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IN THE MATTER OF: 
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Administrative Law Judge 
John Riley 

RESPONDENT GDF SUEZ ENERGY REOUSRCES N.A., INC.'S 
MOTION TO DISMISS 

Respondent GDF Suez Energy Resources N.A., Inc. ("Suez"), hereby respectfully 

moves to dismiss the Complaint filed by Complainant Chiku Enterprises, Inc. ("Chiku") 

for lack of subject matter jurisdiction, This dispute involves the interpretation and 

enforceability of a real estate purchase agreement and competitive service contracts for 

electdcity which are not within the subject matter jurisdiction of the Illinois Commerce 

Commission ("ICC"). Accordingly, Chiku's Complaint should be dismissed with 

prejudice. 

I. BACKGROUND 

A. Suez Services the Subject Property Under the Old Energy Contl'Rct. 

Suez is engaged in the business of selling electric energy and related services to 

commercial and industrial customers, and is dnly licensed and authorized to engage in 

such business in the State of Illinois. Suez provided electric services to propelty located 

at 950 Lake Superior, Matteson, Illinois 60443 (the "Property") under a 59-month, fixed 
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price Illinois Short Form Energy Sales Agreement (the "Old Energy Contract"). A tme 

and correct copy of the Old Energy Contract is attached hereto as Exhibit A. The Old 

Energy Contract obligated the customer ("Old Customer") to purchase electric services 

for the Property from Suez through November 30, 2013, and the Old Customer agreed to 

pay a penalty if it terminated the contract early. (Ex. A., Old Energy Contract §§ 1.2, 

2.7.) 

B. Chiku Purchases the Propel'ty Assumes "All Contracts" Related to the 
Property, Including the Old Energy Contract With Suez. 

On J\1I1e 3, 2009, the Property was sold to Chiku through a purchase agreement 

(the "Purchase Agreement"). A tme and correct copy of the Purchase Agreement is 

attached hereto as Exhibit B. In addition to purchasing the Property, Chiku also 

"purchase[d] from Seller, all of Seller's right, title and interest in and to ... (1/1 contracts, 

agreements, permits, licenses, warranties and websites, held solely for use in connection 

with all or any portion of the Property." (Ex. B, Purchase Agreement § 1.A(4) (emphasis 

added) [hereinafter the "Contract Purchase Clause"].) The Contract Purchase Clause 

did not reference any exhibit, schedule, or another other document listing the contracts to 

be assumed by Chiku, or not to be assumed. (See id) Accordingly, under the plain 

language of the Purchase Agreement, Chiku assumed the Old Customer's obligations 

uuder the Old Energy Agreement to purchase electric services for the Property from 

Suez. 

C. Chiku Fails to Assume the Old Energy Contl'Rct, and Entel's the New Energy 
Contract with Suez Then Attempts to Terminate the New Energy Contract. 

After Chiku assumed ownership of the Property, it failed to assume Old 

Customer's obligations under the Old Energy Contract, and transferred electricity service 

to a different provider. As a result, Suez sent Old Customer a letter requesting an early 
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telmination payment in exchange for the early termination of the remaining term of the 

Old Agreement as it related to the Property, The tennination payment was not received 

by Suez from Old Customer; rather, Old Customer indicated Chiku was to have assumed 

all obligations under the Old Agreement for the Property after the closing of the sale to 

Chilm, Subsequentiy, Chiku contacted Suez requesting that it be allowed to return to 

service with Suez, presumably to avoid breaching its contractual obligation under the 

Contract Purchase Clause of the Purchase Agreement. 

