensed under this License. If a condemnation takes place and a new hotel is not, 
for whatever reason, going to become the Hotel under this License (or if it is reasonably evident to IHG 
that such will be the case), the License will terminate forthwith upon notice thereof by IHG to Licensee and 
Licensee shall have no liability for the liquidated damages set forth in paragraph 11.E. of this License. 

 
B. Casualty. 

 
 If the Hotel is damaged by fire or other casualty, Licensee will immediately notify IHG and 
expeditiously repair the damage; provided, however, if all or virtually all of the Hotel is destroyed by such 
fire or other casualty, either IHG or (unless caused by the intentional act of Licensee or its agent) Licensee 
may terminate this License by fifteen days prior notice to the other delivered within sixty days of the date 
of the fire or other casualty. If Licensee terminates this License in accordance with this provision, Licensee 
shall have no liability for the liquidated damages set forth in paragraph 11.E. of this License so long as 
neither Licensee nor any of its affiliates, principals, shareholders, members, partners or other owners, 
either directly or through another person or entity, develops, leases or operates the site as a hotel or other 
lodging or residential facility of any kind or sort for at least five years following the date of termination (or 
the originally scheduled termination date of this License, if earlier) other than pursuant to another license 
with IHG.  
 
 Unless the License is terminated properly pursuant to the foregoing provision, Licensee will close 
the Hotel if required by the extent of the damage or if otherwise required by IHG; will repair or rebuild the 
Hotel in accordance with IHG’s Standards; will commence reconstruction within six months after the fire 
or other casualty; will expeditiously continue on an uninterrupted basis with such reconstruction; and will, 
if the Hotel was closed, reopen the Hotel for continuous business operations as soon as practicable (but 
in any event within twenty-four months after the fire or other casualty), giving IHG at least forty-five days 
advance notice of the date of reopening if the Hotel was closed. If the Hotel was closed, Licensee may not 
reopen the Hotel or promote or otherwise hold the Hotel out as a hotel in the Brand System unless and 
until IHG determines that the reconstruction is completed in accordance with IHG’s then current Standards. 
If the Hotel is not required to be closed, all work to repair damage shall be conducted so as to minimize 
interference with the Hotel’s operation and guests. If the damage is not repaired in accordance with this 
paragraph, the License will forthwith terminate upon notice thereof by IHG to Licensee and Licensee shall 
be responsible for full liquidated damages under paragraph 11.E. of this License. Notwithstanding anything 
else herein to the contrary, during the time the Hotel is closed, Licensee shall pay IHG a monthly royalty 
of 2% of Gross Suites Revenue based on the average monthly Gross Suites Revenue for the preceding 
twelve months prior to the date of the fire or other casualty or, if the Hotel has not been in the Brand 
System for twelve months, based on the average monthly Gross Suites Revenue for the period during 
which the Hotel has been in operation in the Brand System. Said payment shall be in lieu of all other Brand 
System fees under paragraph 3.B. of this License. 

 
C. No Extensions of Term. 

 
 Nothing in this paragraph 10 will or is intended to extend the License Term.  
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11. Termination: 
  

A. License Term. 
 

 The License Term is stated in Item 2 of Attachment “A”. This License is not renewable, and 
Licensee acknowledges and agrees that this License confers upon Licensee absolutely no rights of license 
renewal following the expiration of the License Term. The parties recognize the difficulty of ascertaining 
damages to IHG resulting from premature termination of the License, and have provided for liquidated 
damages which represent their best estimate as to the damages arising from the circumstances in which 
they are provided.  Before or on the expiration or earlier termination of this License, IHG may give notice 
that the Hotel is leaving the Brand System and take any other action related to guests, travel agents, 
suppliers and all other persons affected by such expriation or termination. 

 
B. Termination by IHG on Advance Notice. 

 
(1) In accordance with notice from IHG to Licensee, this License will terminate (without any 

further notice unless required by law), provided that: 
 

(a)  the notice is mailed at least 30 days (or longer, if required by law) in advance of the 
termination date;  

 
(b)  the notice reasonably identifies one or more breaches of Licensee’s obligations; and 

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

 
(2) If Licensee shall have engaged in a violation of this License, for which a notice of termination 

was given and termination failed to take effect because the default was remedied during the 
then preceding 12 months, the period given to remedy defaults will, if and to the extent 
permitted by applicable law, thereafter be 10 days instead of 30 (provided, however, if there 
have been two or more violations of the License in the preceding twelve months for which 
notices of termination were given, upon the next violation, if and to the extent permitted by 
applicable law, the License may be terminated by IHG immediately upon notice). 

 
(3) In any judicial proceeding in which the validity of termination is at issue, IHG will not be 

limited to the reasons set forth in any notice sent under this paragraph. 
 
(4) If Licensee fails to cure its breach of its obligations timely and in the manner required by 

IHG, IHG may in its sole discretion suspend the Hotel from access to the Brand System.  
IHG may also in its sole discretion remove the Hotel’s listing from any website services and 
divert reservations previously made for the Hotel to other Brand System Hotels or IHG 
Portfolio Brand Hotels. Licensee must pay all costs arising from suspension from the Brand 
System.  IHG’s election to suspend the Hotel from said access rather than terminate this 
License will not: (i) constitute a waiver of any breach by Licensee or of any rights IHG 
otherwise has to terminate the License; (ii) actual or constructive termination of this License; 
(iii) constitute an abandonment by IHG of this License; or (iv) entitle Licensee to any 
compensation of any kind for any alleged losses Licensee might incur as a result of said 
suspension. 

 
(5) IHG’s notice of termination or suspension of services shall not relieve Licensee of its 

obligations under this License. 
 

C. Immediate Termination by IHG. 
 
This License may be terminated by IHG immediately (or at the earliest time permitted by applicable law) 
if: 

 
(1)  (a)  Licensee or any guarantor of Licensee’s obligations hereunder shall generally not pay 

its debts as they become due, or shall admit in writing its inability to pay its debts, or 
shall make a general assignment for the benefit of creditors;  
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(b) Licensee or any such guarantor shall commence any case, proceeding or other action 

seeking reorganization, arrangement, adjustment, liquidation, dissolution or 
composition of it or its debts under any law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, or seeking appointment of a receiver, trustee, 
custodian or other similar official for it or for all or any substantial part of its property;  

 
(c) Licensee or any such guarantor shall take any corporate or other action to authorize 

any of the actions set forth above in paragraphs (a) or (b);  
 

(d) any case, proceeding or other action against Licensee or any such guarantor shall be 
commenced seeking to have an order for relief entered against it as debtor, or seeking 
reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or 
its debts under any law relating to bankruptcy, insolvency, reorganization or relief of 
debtors, or seeking appointment of a receiver, trustee, custodian or other similar official 
for it or for all or any substantial part of its property, and such case, proceeding or other 
action: (i) results in the entry of any order for relief against it which is not fully stayed 
within seven business days after the entry thereof or (ii) remains undismissed for a 
period of 45 days;  

 
(e) an attachment remains on all or a substantial part of the Hotel or of Licensee’s or any 

such guarantor’s assets for 30 days; or 
 

(f)  Licensee or any such guarantor fails, within 60 days of the date of entry of a final 
judgment or tax lien against Licensee or a guarantor of this License in any amount 
exceeding $50,000, to discharge, vacate or reverse the judgment or tax lien or to stay 
execution of it, or if appealed, to discharge the judgment within 30 days after a final 
decision in the appeal is rendered; or 

 
(2) (a) Licensee voluntarily or involuntarily loses possession or the right to possession of 

all or a significant part of the Hotel, except as otherwise provided in paragraph 9; 
 
 (b) an Unauthorized Transfer, as that term is defined in paragraph 9.H.(6), occurs; or 
 
 (c) Licensee otherwise conducts itself in a manner than evidences an intent to abandon 

the franchise; or 
 

(3) Licensee, or any entity or individual having a direct or indirect ownership interest in it, 
contests in any court or proceeding IHG’s ownership of the Brand System or any part of it, 
or the validity of any of the Marks or other trademarks, service marks or other intellectual 
property associated with any of IHG’s businesses; or 

 
(4) A breach of paragraph 8 or paragraph 9 occurs; or 
 
(5) Licensee fails to continue to identify the Hotel to the public as a Brand System hotel, 

engages in any action that violates IHG’s proprietary rights under paragraph 6 or ceases to 
operate the Hotel as a Brand System hotel; or 

 
(6) Any action is taken toward dissolving or liquidating Licensee or any guarantor hereunder, if 

it is an Entity, except for any such actions resulting from the death of a partner; or 
 
(7) Licensee (or any principal stockholder, owner, member or partner of Licensee as the case 

may be) is, or is discovered to have been, convicted of a felony (or any other offense if it is 
likely to adversely reflect upon or affect the Hotel, the Brand System or IHG in any way); or 

(8) Licensee maintains false books and records of account or submits false reports or 
information to IHG; or 

 
(9) Licensee knowingly fails to comply with the requirements of the License and/or the 

Standards on safety, security, or privacy for its guests at the Hotel or on the reputation of 
the management, employees or operation of the Hotel, and such failure may significantly 
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adversely reflect upon or affect the Hotel, the Brand System or IHG, its parents, subsidiaries 
and/or affiliates in any way; or 

 
(10) A breach of paragraph 13.N. occurs; or 
 
(11) Licensee uses any of the Marks before being authorized to do so by IHG; or 
 
(12) Licensee uses any of the Marks in any manner prohibited, or not expressly authorized or 

permitted by this License; or 
 
(13) Licensee refuses to allow, or to cooperate with, IHG’s inspection or audit of the Hotel 

following a reasonable attempt by IHG to schedule during normal business hours. 
 
D. De-Identification of Hotel Upon Termination. 

 
 Upon expiration or other termination of this License, all rights granted under this License will 
immediately terminate and Licensee will take whatever action is necessary to assure that no use is made 
of any part of the Brand System at or in connection with the Hotel after the License Term ends. This will 
involve, among other things, returning to IHG the Standards and all other materials proprietary to IHG, 
ceasing the use of the Marks and any other of IHG’s trademarks or service marks, physical changes of 
distinctive Brand System features of the Hotel, including, but not limited to, removal of the primary 
freestanding sign down to the structural steel, as well as removal of any brand-mandated artwork, signage, 
graphics, and paint schemes (whether on walls, ceilings or floors) and all other actions required to preclude 
any possibility of confusion on the part of the public and to ensure that the Hotel is no longer using all or 
any part of the Brand System or otherwise holding itself out to the public as a Brand System hotel. In 
addition, Licensee must cancel any fictitious, trade, or assumed name or equivalent registration that 
contains any Marks or any variations thereof, and Licensee must furnish IHG with evidence satisfactory to 
IHG of compliance with this obligation within thirty (30) days after termination or expiration of this License.  
Anything in this paragraph which is not done by Licensee within 30 days after expiration or termination of 
this License may be done at Licensee’s expense by IHG or its agents who may enter upon the premises 
of the Hotel for that purpose. 

 
E. Payment of Liquidated Damages. 

 
 The parties recognize the difficulty of ascertaining damages to IHG resulting from premature 
termination of this License, and have provided for liquidated damages, which liquidated damages 
represent the parties’ best estimate as to the damages arising from the circumstances in which they are 
provided and which are only damages for the premature termination of this License, and not as a penalty 
or as damages for breaching this License or in lieu of any other payment. If the License is terminated 
pursuant to paragraphs 11.B. or 11.C. above, Licensee will promptly pay IHG (in addition to any amounts 
immediatley due and payable under paragraph 3 of this License), as liquidated damages, a lump sum 
equal to the total amounts required under paragraphs 3.B.(3) through 3.B.(6) during the 36 calendar 
months of operation preceding the termination, or such shorter period as equals the unexpired License 
Term at the time of termination, or, if the Hotel has not been in operation in the Brand System for 36 
months, the greater of: 

 
(1) 36 times the monthly average of such amounts for the period during which the Hotel has 

been in operation in the Brand System, or  
(2) 36 times such amounts as are due for the one month preceding such termination. 
 
IHG and Licensee acknowledge and agree that it would be difficult to determine the injury caused 

to IHG by termination of this License. IHG and Licensee therefore intend and agree the above liquidated 
damages calculation to be a reasonable estimate of IHG’s probable loss and not a penalty or in lieu of any 
other payment. 
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12. Relationship Of Parties: 
 

A. No Agency Relationship. 
 

 Licensee is an independent contractor. Neither party is the legal representative nor agent of, or has 
the power to obligate (or has the right to direct or supervise the daily affairs of) the other for any purpose 
whatsoever. IHG and Licensee expressly acknowledge that the relationship intended by them is a business 
relationship based entirely on and circumscribed by the express provisions of this License and that no 
partnership, joint venture, agency, fiduciary or employment relationship is intended or created by reason 
of this License. Licensee acknowledges and agrees, and will never contend otherwise, that Licensee alone 
will exercise day-to-day control over all operations, activities and elements of Licensee and the Hotel and 
that under no circumstance shall IHG do so or be deemed to do so. Licensee further acknowledges and 
agrees, and will never contend otherwise, that the various requirements, restrictions, prohibitions, 
specifications and procedures of the Brand System which Licensee is required to comply with under this 
License, whether set forth in the Standards or otherwise, do not directly or indirectly constitute, suggest, 
infer or imply that IHG controls any aspect or element of the day-to-day operations of Licensee or the 
Hotel, which Licensee alone controls, but only constitute standards Licensee must adhere to when 
exercising its control of the day-to-day operations of Licensee and the Hotel. 

 
B. Licensee’s Notices to Public Concerning Independent Status. 

 
 Licensee will take such steps as are necessary and such steps as IHG may from time to time 
reasonably request to minimize the chance of a claim being made against IHG for anything that occurs at 
the Hotel or for acts, omissions or obligations of Licensee or anyone associated or affiliated with Licensee 
or the Hotel. Such steps may, for example, include giving notice in guest suites, public rooms and 
advertisements and on business forms and stationery, etc., making clear to the public that IHG is not the 
owner or operator of the Hotel and is not accountable for what happens at the Hotel. Unless required by 
law, Licensee will not use IHG’s name, the Marks or any other trademarks, service marks or other 
intellectual property owned or licensed by IHG or any of its affiliates or any similar words in its corporate, 
partnership, entity or trade name, nor authorize or permit such use by anyone else. Licensee will not use 
IHG’s name, the Marks or any other trademarks, service marks or other intellectual property owned or 
licensed by IHG or any of its affiliates to incur any obligation or indebtedness on behalf of IHG.  

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

13. Miscellaneous: 
   

A. Non-Exclusive Remedies; Severability and Interpretation. 
 

 The remedies provided in this License are not exclusive. In the event that all or any part of a 
provision of this License is held to be unenforceable, void or voidable as being contrary to the law or public 
policy of the United States or any other jurisdiction entitled to exercise authority hereunder, the affected 
provision of this License will be curtailed and limited only to the extent necessary to bring it within the 
requirement of Applicable Law; the court may declare a reasonable modification of this License (but not 
any of its payment provisions) and the parties agree to be bound by and perform this License as so 
modified; and all remaining terms and provisions shall nevertheless continue in full force and effect, unless 
deletion of the subject term(s) or provision(s) is deemed unenforceable, void or voidable, impairs the 
consideration for this License in a manner which frustrates the purpose of the parties or makes 
performance commercially impracticable. In the event any term or provision of this License requires 
interpretation, such interpretation shall be based on the reasonable intention of the parties in the context 
of this transaction without interpreting any term or provision in favor of, or against, any party hereto by 
reason of the draftsmanship of the party or its position relative to the other party.  Any action or proceeding 
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to resolve a dispute shall be conducted on an individual basis, and not as part of a consolidated, common, 
representative, group, joint or class action. 