On August 6, 2009, Chiku entered a fixed price Illinois Energy Sales Agreement 

to purchase electl'ic services for the Propeliy from Suez for the balance of the term of the 

Old Energy Agreement, and promised to pay a penalty for early termination of the 

contract (the "New Energy Contt·sct"). A true and correct copy of the New Energy 

Contract is attached hereto as Exhibit C. In connection with the New Energy Contract, 

Chiku paid Suez a security deposit in the amount of $8,950 and a gap in service fee in the 

amount of $4,328 (covering the loss Suez suffered as a result of liquidating the excess 

electricity supply it held as a result of Chiku's switch to another provider after the 

Purchase Agreement was entered). Suez provided the agreed-upon services, but as of 

approximately March 23, 2010, Chiku stopped paying its monthly invoice. Suez notified 

Chiku via certified mail on May 13, 2010, that failure to pay its bill would result in an 

early termination of the New Energy Contract, but was informed by Chiku that it would 

not pay while the complaint was pending at the ICC.Notice was sent to Chiku via 

celtified mail on May 20, 2010 that service was going to be discontinued. Service to 

Chiku was terminated effective as of May 27, 20 I 0 when electricity sel'vice to Chiku was 

transferred to another provider. CUl'fentiy, Chiku's account with Suez is past due; eady 
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termination fees as a result of the breach of the New Energy Contract have not yet been 

assessed. 

D. Chilm Files an ICC Complaint Alleging a Contl'aet Dispute. 

In March, Chiku filed the formal complaint against Suez (the "Complaint") with 

the Illinois Commerce Commission ("ICC"), as docketed above. Chiku essentially 

alleges that the energy rate it agreed to pay under the fixed price New Energy Contract 

was unreasonable, and requests that the ICC cancel the New Energy Contract, forgive 

Chikll from paying Suez the early termination fee which Chiku contractually agreed to 

pay, and force Suez to return the security deposit and gap service fee Chikll paid. 

At the first hearing in the matter on April 20, 2010, the Administrative Law Judge 

("ALJ") recognized that the adjudication of this controversy is dependent on whether 

Chiku was bound by the Purchase Agreement and Old Energy Agreement to assume the 

Old Customer's obligation to purchase energy services from Suez, or bound by the New 

Energy Agreement. (See, e.g., Apr. 20, 2010 Tr. of Proceedings at 10: 1 0-18, attached 

hereto as Exhibit C [hereinafter "Tr.'') COlmsel for Chiku agrees that tIus is a contract 

dispute, and argues that the Purchase Agreement and its Contract Purchase Clause does 

not obligate Chiku to assume tile Old Energy Agreement, and that the New Energy 

Agreement is not enforceable. (See, e.g., Tr. at id. (agreeing with ALI that the matter 

comes down to "whether or not [the parties] were bound by the prior contract"); 13:6-18 

(agreeing with the ALJ that the outcome depends on the interpretation of the Old Energy 

Agreement and Purchase Agreement); 24:7-15 (counsel for Clllku stating "I think really 

the ultimate analysis in tlus one is, is the contract really a viable contract as against my 

client?"). 
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Suez contends that the Contract Purchase Clause of the Purchase Agreement 

obligated Chiku to asswne the Old Energy Agreement. Further, Suez contends that the 

New Energy Agreement is enforceable and Chiku is thereby not entitled to the return of 

its security deposit or gap service charge, that it is liable to pay for the energy services 

Suez provided which Chiku has not paid for, and the early termination fees pursuant to 

the early termination of the New Energy Contract as a result of Chiku's failme to pay, 

which is a cieady described termination event pursuant to Sections 2.6 and 2.7 of the 

New Energy Contract. 

II. ARGUMENT 

The ICC does not have subject matter jurisdiction over tlus controversy because it 

involves a contract dispute which is not reviewable by the ICC, and does not involve a 

traditional utility rate dispute whlch is reviewable by the ICC. The Illinois Public 

Utilities Act (the "Ad"), 220 ILCS §§ 5/1 -1 02 et seq., governs public utility services 

provided in Illinois and created the ICC to, inter alia, implement, enforce, and adjudicate 

controversies which arise under the Act. Article IX of the Act states that utility rates 

must be reasonable, and the ICC is generally empowered to adjudicate controversies 

regarding the reasonableness of utility rates. [d. §§ 519-101, et seq. However, utility 

providers are exempt from the rate-making provisions of Article IX under celtain 

circumstances, whlch are present here. 