 
B. (1)  Binding Effect, Consent to Jurisdiction and Forum Selection, Choice of Law. This 

License shall become valid when executed and accepted by IHG in Atlanta, Georgia. It shall 
be deemed made and entered into in the State of Georgia. This License, all relations between 
the parties and, any and all disputes between the parties (and any of their respective affiliates, 
and/or owners, members, officers, directors or managers of each of the foregoing), whether 
based on contract, tort, statute or any other basis, shall be governed and construed under, and 
in accordance with, the laws and decisions (except any conflicts of law provisions) of the State 
of Georgia. In entering into this License, Licensee acknowledges that it has sought, voluntarily 
accepted and become associated with IHG, which is headquartered in Atlanta, Georgia. 
Licensee hereby expressly and irrevocably submits itself to the non-exclusive jurisdiction of the 
U.S. District Court for the Northern District of Georgia, Atlanta Division and the State and 
Superior Courts of DeKalb County, Georgia for the purpose of any and all disputes.  Should 
Licensee initiate litigation against IHG, its parents, subsidiaries or one of its affiliated entities  
(a “Licensee Action”), Licensee must bring such Licensee Action in the U.S. District Court for 
the Northern District of Georgia, Atlanta Division or the State and Superior Courts of DeKalb 
County, Georgia, which shall be the sole and exclusive fourms for any Licensee Action whether 
based on contract, tort, statute or any other basis; provided, however, the foregoing will not 
constitute a waiver of any of Licensee’s rights under any applicable franchise law of the state 
in which the Hotel is located.  Notwithstanding the foregoing, IHG shall be entitled to seek 
injunctive relief in the federal or state courts either of Georgia or of the state of the Hotel’s 
Location or of IHG’s principal place of business. 

 
(2)  No Jury Trials. TO THE EXTENT EITHER IHG OR LICENSEE INITIATES LITIGATION 
RELATING TO THIS LICENSE OR ANY MATTER RELATING TO THEIR RELATIONSHIP, 
IHG AND LICENSEE IRREVOCABLY AND UNCONDITIONALLY WAIVE THEIR RIGHTS TO 
A TRIAL BY JURY. THIS WAIVER WILL APPLY TO ALL CAUSES OF ACTION THAT ARE 
OR MIGHT BE INCLUDED IN SUCH ACTION, INCLUDING CLAIMS RELATED TO THE 
ENFORCEMENT OR INTERPRETATION OF THIS LICENSE, ALLEGATIONS OF STATE OR 
FEDERAL STATUTORY VIOLATIONS, FRAUD, MISREPRESENTATION, OR SIMILAR 
CAUSES OF ACTION, AND IN CONNECTION WITH ANY LEGAL ACTION INITIATED FOR 
THE RECOVERY OF DAMAGES BY EITHER PARTY. 
 
(3) No Punitive Damages. IHG AND LICENSEE HEREBY IRREVOCABLY AND 
UNCONDITIONALLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY 
RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, INCIDENTAL, INDIRECT, 
CONSEQUENTIAL OR OTHER SIMILAR DAMAGES IN ANY LITIGATION, ACTION, CLAIM, 
SUIT, ARBITRATION, MEDIATION OR PROCEEDING, AT LAW OR EQUITY, ARISING OUT 
OF, PERTAINING TO OR IN ANY WAY ASSOCIATED WITH THIS LICENSE, OR ANY 
OTHER DOCUMENTS ENTERED INTO IN CONNECTION WITH THIS LICENSE, AND THE 
PARTIES COVENANT NEVER TO ADVANCE OR PURSUE ANY SUCH CLAIM FOR 
PUNITIVE DAMAGES AND AGREE THAT, IN THE EVENT OF A DISPUTE, ONLY ACTUAL 
DAMAGES SHALL BE SOUGHT AS RELIEF TO THE EXCLUSION OF ALL OTHERS. 
 
(4) IHG’s Right to Injunctive Relief. Licensee explicitly affirms and recognizes the unique 
value and secondary meaning attached to the Brand System and the Marks. Accordingly, 
Licensee agrees that any noncompliance by it with the terms of this License, or any 
unauthorized or improper use of the Brand System or the Marks by Licensee, will cause 
irreparable damage to IHG. Licensee therefore agrees that if Licensee engages in this non-
compliance, or unauthorized and/or improper use of the Brand System or Marks, during or after 
the period of this License, IHG will be entitled to both temporary and permanent injunctive relief 
against Licensee from any court of competent jurisdiction, in addition to all other remedies 
which IHG may have at law. Licensee consents to the entry of these temporary and permanent 
injunctions, without IHG being required to prove the inadequacy of money damages as a 
remedy, without being required to post a bond and without waiving any other rights or remedies 
at law or in equity. 
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(5) Licensee’s Procurement of Consents. Licensee represents and warrants that it has 
secured from each of its affiliates and the owners, members, partners, officers, directors or 
managers of Licensee and its affiliates who do not execute this License, his/her/its express 
consent and irrevocable confirmation of the provisions under this License, including, without 
limitation, this paragraph 13.B. 

 
C. Exclusive Benefit. 

 
 This License is exclusively for the benefit of the parties hereto, and it may not give rise to liability 
to a third party. No agreement between IHG and anyone else is for the benefit of Licensee.  

 
D. Entire Agreement. 

 
 This agreement and all exhibits to this agreement constitute the entire agreement between the 
parties related to the Hotel and supersede all previous negotiations between the parties pertaining to the 
licensing of the Hotel as a Brand System hotel. Nothing in this License or in any related agreement is 
intended, however, to disclaim any representations IHG made in the franchise disclosure document that 
IHG provided to Licensee. No change in this License will be valid unless in writing signed by both parties. 
No failure to require strict performance or to exercise any right or remedy hereunder will constitute a waiver 
of any rights hereunder or preclude requiring strict performance or exercising any right or remedy in the 
future.  

 
E. IHG Withholding Consent. 

 
(1)  In no event may Licensee make any claim for money damages based on any claim or 

assertion that IHG has unreasonably withheld, delayed and/or denied any consent or 
approval under this License. Licensee waives any such claim for damages. Licensee may 
not claim any such damages by way of setoff, counterclaim or defense. Licensee’s sole 
remedy for such a claim will be an action or proceeding to enforce the subject License 
provision(s) for specific performance or for declaratory judgment. 

 
(2)  IHG’s consent, whenever required, may be withheld if any breach by Licensee exists under 

this License, without regard for any other basis for withholding such consent. Approvals 
and consents by IHG will not be effective unless evidenced by a writing duly executed on 
behalf of IHG.  

 
F. Guarantor(s). 

 
IHG shall require certain individuals or other entities (the “Guarantors”) to guarantee all of 

Licensee’s duties, requirements and obligations under this License, both financial and nonfinancial, by 
executing a guarantee substantially in the form attached hereto (the “Guaranty”).  In the event of the death 
or bankruptcy of any Guarantor, IHG may require replacement guarantees sufficient in IHG’s reasonable 
discretion to provide IHG with the same protection as IHG had originally bargained for. If Licensee is in 
breach or default under this License, IHG may proceed directly against each such individual and/or 
business entity Guarantor without first proceeding against Licensee and without proceeding against or 
naming in the action or proceeding any other such Guarantor. Licensee’s obligations and those of each 
such Guarantor will be joint and several. Notice to or demand upon one such Guarantor will be considered 
notice to or demand upon Licensee and all such Guarantors.  No notice or demand need be made to or 
upon all such Guarantors. The cessation of or release from liability of Licensee or any such Guarantor will 
not relieve Licensee or any other Guarantor, as applicable, from liability under this License, except to the 
extent that the breach or default has been remedied or money owed has been paid. 

 
G.  Notices. 

 
 Notices will be effective hereunder when and only when they are in writing and delivered personally 
or mailed by Federal Express or comparable overnight or express delivery service or by certified mail to 
the appropriate party at its address (in the case of IHG, to the address stated in Item 7 of Attachment “A”; 
and in the case of Licensee, to the address stated in Item 8 of Attachment “A”) or to such person and at 
such address as may subsequently be designated by Licensee or IHG to the other. IHG may provide 
Licensee with electronic delivery of routine information, invoices, Brand Standards and other Brand 
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System requirements and programs. IHG and Licensee will cooperate with each other to adapt to new 
technologies that may be available for the transmission of such information. 

  
H. Authority. 

 
Licensee represents and warrants to IHG that the entities and persons signing this License on 

behalf of Licensee are duly authorized to do so and to bind Licensee to enter into and perform this 
License. Licensee further represents and warrants to IHG that Licensee and the entities and persons 
signing this License on behalf of Licensee have obtained all necessary approvals and that their execution, 
delivery and performance of this License will not violate, create a default under or breach any charter, 
bylaws, agreement or other contract, license, permit, order or decree to which they are a party or to which 
they are subject or to which the Hotel is subject. If Licensee has not already done so prior to the execution 
of this License, Licensee agrees to submit to IHG by the date specified by IHG all of the documents and 
information that IHG required or requested in the license application and in connection with the licensing 
process. Licensee acknowledges that its breach of the representations and warranties in this paragraph; 
its failure to comply with IHG’s requirements for the submission of information and documents; or any 
omission or misrepresentation of any material fact in the information or documents submitted to IHG in 
connection with the license application and/or the licensing process will constitute a material breach of 
Licensee’s obligations under this License.  

 
I. General Release and Covenant Not to Sue. 

 
 Licensee and its respective heirs, representatives, successors and assigns, hereby release, remise 
and forever discharge IHG and its parents, subsidiaries and affiliates and their directors, employees, 
agents, successors and assigns from any and all claims, whether known or unknown, of any kind or nature, 
absolute or contingent, if any there be, at law or in equity, from the beginning of time to, and including, the 
date of IHG’s execution of this License, and Licensee and its respective heirs, representatives, successors 
and assigns do hereby covenant and agree that they will not institute any suit or action at law or otherwise 
against IHG, directly or indirectly relating to any claim released hereby by Licensee; provided, however, 
that nothing contained in this release is intended to disclaim or require Licensee to waive reliance on any 
representation that IHG made in the Franchise Disclosure Document that it provided to Licensee. This 
release and covenant not to sue shall survive the termination of this License. Licensee shall take whatever 
steps are necessary or appropriate to carry out the terms of this release and covenant not to sue upon 
IHG’s request. 

 
J. Performance of the Work; Termination Prior to Authorization to Use Brand System. 

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

 
In the event IHG terminates this License due to Licensee’s breach of any of its obligations under 

the License prior to the time that Licensee is authorized to use the Brand System at the Hotel, Licensee 
shall pay to IHG, as liquidated damages, a lump sum equal to the monthly average of all amounts that 
would have been payable to IHG under paragraphs 3.B.(3) through 3.B.(6) of this License assuming the 
Hotel had collected Gross Suites Revenue based on the average daily revenue per available room for all 
“mature hotels” in the Brand System in the United States for the previous twelve (12) months, as 
determined by IHG, multiplied by the greater of (a) six (6) or (b) the number of full and partial months from 
the Effective Date to the termination date of this License. For purposes of this paragraph, “mature hotels” 
means hotels which were open for two full years or longer; were franchised or, alternatively, owned and/or 
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managed by IHG or one of its affiliates; and, were not in financial or quality default of their applicable 
franchise or management agreement obligations as of the applicable date.  

   
IHG and Licensee acknowledge and agree that it would be difficult to determine the injury caused 

to IHG by termination of this License. IHG and Licensee therefore intend and agree the above liquidated 
damages calculations to be a reasonable pre-estimate of IHG’s probable loss and not as a penalty or in 
lieu of any other payment. 
 

K. Reimbursement of Expenses. 
 

 Licensee agrees to pay IHG all expenses, including reasonable attorneys’ fees and court costs, 
incurred by IHG, its parents, subsidiaries, affiliated entities, and their successors and assigns to remedy 
any defaults of or enforce or defend itself or any rights under this License (including without limitation any 
claim, cross-claim or counter-claim brought by Licensee), effect termination of this License or collect any 
amounts due under this License. 
 

L. Business Judgment. 
 

 IHG and Licensee recognize and agree, and any mediator or judge is affirmatively advised, that 
certain provisions of this License describe the right of IHG to take (or refrain from taking) certain actions 
in the exercise of its business judgment as to the long-term overall interests of the Brand System, and/or 
upon its determination that the change was adopted in good faith and is consistent with the long-term 
overall interests of the Brand System. Where such judgment has been exercised by IHG, neither a 
mediator, nor a judge, nor any trier of fact, shall substitute his, her or their judgment for the judgment so 
exercised by IHG. 

 
M. Descriptive Headings. 

 
 The descriptive headings in this License are for convenience only and shall not control or affect the 
meaning or construction of any provision in this License.  The parties agree that when the terms “include” 
or “includes” are used in this License, those terms shall be understood to mean “including, but not limited 
to” in each instance.  

N. Anti-Terrorism, Anti-Bribery and Trade Sanctions Compliance. 
 

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

 
(a)  directly or indirectly owned or controlled by the government of any nation subject to 

trade sanctions or embargoes imposed by any of the Sanctioning Bodies (as defined 
below in sub-paragraph (4));  

(b)  acting on behalf of any government of any nation subject to the trade sanctions or 
embargoes imposed by any of the Sanctioning Bodies; 

(c)  identified by any of the Sanctioning Bodies as a Prohibited Person; and 
(d)  in violation of any applicable law relating to anti-money laundering, anti-terrorism, anti-

bribery, trade sanctions or embargoes, narcotics, illegal immigration or human tracking, 
including without limitation, the UK Bribery Act 2010, the US Foreign Corrupt Practices 
Act, the US Providing Appropriate Tools Required to Intercept and Obstruct Terrorism 
Act of 2001 (US Patriot Act) and related regulations and executive orders related to the 
foregoing laws (the  “Relevant Laws”). 

 
(2) Licensee further warrants and represents and covenants that: 
 

(a) Licensee, any Guarantor and any Person having a direct or indirect ownership in 
Licensee will comply with the Relevant Laws; and 

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

 
(3) For the purposes of this paragraph 13.N., “Person” means any individual, corporation, 

partnership, joint venture, limited liability company, estate, trust, unincorporated association, 
any national, provincial, state, county or municipal government or any bureau, office, 
department or agency thereof and any fiduciary acting in an agency capacity on behalf of 
any of the foregoing. “Prohibited Person” means any person identified by Her Majesty’s 
Treasury of the United Kingdom (“UK”), by the Office of Foreign Assets Control of the 
Department of the Treasury of the United States (“US”) as a “specially designated national” 
or otherwise subject to sanction by the European Union (“EU”) and/or the United Nations 
(“UN”), (collectively, “Sanctioning Bodies”), or any other Person with whom IHG, or any of 
its affiliated companies, is otherwise prohibited from transacting business. 

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

 
(2) Throughout the License Term, regardless of whether IHG has required Licensee to 

establish a Capital Reserve, Licensee must complete significant renovations of the Hotel, including, but 
not limited to, the public areas, guest rooms, and guest room corridors in order to maintain the Hotel as a 
first-class facility. These mandatory renovations include: (a) replacing Soft Goods at least every seven (7) 
years after such Soft Goods were installed and (b) replacing Case Goods at least every fourteen (14) 
years after such Case Goods were installed; and, if necessary replacing such Soft Goods and Case Goods 
more frequently in order to (i) maintain compliance with the Standards or IHG’s quality and guest 
satisfaction programs; (ii) remove risk of injury to persons or property; or (iii) ensure compliance with all 
applicable laws. 

 
(3) Licensee must fund all ordinary and extraordinary maintenance and repair, capital 

improvements and renovations of the Hotel. 
 
(4) For purposes of this paragraph 13.O. the following definitions apply:  
 

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

(b)  “Soft Goods” means textile, fabric, vinyl and similar products used in finishing and 
decorating the Hotel, including its public areas, guest rooms, and guest room 
corridors, such as wall and floor coverings, window treatments, cornice or valance 
coverings, carpeting, bedspreads, lamps, lamp shades, artwork, decorative items, 
pictures, wall decorations, upholstery and all other unspecified items of the same 
class. 