Under the Act, the commercial utility services Suez provided the Old Customer 

and Chiko were "contract services" within the meaning of Section 16-102 of the Act, 

because they were services "provided by mutual agreement between an electric utility 

mId a retail customer." See !d. § 5/16-102 (defining "contract services"). Such contract 

services are "competitive services." [d. (defining "competitive service" to include 
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"contract service"). Because parties are fi-ee to contract for competitive utility services, 

the legislature has determined that the ICC "shall not increase or decrease the prices, and 

may not alter Ol" add to the terms and conditions for the utility's competitive services, 

from those agreed to by the electric utility and the customer or customers." ld. Because 

parties are fi·ee to contract to whatever rates they wish in a competitive service contract, 

the legislature has further provided that such contracts are exempt from the rate-making 

provisions in Article IX of the Act, except under limited circumstances not relevant here. 

ld. 

Based upon the allegations of the Complaint and the facts of this case, it is plain 

that the Old Energy Contract and New Energy Contract are contracts for competitive 

services not subject to Alticle IX's rate-making provisions. Thus, the ICC does not have 

jurisdiction to scmtinize the reasonableness of the rates in either the Old Energy Contract 

or New Energy Contract. Indeed, the legislature has specifically stripped the ICC of 

jurisdiction to change the price or alter the terms or conditions of such competitive 

service contracts, instead determining that palties to such contracts should be free to 

pursue their own commercial interests. Chiku's challenge to the reasonableness of the 

rates in Suez's competitive service contracts, therefore, is not properly a matter for 

consideration by the ICC. 

In addition to challenging the rates in the Old and New Energy Contracts, Chiku 

also argues that it was not obligated to assmne the Old Energy Contract or enter the New 

Energy Contract in the first place because the Purchase Agreement did not require it to 

continue utility service with Suez. TillS argument ftllther highlights why the ICC does 

not have jurisdiction over this dispute. The intelpretation and enforceability of the 
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Purchase Agreement has nothing to do with the Illinois Public Utility Act and certainly 

the ICC does not have jurisdiction to adjudicate controversies related to a real estate 

purchase agreement. 

Accordingly, because the instant dispute involves the interpretation and 

enforceability of contracts which are not reviewable by the ICC, the ICC has no subject 

matter jurisdiction ovel' the controversy and Chiku's Complaint should be dismissed with 

prejudice. 

III. CONCLUSION 

For the foregoing reasons, Suez respectfully requests that, Chiku's Complaint be 

dismissed with prejudice, 

Dated: June 25, 2010 By:.,----7"--cf-c----..,.-,-=--, ------.:-
Ja~1 n . Austin 

DE UBZ ENERGY RESOURCES N.A., INC. 
1 0 Post Oak Boulevard, Suite 1900 
Houston, TX 77056 
713-636-1742 
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19 JndomnlfiCf,1ton. Bxctptts Jiml~ by Section 2.8. each Party shill Indemnity. defend and bold Iho Other Part,y hann1c$$ from dJlnu:, demaadl and awm: of dOlI 

asscrtcxl against tho I,",emnt1ceI by an)' pcmlh .mIns from« out of any awnt. chcurnstanot, act otlnoldellUittt occurrina. or@tistlnsduringlhop¢dlXl wben oonbol 
and 11110 to~ C4U8Y k va.ted fnsuch Puty asptOYldcdJn Soctlon2.3. 