  
(c)  “Case Goods” means furniture and fixtures used in the Hotel, including its public 

areas, guest rooms, and guest room corridors, such as cabinets, shelves, chests, 
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armoires, chairs, beds, headboards, desks, tables, mirrors, lighting fixtures and all 
other unspecified items of the same class. 

 
(d)  “FF&E” means Case Goods, Soft Goods, signage, including exterior signage, and 

equipment (including telephone systems, printers, televisions, vending machines and 
computer hardware) as well as other improvements and personal property used in the 
operation of the Hotel except for those items which are generally classified as 
“operating supplies” or “operating equipment”. 

 
(5) Licensee shall inform IHG of the dates of installation of Soft Goods and Case Goods in the 

Hotel, which dates IHG shall be entitled to verify.  
 
(6) Licensee must submit its renovation plans for the Hotel to IHG for IHG’s review and 

approval prior to starting any renovations.  Licensee shall not start any renovations until IHG has approved 
the scope of the plans and the plans’ compliance with the Standards.  

 
(7) IHG shall have the right to require Licensee to make renovations to the Hotel to conform 

the Hotel’s FF&E to the then-current Standards and brand design criteria. 
 
P. No Waiver or Disclaimer by Licensee. 

 
No statement, questionnaire, or acknowledgment signed or agreed to by Licensee in connection 

with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under 
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any 
statement made by IHG, franchise seller, or other person acting on behalf of IHG. This provision supersedes 
any other term of any document executed in connection with this License.    

 
Q. Counterparts. 

 
This License may be executed in any number of counterparts, each of which will be deemed an 

original and all of which constitute one and the same instrument.  IHG and Licensee hereby acknowledge 
and agree that electronic signatures, facsimile signatures or signatures transmitted by electronic mail in 
“pdf” format shall be legal and binding and shall have the same full force and effect as delivery of an original 
signed counterpart. 
 
14. SPECIAL STIPULATIONS:   
  

A. Site Control. 
 

Licensee expressly understands and agrees that control of the Location by Licensee is a 
requirement of this License. Unless Licensee delivers, and IHG receives, a copy of the recorded 
deed or other documentary evidence satisfactory to IHG that Licensee has fee simple title to the 
Location or an executed lease of the Location for the License Term within ninety (90) days from 
the Term Commencement Date, or the Opening of the Hotel, whichever occurs first, IHG shall have 
the right to terminate the License by written notice to Licensee and seek damages under Paragraph 
11 of this License. Such right shall expire upon IHG’s receipt and acceptance of a copy of the fully 
executed lease or recorded deed showing such leasehold interest or fee simple title. 

 
B. Management Company Requirement. 

 
Notwithstanding Paragraph 9.H. of this License, the Hotel shall at all times be operated by 

a management company acceptable to IHG. IHG shall have the right to approve any proposed 
management company and to approve any contract with respect to the operation of the Hotel, and 
such management company’s policies and procedures must comply with the Standards and the 
requirements of this License. The management of the Hotel by an acceptable management 
company must be continuous and uninterrupted during the term of the License.  Licensee shall be 
in default under this paragraph if any of the preceding conditions are not met.  Notwithstanding that 
the management company must be acceptable to IHG, Licensee acknowledges and agrees that it 
is solely responsible for the selection, conduct and performance of the management of the Hotel 
and IHG has no responsibility or obligation in connection with such selection, conduct or 



 

30 
  CDLW 2024 

performance. The management contract between Licensee and the management company must 
be acceptable to IHG and executed at least 90 days prior to the opening of the Hotel in the System.  
If any approved management company stops operating the Hotel for the Licensee for any reason, 
Licensee must notify IHG immediately.   

 
C. Cross Default & Cross Termination. 

 
Notwithstanding anything else herein to the contrary, it is a condition of this License, and 

Licensee acknowledges, that (i) if the license agreement for the Holiday Inn Express hotel to be 
located at 4055 Belmont Avenue, Youngstown, Ohio 44505/#92655 (the “Holiday Inn Express 
License”) is placed in default by IHG for any reason, then this License will also be placed in default 
and (ii) any default under this License will also result in an immediate default of the Holiday Inn 
Express License. Once Licensee has cured the default under the initially defaulted license 
agreement, the corresponding cross-default will also be cured. Should the default under the initially 
defaulted license agreement not be cured, then both this License and the Holiday Inn Express 
License will be subject to termination. Further notwithstanding anything else herein to the contrary, 
Licensee acknowledges and agrees that if the Holiday Inn Express License is terminated for any 
reason, then such termination will constitute an event of default under paragraph 11.C hereof, 
pursuant to which this License may be subject to immediate termination by IHG. 

 
D. Conditions to Opening.  

 
Notwithstanding anything else herein to the contrary, Licensee will not be authorized to use 

the Candlewood Suites name, trademarks and/or service marks, or any part of the Candlewood 
Suites System in the operation of the Hotel, nor will any opening of the Hotel as a Candlewood 
Suites branded hotel be authorized, unless and until IHG has received written evidence, in form 
and substance satisfactory to IHG confirming that Wyndham Hotels & Resorts has acknowledged 
that any license agreement, franchise agreement or other agreement previously in effect with 
respect to the operation of the Hotel has been terminated and that such termination has been 
accepted by Wyndham Hotels & Resorts; that there are no effective performance obligations owed 
to Wyndham Hotels & Resorts by Licensee, except for claims (if any) for financial adjustments 
incident to the termination of any prior agreements; that Licensee and Wyndham Hotels & Resorts 
have arrived at a resolution of those financial claims or have agreed to a procedure by which the 
parties’ respective rights and obligations will be determined; and that there is no legal impediment 
to Licensee’s future performance of this License. 

 
 

 
 

[Signature Page Follows] 
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 IN WITNESS WHEREOF, the parties have executed this License, as of the date first stated above. 

LICENSEE: 

OH, 4055 BELMONT, LLC 

By: __________________________________ 
Vrajlal Kathrotia 
Manager 

IHG: 

HOLIDAY HOSPITALITY FRANCHISING, LLC 

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

By: ___________________________ 
Name: Jenny Tidwell 
Title: Vice President, Franchise Licensing and Compliance 

Electronic Signature Acknowledgement: 

This License may, at IHG’s option, be executed via electronic signature.  In such event, Licensee 
acknowledges that conducting this transaction using electronic means is optional and is not a condition to 
executing this License.  By electronically signing this paragraph, Licensee agrees to conduct this 
transaction using electronic means, which includes the transmittal of electronic communications and the 
execution of the agreement using an electronic signature.  Licensee further agrees that the parties’ 
electronic signatures are valid and create a binding and enforceable agreement.  If Licensee does not agree 
to conduct the transaction electronically and does not agree to execute the agreement using an electronic 
signature, Licensee must promptly notify IHG and IHG will provide Licensee with a non-electronic License. 

Licensee Signature (or Initials): ___________________ 
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Attachment “A” 
 

1. Location: 
 

4055 Belmont Ave 
Youngstown, Ohio 44505  

Fee Owner: 
 
 

OH, 4055 Belmont, LLC 
400 Galleria Parkway, Suite 1140 
Atlanta, Georgia 30339 

Leases (parties, terms, etc.) if any: 
 
 

Not Applicable  
 

Number of Guest Rooms (including 
Suites) 

75 

Hotel Facilities and Services: 
 
 
 
 
 
 
 

Restaurants and lounges (number, seating capacity, names and 
description): N/A 
 
 
Gift shop: N/A 
 
 
Other concessions and shops: N/A 
 
  
Parking facilities (number of spaces, description): 140 Surface 
Spaces 
 
Swimming pool: Indoor 
 
Other facilities and services:     
Candlewood Suites will share the following facilities & 
amenities with the Holiday Inn Express / #92655: 

• Fitness Center 
• Guest Laundry 
• Indoor swimming pool 
• Lobby area with separate branded front desks 
• Meeting Space (1,250 Sq. Ft.) 

 
2.  License Term: The License Term begins on the Effective Date and will expire 

without notice fifteen (15) years from the date of opening of the 
entire Hotel in the Brand System, subject to earlier termination as 
set forth in paragraph 11 of the License. 
 