2.10 Rtnrr4';D"!I9!ls 104 W,tgnUes. At a matedallnducanent 10 enterlna: into IhJJ Asrocmcnt, each Party. wilh rupeat to lttelf.l'CpI'U6I\tI 8I1d Wimllllf to the GIber 
Party as of th6 ntroctl.,.e DaIO of lho AgttOmellt as tolloM: (a) it b daly organlud. wUdly exlll1ng IU\d In good ItAAd1n.c undet' tho lam Qf 111& Judsdkdon Oor Its 
foanadon and 1$ qualUtcd to coaduct It. bu6lOW)R thOlOj\lrisdkdonsl'lCOOlW)' to pedonn dJlI Agcument; (b) It bas all rosuJatorJ auOzodudQnt, pmnlts and 
JltenIeI neoutary Cot it to 1.1)' pertonn Its obllpdons uJlderthlf Agreement (0) the oxeMion, dollvel)' and puformlltCO of ibis ~t ... wUbln ItJ powert. 
lIayo bm1 duly .UIkori~ by aJlllCCCSlary Kdon and do not mlato an)' of tho. tmn. «c:ondttioM IA {" IGYemlns docnmeftlt or 11)' conlnKt to wfllcb it t •• party 
or any l6."' •. nale, regulation.- 0 .... writ, jlklJI»Ml, d«:Ro Of'" le,pl or t6gDJ.rory detumlnatlM eppllcIble 10 Iii (d) IN$ A~t and eJdI other documcot 
oxccuted and delivered fn aocotd~ with dlJs ~l constiture.s ttl Jeg.tUy vaticl and bllICfIA, ~liaatJOh tnforooablo against It fll accordaoaa with lis tmns. 
6\lbJecI to '11)' equil.lb1G.dcfOIIKI; (0) it is not BMknlpt (It IdsolVMt ud tbcro ate no reorpnbatlon, rccelV«1htp or other ~t ~ ptrt.dIna or baIlS 
eorucmpJalCd by It, or to Jt$ knowledge thm1eMd .plnlt II; ud (f) It hat ru.cJ «N. ~t aod Iully WHlmtlnds Irs dshts and obU.1lon$ under dIU ~t,. 
and flu had In opportunIty to Q)Dsult widt M auom~ of fll own choo$lng to ~1tJp !he leans of 1hJ$ ~1 and dJo, «t~ of 'iJntoa it. Customer 
t\Jnhu ~ and warrants tOo SuoI: llr.fOU8hout tho Itml of this ~ that no facWty (It eccount tiffed on Atwhment A, Bxhiblt 1 fa: classified &y 1M 
Ipp1lublo udUty as a tNidonl.ial account. With tlle exoe,llol\ or In)' wattanl)' dial I. expressly set fodh lalhJs Agreement. SUoz and lts 5Ucet$sorJ. asslps N\d 
dclcptee. m"" NO WARItANTY OPANY KJN1), BmlBR BXPRl!SS OR IMPLlBo.INCLUDlNO. BUT NOT IJMJTBD TO, THB IMPLIBD WARRANl1I!8 
OP MBRCHANTABlUTY AND PlTNBSS roR A PARTICULAR PURI'OSlJ. Willi re8m to tho mvJces SUez pt:ovld", Of the actlvill« CuftomeruudClfake$, 
purwant.to!hls AafC4l'Denl. Sue.,: I.Cb solely as CO\lRtec-{Ja11y In all tnlMaCtlons whh CUUOmerundcr IhIs or an)' otbCT AgtCWletil. A«otdIngly,Su6ZbauodlllyIO 
advise. CUstomer or cxClllllO judpltllt CD eu.tomef. bebaJh. to dlo t'Mrlts OlswrabiJlty Ofaby lIansadions Ihat SUoz propcw 10 (lntetinm wiIh ~romer. 

Z.ll AssImment and. Bindhu; li:f&ct. Nettmt Party will II.t$I&A Ibis Apement or any of tIS r1shtt QI' obHgalloma under thh: Ayeement wllhou\ tho prior wriUCD. C045Mt 
of tboother Party. O:!J1$ti'lt to assltGmenr. &bJJI not bo. UJIttMOUbl)' wllhhtld. Any IS$lproent 1n ,",Qladon of Ih4 Sdon ebaD bo void, 