3.  Application Fee: 
 
 

$25,000 

4.  Royalty Fee: 
 
 

5.5% of Gross Suites Revenue  
 
“Gross Suites Revenue” or “GSR” means the gross revenue and 
receipts of every kind attributable to or payable for rental of guest 
suites at the Hotel including, but not limited to, no-show revenue, 
early departure or late check-out fees, attrition or cancellation fees, 
any mandatory fee or surcharge charged to all or substantially all 
guests renting a room (including, but not limited to, resort fees, 
although inclusion of such fees or surcharges does not constitute 
approval by IHG of such fees and surcharges, which may be 
limited or prohibited) any awards, judgments or settlements 
representing payment for loss of room sales and any other 
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revenues allocable to rooms revenue under the Uniform System of 
Accounting for the Lodging Industry, Eleventh Revised Edition, 
2014, as published by the American Hotel & Lodging Association 
Educational Institute, or any later edition, revision, or replacement 
that may be designated by IHG (the “Uniform System”). No 
deductions shall be allowed for charge backs, credit card service 
charges, commissions, uncollectible amounts or similar items.  
Charges for any item, including, but not limited to, telephone 
charges, entertainment, the cost of any food and beverage items, 
room service or other items provided or made available to a guest 
as an incident of a guest room/suite rental shall not be considered 
a deduction from Gross Suites Revenue.  Gross Suites Revenue 
excludes sales tax, value added tax, or similar taxes on such 
revenues and receipts. 
 

5.  IHG System Fund Contributions: 
 

 Services Contribution: 
 
 

 
 
2.5% of Gross Suites Revenue 
 
 

Initial Loyalty Program Marketing 
Contribution:  

 
 
 

Loyalty Program Contribution: 
 

A one-time Initial Loyalty Program Marketing Contribution of 
$10.00 per room payable at the same time as the first royalty 
payment 
 
 
2.38% of GRR on qualifying meeting rates and 1.425% of GRR on 
qualifying meeting revenue. 
 
 

6.  Technology Services Fee: 
 
 

$17.06 for each guest suite at the Hotel 

7. IHG Notice Address: Holiday Hospitality Franchising, LLC 
Three Ravinia Drive, Suite 100 
Atlanta, Georgia 30346 
Attn:  Vice President, Franchise Licensing and Compliance 
 

8. Licensee Notice Address: OH, 4055 Belmont, LLC 
c/o: Hamentbhai D. Patel 
400 Galleria Parkway, Suite 1140 
Atlanta, Georgia 30339 
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Ownership of Licensee 

 

OH, 4055 BELMONT, LLC         100% 
 Vrajlal Kathrotia, member       70% 
 Meet Kathrotia, member        10% 
 Shila Patel, member        10% 
 Chhitel Patidar, member        10% 
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ATTACHMENT “B” 
 

THE WORK 
 
 IHG may authorize Licensee, in IHG’s sole discretion, to open and operate the Hotel as a Brand 
System Hotel even though Licensee has not fully complied with the terms of the License, provided Licensee 
fulfills all remaining terms of this License on or before the date designated by IHG. Licensee may not 
commence operation of the Hotel as a Brand System Hotel without IHG’s written authorization to do so. 
Notwithstanding any consent by IHG to the authorized conditional opening of the Hotel as Brand System 
Hotel, the construction, upgrading and renovation work more particularly described in paragraph 13.J. and 
in this Attachment “B” must be completed by Licensee on or before the dates set forth in this Attachment 
“B” and the Hotel must otherwise be in compliance with the License and must open as a Brand System 
Hotel on or before December 1, 2025.  
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 Renovation Manager |  | andrew.lott@ihg.com | (228) 229-8622PIP Report Prepared By: Andy Lott

Candlewood Suites Property Improvement Plan

This Property Improvement Plan (the "PIP") is reflective of conditions noted during the property visit .

HOTEL INFORMATION

Property Name Baymont Year Built / Rooms 1985 / 153

Address 4055 Belmont Ave
Youngstown, Ohio 44505

Total Stories / Guest
Floors

6 / 6

Project # 50726 Date of Property Visit 2/13/2024

Loc # 92654 PIP Issue Date 4/23/2024

INN Code PIP is Valid Until 10/23/2024

PIP DUE DATES

Milestone Due Date

Plans Submission 6/1/2024

Design Approval to Proceed with Renovation 8/1/2024

Renovation Start Date 1/1/2025

Renovation Completion Date 12/1/2025

This PIP does not obligate IHG in any way to approve a franchise application or issue a license agreement, which rights are expressly
reserved by IHG. This PIP summarizes the work that will be required at the Hotel and that all such work must be completed in conformity
with the Candlewood Suites Brand Standards.

The undersigned agrees that if the franchise application is approved and a license agreement is executed, as a licensee the undersigned will
be responsible for compliance with all local, state and federal laws, regulations and codes. The work outlined in this PIP does not address all
requirements that may be mandated by local, state or federal codes, laws or regulations. It is the Licensee's obligation to check and ensure
that all work on the property complies with all applicable local, state and federal laws, regulations and codes.

The License requires timely completion of the PIP and satisfaction of the milestone dates outlined in the table above. Failure to complete
each of the milestones and the PIP in compliance with the terms set forth herein may result in default and termination under the License.

IHG will conduct field-inspections at the Hotel on or about the milestone dates at no initial charge to the Licensee. However, should the
relevant Milestone be incomplete as of the applicable Due Date, thereby requiring additional inspections, IHG may charge Licensee up to
$5,000.00 for each additional inspection.

All requests for extensions of milestone dates or changes in scope to the PIP outlined herein must be submitted in writing to IHG and, if
approved by IHG, will be approved in writing. As a condition to approving an extension of a milestone due date, IHG may require that the PIP
be modified to include upgrading or renovation of additional areas or items (in addition to any fees that might be due).

Acknowledged and Agreed by: _____________________________

Name:

Title:

Date:

ATTACHMENT "B"
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CORE REQUIREMENTS | DESIGN DIRECTION

This PIP requires the implementation of Core Requirements that are defined by the Candlewood Suites brand.

Please refer to IHG Design Connect, which outlines these requirements in detail (see sections I – XI), along with
other design guidelines and materials.

  www.ihgdesignconnect.com  

Following IHG’s design guidelines and resources will ensure your PIP is completed:
-        In compliance with the Core Requirements
-        In accordance with IHG and Candlewood Suites Brand Standards
-        With products and goods procured through IHG approved vendors where applicable

I.          PIP Submittal Requirement Guidelines

II.                Brand Standards

III.               Design Guidelines

IV.              Brand Hallmark Guide

V.                Food & Beverage

VI.             Signage

VII.            OS&E Guide

VIII.          Technology

IX.          Sustainability

  X.          Brand Safety Standards | Full compliance with IHG's  in addition to local, state, andBrand Safety Standards 
federal laws, regulations and codes remain the sole responsibility of the owner. IHG recommends that a licensed
engineer or architect be consulted to ensure compliance. In the event there is a discrepancy between IHG’s Brand

 and local, state, and federal laws, regulations and codes, compliance with the more stringentSafety Standards
condition is required.

XI.                ADA Compliance | The owner is responsible for ensuring that all areas of your Hotel comply with all accessibility
standards, including the ADA (Americans with Disabilities Act). IHG requires that each hotel submit a completed
ADA Accessibility Certification to ensure that the hotel conforms to and complies with the design standards and
requirements of the ADA, the ADA Architectural Guidelines, and all other related or similar local, state, and federal
laws, regulations and codes, and other requirements governing public accommodations for persons with disabilities
in effect. 

      ADA Requirements and Design Standards: www.ada.gov
      ADA Questions (US Department of Justice): http://www.usdoj.gov/crt/ada or call: 1-800-514-0301

http://www.ada.gov/
http://www.usdoj.gov/crt/ada
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1.  
2.  

1.  

 

SCOPE EXCLUSION & ROOM MIX CHANGES

Room Mix Change: Overall room count of 153 to include:

Holiday Inn Express - 78 total guest rooms
Candlewood Suites - 75 total guest rooms.

Convert existing guest suites to Candlewood Suites 1- bedroom units for a total of 5% - 1
bedroom (4 total guest rooms).

 

Amenities Total Size

Vending /Ice Areas 6

Indoor Pool 1 5 FT

Outdoor Pool

Whirlpool

Amenities Total Size

Fitness Center 1 375 SF

Guest Laundry

Guest Market

Outdoor Patio

F&B Total Size

Total F&B Outlets 1

Kitchen 1 140 SF

Breakfast Room 1 30 Seats

Meeting Space Total Divisible By Size

Total Meeting Rooms and Space 1 1,250 SF

Mill Creek Room 1 1 1,250 SF

Systems Public Areas Guest Areas

Smoke Detection
System Hardwired
Zoned

System Hardwired
Zoned

Carbon Monoxide
Detection

No No

Fire Suppression No No

HVAC Type Split System;PTAC PTAC

Internet Wireless Wireless

Building Details

Construction Type Concrete

Exterior Material
EIFS/Vinyl
Siding

Emergency Generator No

Surface Parking Spaces 140

Garage Parking Spaces 0

Sets of Public Restrooms 1

Guest Elevators 2

Service Elevators 0

Employee Breakroom No

Employee Restrooms No

Guest Rooms Total Showers Tubs Size

Total Guest Rooms 153 1 152

Standard 139 0 139

ADA Guest Rooms 6 1 5

Whirlpool Rooms 8 0 8

PROPERTY OVERVIEW 
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Market

8.1

The requirement for a Candlewood Cupboard will be met via the Market area, which shall be shared by
Candlewood Suites and Holiday Inn Express. Refer to Holiday Inn Express PIP project 50815 for

Lobby

7.1 Provide a dedicated semi-private Candlewood Suites seating area, including lounge seating and a television.

7.2 Provide Candlewood Coffee and branded coffee station millwork with water lines.

PUBLIC AREAS

Outdoor Patio

6.1
Provide the Gazebo, specified FF&E, and 2 gas grills. Locate ADA compliant Gazebo to allow for 24-hour
access.

Site

5.1 Provide a designated pet walk and relief area with specified signage, trash receptacle and waste bags.

EXTERIOR AREAS

Guest Room Areas

4.1 Guest Laundry: Provide a view window in the door.

4.2 Guest Kitchens: Provide GFCI protection at all electrical outlets within 3ft of water source.

Exterior Areas

3.1 Outdoor Patio: Provide fire extinguisher at any firepit or grill location.

General Project

2.1
General Project: Provide new addressable system hard-wired smoke detection connected to the fire alarm
control panel in the guest rooms.

2.2 General Project: Provide new sprinkler system throughout hotel.

LIFE SAFETY

General Project

1.1

This property is a Dual-Brand project and both Holiday Inn Express and Candlewood Suites will share hotel
program areas for exterior and arrival experience, public areas, recreational areas, heart of house areas, and
common guest room areas. The Holiday Inn Express Design Program is to be used as the basis for design
throughout all shared program areas, incorporating design cues and brand standard requirements from the
Candlewood Suites Design Program.

1.2
The following scope is specific to this Brand requirements. Refer to PIP project 50815 Holiday Inn Express
for additional PIP scope requirements.

1.3
Conceal all exposed wiring, wire mold and conduit throughout the hotel beneath finished wall surface and
above new ceiling surfaces.

GENERAL PROJECT

 

ADDITIONAL COMMENTS FOR RECURRENT PIP ITEMS

 
 

In addition to the Core Requirements (page 2), the following sections detail the property-specific scope for this PIP.
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Guest Rooms

12.1

Modify the guest room and provide a layout similar to the Candlewood Suites prototype design to include a
living area, sleeping zone, and guest kitchen. This to include removal of any existing whirlpool tubs,
surrounds, and finishes, and reallocation of space to new guest room layout. Provide new hard painted
ceilings above removed tubs to coordinate with new layout.

12.2 Provide new closet and door.

12.3 Provide new wall finishes, including accent finish at headboard wall.

12.4 Provide new carpet and wall base.

12.5 Provide LVT flooring and wall base at guest entry way.

12.6 Provide new ceiling finishes.

12.7 Remove crown molding.

12.8 Provide new door and frame finish, and provide new door hardware.

12.9 Provide new entry door seals, sweeps, security latches, security viewer with cover, and door stops.

12.10 Provide new RFID entry door locksets.

12.11 Provide new entry door evacuation plans.

12.12 Provide new decorative light fixtures.

12.13 Replace all PTACs units with new Packaged Terminal Heat Pumps.

12.14
Provide new electrical switches, outlets, and faceplates. Remove abandoned devices and repair to match
adjacent finish.

12.15 Provide new televisions.

12.16 Provide new networked occupancy sensing thermostats.

12.17 Provide new case good package.

12.18 Provide new artwork and decorative accessories.

12.19 Provide new bed sets and bedding.

12.20 Provide new window treatments.

12.21 Provide new seating package.

Provide the required number of rooms with ADA mobility features (1 roll-in shower, 3 accessible tubs = 4

Guest Laundry

11.1
Provide a guest laundry that meets brand requirements for size and quantity of equipment to accommodate
the combined total of 152 guest rooms (5 washers, 6 dryers). Include a minimum of one ADA compliant
front-loading washing machine.

11.2 Provide new countertop or table for folding clothes, hanging rod and shelf, and guest seating.

GUEST ROOM AREAS

Front Office / Admin Areas

10.1 Provide space and shelving for the Candlewood Suites Lending Locker equipment.

BACK OF HOUSE AREAS

Fitness Center

9.1
The Fitness Center is to be shared by Candlewood Suites and Holiday Inn Express. Refer to Holiday Inn
Express PIP project 50815 for requirements.

requirements.
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Guest Bathrooms

15.1 Provide new hard painted ceilings to replace acoustic ceiling tile and grid.

15.2 Provide new, soap ledges, shower heads, and trim kits at newly installed steel tubs.

15.3
Provide a new soap ledge, foot ledge, glass enclosure, shower head, and trim kit at newly installed (tub
replacement) shower pans.

15.4
Replace all tubs and surrounds. Provide new factory finished metal tubs or solid surface shower pans and
specified decorative panel surround systems.

15.5 Provide new floor tile and wall base.

15.6 Provide new vanity base, countertop, sink, and faucet.

15.7 Provide new exhaust fans and grilles.

15.8 Provide new permanent nightlight.

15.9 Provide new bathroom accessories to include: towel bars, robe hooks, and toilet tissue holder.

15.10 Remove wall mounted hair dryers.

15.11 Remove vanity lighting and provide new lit vanity mirror.

15.12 Accessible Room: Provide ADA compliant vanity in accessible rooms.

15.13
Accessible Room: Provide adjustable slide type shower spray (Brand shower head) with 59in minimum
flexible metal hose.

15.14 Accessible Room: Provide rear and side-mounted grab bars (at roll-in-showers).

15.15 Accessible Room: Provide built in or securely mounted tub seat for all mobility rooms.

15.16 Accessible Room: Provide rear and side-mounted grab bars (at tubs).

Guest Kitchens

14.1 Extend new LVT flooring to kitchen area per prototype design.

14.2
Modify the guest room to provide a layout similar to the Candlewood Suites prototype design to include new
guest room kitchen. Provide new cabinetry, countertops, backsplashes, sinks, and faucets.

14.3 Provide new decorative light fixtures.

14.4 Provide new island and seating.

14.5
Provide new appliances to include: refrigerator, microwave, cooktop, dishwasher, individually switched
garbage disposal, and vented hood.

Guest Suites

13.1
Provide new finishes, furnishings, fixtures and equipment (FF&E) as listed in the Guest Room section of this
PIP. This includes removal of whirlpool tubs, room modifications, and all FF&E not common to the guest
rooms.

13.2
Remove vanity, vanity mirror, and vanity lighting outside of guest bathroom. Modify room layout to provide
new expanded guest bathroom.

12.22 total for Candlewood Suites).