2.12, ChaPt! 10 LAw. In lho event thaI Iheto Is .. chango. In law, admiolstrlltlvo mgubtiM. «8"'Y toN: or ¢OiLS IIJllK*d brche.PJM 01 by a Oovcmmental-Aulhothy and 
sud!. chaqo eauses SuR to incurtny capital. o,pera\lng or other cos(c teIa1in,; 10 tho provlston of WYiCCl comcmpJa1Cd hcRld, tuCh eosU shell be pasHd Ihrau&h to 
tb& Cullom«. Provided that,. in II» e.vent l\ldl a dJanp In law rendca; puCoouancc under this Agn:tDlen' lnetal, Ihe Mcs shell meet as $OOIlllS ~(lAbJo to 
attempt to r.»egotll1C 1M ,Agtet.IMI\t to COMply with sud!. cbIn,Je. If the Patllcs ate unable. to amcoc:Ilhc ~I. tho Pattlcs' ob)lpUons hcccundet chall 
renn1IIato IlpOn tb6 earUcr of IhodilO tho chang6ln law bec:oJ.nu dlettiv<: Of on tbodttoOutomu oommcooca 4Cl\'Ic:o with a RI8I1 cnt®' proYidu ln lieu of SUN. 

2.13 goyynlnJ I,w, INCLUDING ANY COIlNl'l!RCl.AIMS AND CROSS CLAIMS ASSBRTBl> IN SUCK ACI1ON. nns AOMI!MBNT SHALL BB 
aoVBRIIBD BY AND CONSTRUllD IN ACCORDANCB WITH THB LAWS OP ILLINOIS, WtrIloor RE<JARD TO THB LAWS OF ILLINOIS 
RBQUJRINGTHI! Al'PLICA'I10N OPTHBLAWS OF ANO'IlIBRSTA'I1l, 

2.14 ~ 'llib AgIeDmCIlt. any AppeadIx en: &hlblts tttIChcd hereto oxuuted Ia. a«Otdanoe with dill A&mcmcnt C4JNlituto lh6 enliM agreement belween !he 
Panlu. 'Ibm 810 no prior or co.o\e~ ~Atf or JeprcsoAllitiOl1l dtcolinJ: tho umo liUbjcot matter other than thoso hmln OXprtSied. No amtndmerlt, 
modillcatioa or cftmi' will k entotCCabk DolCH tcduce4 to writing mI executed by boIb pat1ies. • 

2.15 Nnn_W.tw No walru by all)' pmy bcroto or any OJ» or moro. defaull$ by tho 0Ilm party in Iho pcrfonnance-ol.ny of tho pI'OvblOOt oftbls A&teement will be, 
comlnle4 II a walvet of My Olber dctault ordcf'lull$ whctb"' of a Uk6 kind or dltrcmttnelUco. • 

a16 .'4yyabillty. Any provlston or tcction deoW<d or redd04W onlawtbl by a eounof law or regulatory asenoy willi juri6dicdon over tho PaItIes, ordeetned unJaw.fUl 
bccau. Qf a $UNtoi)' ~hMge, wiU not ~6 aftoct Iko 1"wf\JI oblfgJ,Uont that arlae ualfec' thJi Agreement. 

2.17 s.umm. AU couftdcnUallty. Indemnity and audit rf.gld$ will WMVe. tho lumJnatlon otlhJr ApmeaL All obIlsalions pJOV&dcd in this AgroemcAt wlU «main In. 
o«cot fot the. pUrpoiGof complpng hmwhb. 

2.1B Copn!m!adi. This Ageement may be. executod 'Il#vcral ooontecpalU', eacb otwN~b will be an odgbial &ltd .)1 of wIIfch coollitu!.G OM ,nd lMnma Instrument 

~ON 3. DBFINlTION$ 

"Banknl»e' means with re,.\poet 10 OlJ1y entIty, &ucb. entity (I) met a ptUrioR (W oiliCi\W6 cotnmoncea, autborlZC$ or acqubocs in tJ)6 t:IOmmentenwl.l of a. ptOCeedlng or 
cause of &ellon Ulder a 8WcfUpt, WoMnt. r«<pniu.tlon or ,bnntt Ibw. or has any .ucla p61tdon filed. or OOJIll'IlCI'Iecd aga1ntt II, (II) mJkC$ in assIgnment or an)' &enm.l 
~oDt for tho bwen, or ClCdltocs, (til) olbelwl$:c ~ ~l or Insolvent (hOMVee' ~Yidertc:ed). (t...) ball a tlqll1dMor, tdmJoUUator. rooeivcr, kUlIOO, 
cons«Yatoc or sbnUar officlat Appointed wUh RSp«t to It oc aay $I.l\l.stantitl ponion orits property or A$$Ctf.t or (v) l$ gUlCdl1y IIl11.blc 10 pay 11$ debts" they fall duo. 
"IDUlng Cydc" metns. COt w::b a«oont,.1ho period b6tW*lt meter read dates rMdmd either by SUtz or thlHlppUeabJe ulility during the applicabJa Tttm. 
4lBuslness Day"' meam any day except .. SatIJfday. SUnday. or a Fcdml Re5CrVO B.nk floUda)'. A Business Day $hall opM u8!OO s..m. end olose at S:OO p.m.local time 
for 1M rdovant Patty', PtitKllpa1lllau ot WItness. 1M relevant }larty, In uc:b lntttrlCt unless othuwbo sp.eclfted, sh.1I be 1hf Party to whom. Ibo notice, payment or 
delivery Is being «4It and by whom tho. no&c or pAyntellt or deUVtf)' I. to be remvtd. 
"Clalmlng mit' means tho. Party ~IAlmJng .n cwtI'lt 01 ~rto Majouro. 
"CoIlI' means. whh rC5ped to the Noft.Dotaoltin, Puty, brokeragt fees. ~ont and olbct IimIlar Ihird party uansacdon oottsand tx9tnstS reasonablylneuned by 
IUeb P&t1Y enCOring IntO' ROW amm.emenlslhu tepla« a Icrmlnatet\ tJaosaclion; and all reasooablc tUomtys' fees and exptnte$lncumd by the Non·Detaulling Party 11'1 
COfUI,ccUon with IJw.tmnirtation of a trlfl51Clion. 

01.19.1)6 
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Onromo<, MONTCLAIR ROlllL INVJlS'lQRS,INC 
PR .:1.NYP5Y, 2. 