12.23
Provide the required number of rooms with ADA communication features (7 required for 75 Candlewood
Suites rooms): Visual fire alarm with strobe; Visual notification of phone ring; Visual notification of door bell
ring; outlet for TTY phone within 4 feet of the guest room phone.
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ATTACHMENT “C” 
 

ACCESSIBILITY CERTIFICATION  
 
 

 
 

 
 

 
 
Hotel Location Code: _______________ 
 
Location #: __________________  
 
Hotel Name (as it appears in the IHG Website): ________________________________________ 
 
Hotel Address: _________________________________________________________________ 
 
Licensee: ______________________________________________________________________ 
 
This certification is intended to comply with the accessibility standards and/or the Travelers with Disabilities 
Section of the relevant brand standards as well as the InterContinental Hotels Group Design & Construction 
standards, all of which require compliance with Title III of the Americans with Disabilities Act (ADA), 
including the 1991 and/or 2010 ADA Standards for Accessible Design (ADA Standards), and all other 
applicable accessibility requirements. These standards require as follows: 
 

a. For newly constructed hotels: (1) a pre-construction certification of the final plans for the building 
and building site submitted prior to the commencement of construction by an architect with 
professional experience applying the requirements of the ADA and the ADA Standards; and (2) a 
post-construction certification submitted after an inspection of as-built conditions signed by 
Licensee. 

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

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

 
Please select the option for which this Certification is submitted: 
 

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

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

 Voluntary Renovation (Must submit Certification Option B below) 
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Please select the Option(s) for which Licensee is submitting this Certification. 
 
 Option A: Newly Constructed Hotel - Pre-Construction Certification 
 
The undersigned certifies that (1) he/she is an architect with professional experience applying the 
requirements of the ADA and the ADA Standards; and (2) the final plans for construction of this building 
and building site are in compliance with Title III of the ADA and any other applicable accessibility laws, 
ordinances or requirements, to the best of his/her knowledge, information, and belief. 
 
Name of Architect: ________________________________________________ 

Name of Firm: ____________________________________________________ 

Signature: _______________________________________________________ 

Title: ______________________________ Date: ____________________ 

 
 Option B: Licensee Post-Construction or Post-Renovation Certification 
 
The undersigned Licensee, to the best of his/her knowledge, information, and belief, certifies that this 
building and building site have been built, renovated or altered in compliance with Title III of the ADA and 
any other applicable accessibility laws, ordinances or requirements, including, but not limited to, any 
accessibility laws or requirements regarding the following: 
 

• The appropriate number and distribution of accessible guest rooms 
• Features in accessible guest rooms 
• Parking and exterior accessible routes 
• Public entrances and interior accessible routes 
• Service counters 
• Public and common restrooms 
• Meeting rooms 
• Food and beverage establishments 
• Swimming pools, spas, and fitness centers 

 
Name of Licensee Principal Correspondent: _____________________________ 

Signature: ________________________________________________________ 

Date: ____________________ 

 
Electronic Signature Acknowledgement: 
 
This Certification may, at IHG’s option, be executed via electronic signature.  In such event, Licensee 
acknowledges that conducting this transaction using electronic means is optional and is not a condition to 
executing this License.  By electronically signing this paragraph, Licensee agrees to conduct this 
transaction using electronic means, which includes the transmittal of electronic communications and the 
execution of the agreement using an electronic signature.  Licensee further agrees that the parties’ 
electronic signatures are valid and create a binding and enforceable agreement.  If Licensee does not 
agree to conduct the transaction electronically and does not agree to execute the agreement using an 
electronic signature, Licensee must promptly notify IHG and IHG will provide Licensee with a non-
electronic Certification. 
 
Licensee Signature (or Initials): ___________________ 
 
By receiving or accepting this Certification, IHG is not confirming that Licensee and/or Licensee’s property 
are in compliance with all applicable federal, state, and local accessibility requirements. Per the relevant 
license agreement, Licensee is solely responsible for compliance with all applicable accessibility 
requirements, including the ADA and the 1991 and/or 2010 ADA Standards for Accessible Design. 
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GUARANTY 
 
 
As an inducement to Holiday Hospitality Franchising, LLC (“IHG”) to execute the License dated 
______________________________ (the “Effective Date”) between IHG and OH, 4055 Belmont, LLC 
(“Licensee”), for the Candlewood Suites hotel located at 4055 Belmont Avenue, Youngstown, Ohio 44505  
(“License”), the undersigned (sometimes referred to as the “guarantor(s)”), jointly and severally, hereby 
unconditionally warrant to IHG and its successors and assigns that all of Licensee’s representations in the 
License and the application submitted by Licensee to obtain the License are true, and guarantee that all of 
Licensee’s obligations under the License, including any amendments thereto whenever made (all hereafter 
collectively referred to as the “License”), will be punctually paid and performed. 

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

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

 
The Guaranty constitutes a guaranty of payment and performance and not of collection, and each of the 
guarantors specifically waives any obligation of IHG to proceed against Licensee or any money or property 
held by Licensee or by any other person or entity as collateral security, by way of set off or otherwise. The 
undersigned further agrees that (i) this Guaranty shall continue to be effective or be reinstated, as the case 
may be, if at any time payment of any of the guaranteed obligations is rescinded or must otherwise be 
restored or returned by IHG upon the insolvency, bankruptcy or reorganization of Licensee or any of the 
undersigned, all as though such payment had not been made and (ii) the guaranteed obligations shall not 
be reduced, limited, terminated, discharged or otherwise affected by any such insolvency, bankruptcy, 
reorganization or similar proceedings affecting Licensee or its assets or the release or discharge of 
Licensee from any of its obligations under the License. 

 
This Guaranty shall become valid as of the Effective Date.  It shall be deemed made and entered into in 
the State of Georgia, and the undersigned agree that this Guaranty and the obligations provided for 
hereunder shall be governed and construed in all respects by the internal laws and decisions (except any 
conflicts of law provisions) of the State of Georgia, including all matters of construction, validity, 
enforceability and performance. 

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

 
The undersigned agree to pay IHG all expenses, including reasonable attorneys’ fees and court costs, 
incurred by IHG, its parents, subsidiaries, affiliates, and their successors and assigns, to remedy any 
defaults of or enforce any rights under this Guaranty or the License, effect termination of this Guaranty or 
the License, or collect any amounts due under this Guaranty or the License. 
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Electronic Signature Acknowledgement: 
 
This Guaranty may, at IHG’s option, be executed via electronic signature.  In such event, Guarantor 
acknowledges that conducting this transaction using electronic means is optional and is not a condition to 
executing this Guaranty.  By electronically signing this paragraph, Guarantor agrees to conduct this 
transaction using electronic means, which includes the transmittal of electronic communications and the 
execution of the agreement using an electronic signature. Guarantor further agrees that the parties’ 
electronic signatures are valid and create a binding and enforceable agreement.  If Guarantor does not 
agree to conduct the transaction electronically and does not agree to execute the agreement using an 
electronic signature, Guarantor must promptly notify IHG and IHG will provide Guarantor with a non-
electronic Guaranty. 
 
Signature (or Initials): ___________________ 
 
   
  IN WITNESS WHEREOF, each of the undersigned has signed this Guaranty under Seal, as of 
________________________________. 
 
         Guarantors: 
 
       _________________________________ 
       Vrajlal Kathrotia, legal signature 
 
       Address: 7534 Kelly Drive 
          Dublin, Ohio 43016 
  
       Email:    _________________________ 
 
 
       _________________________________ 
       Minaxi Kathrotia, legal signature 
   
       Address: 7534 Kelly Drive 
          Dublin, Ohio 43016 
 
       Email:    _________________________ 
 
        
       ________________________________ 
       Meet Kathrotia, legal signature 
 
       Address: ________________________ 
 
       ________________________________ 
 
 
       Email: ___________________________ 
 
 
       _________________________________ 
       Shila Patel, legal signature 
 
       Address: _________________________ 
 
       _________________________________ 
 
 
       Email: ____________________________ 
 

(Signatures continue on the following page) 
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       _______________________________ 
       Chhitel Patidar, legal signature 
 
 
       Address: _________________________ 
 
       _________________________________ 
 
 
       Email: ___________________________ 
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