Conttt.ot#:l·OJPBP 

«rfrm Full Rt'JulrebHlIls Service" nlOM$lMt ellber Partyab~ Oill)' be reUo.ved otlu obllga.tions to sell JJ1d dclivu or PU~&$O and ICCtlvo c1ectdc tnUS>' heuutldtt 
wilhout liabJUly to diot;(lent 11m. and for tho) period durin, ~fch, m:h pmonnance l& ,pravMl:ed by Pc.n» MtojelltO or any typo of e\lltaIlment 18 «deled by 1M PJM. 
"Gains" means with rtSpect. to eny Party, tn amount equa110 the PlMMl vaIu6~t!btl economfo benefit to Ir. II any (exolUiiV6 of CoIlS) moltIn, from 1110 IermiDMion «a 
IfI!;a .. ctl:on, dotetrnlned In a COMmCIclaUy roasooablo maMU. 
"Gowmmmtflt Authorlty" meaDi any federal, 4ta10, I~I, Pl\1llfcfpal «OIbv government. MY govemmenlAl. tegU)1t0tY0t admW.tnlivo 19,oIley.commtHlon «other 
aulhodty law1\tlly oxcrcldng oreatltled to exorol,.. jutisdktion aver !be PmtIes or an.y transaction. COfIIe.mplated beRIn. 
"lntem;t Ratc'J mclIn,. Cot My dato, 1beJusu of (a) ODe and on&-haJf pacent (ll>i *) and (b) tho .. Uimum rate pumitted byapplfcabIe.la.w. 
"lAssd' muM witfJ tespect to any Party, an amoM! equal to tho pcesMt v,lpe Qr Iho ec:Ohomlo 1m to Ito If any (exclu$iVo of Costs), te$UTtitl8 from tcnnInation of a 
ttanu.cdon So • QOJI\JDUCQ]Iy reaaonablo minner. 
t'hrf'orJJWlCO Assuranee" mtaMcoUatmlln Ibo. fonn ot oflh«""" Ie.tter(t) or credit, corporate s.uaranleos. or other UCUrily acceptable to Suez. 
"PJlIr' ...... 1h<PonnoyIv .... l .... ,M • .,.1and ~d<ot """"'Opmtor. 
HJ'trmhlrdlM )\lynullt' nl&&n,- with rcspoct 10 a tcarI$ltllon Aad tbo NOtJ~DcrM1llin8 Parl,y. lhoLoues and Cos ... (or OaJnt). ~pm$Cd in O.S, DoUaB. that auch Plrty 
fft/WI1 I.J' result of theliquldadon, Induing. but. not Jimitbd CO,l.os:sos add Cosle (or oalns) bastd u~ tho ~ cu~t replacement value oflho trtns&Cdon together 
wilb. at Ibe Non-Defaulting Party'. ~OJ), but wilhoul dupUcadon, .U Los." and CoItf lMt.neb hll)" mCOt. " • rowh of matnlafmng. (<<niliIetU\g. o\JWnlna ot tC-
embJlGblnc atlybtdgo OI'lOlaced rractlna: poJlt!oos pI.IMIMt to this Ageornen.f. 
crvUU,y Related Chaq-" means charges (It turdwps by a UlilII)' uhtn, from or related co,lnctudmg bUI not limited 10, (i) InInwlNion And diWlbution of ~y 
(other Ilian QetYl'Olk Jnleprcd IrwmiS$lon m'Ik6)j (II) ,tmlded tOIlS ot ItMtJllon. ccett and A'A"J other Urnilar lypo$ of charges ."oclated wJlh tho.~. ofCho mlnoil' 
elutrio rnatk« to compedtlon; (ill) ,ynan leHabillty, rate r«.overy. f'otul'O payback of Ulldct..co1Jectlons. amortizatlOD. of above market puldlalel. or cnet,), toed 
repurchues, pl1bllc pu~ P«I8f4JM and .n similar Items. 
"Ud11ty Transfer Date" means Ihc IhM and date. OIl whIch tho applicable ullllty has completed aM proteM ncceMIIry to permIt Suez to oommetlC6 or dlscontinu~ 
pwyldlng tbB ~ hereunder. 1110 ()I«e$$ tn&y 'ncJud, u nmswy Md without llm.\tati01l, (4COSrlfting Suez as Customer's oIeclrio wppUu lnd 1« Nmllod q;ent; 
~gand acdn, OCI. dl«d ~ IOMeo rtqoc:st.s; Installation otmelUs. end Ihe. final met« read dato. 

DUNS •• OUH8'.098_ 

~DfRAL TAX ID II EDERAL TAX 1011: 78-0885946 

IN WlTNBSS WHBREOF, lito ~, by IbGlr ~llye dilly aulhodmi represcOlalivu. haV6 e.xetUted ibis Agreement effective a. ()( lJ1e; BlfeeliVfl. »lte. 'Ibl$ 
A8reomenl win ~ becorno Offe.etiv~ &$10 tither Party UJlIe$s and until executed by bolh PArties. 
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ATTACHMENT A: AGREEMENT SUMMARY INFORMAl10N 

Exhibit 1: Facilities and Accounts 

# FadIily ...... - .......... City, ,;me, ZIp 

1 UNXNOWN IJNI<NOWN, II. 00000 
2 UNKNOWN IJNI<NOWN, 11. 00000 
3 UN!<NOWN UNKNOWIf.Il 00000 
4 UNI<NOWN UNKNOWIf.I1. 00000 

. ¢onirai:t Price !$lKWhj: .• ,0.09b8S 

Exhibit 2: Monthly Anticipated COnsumpticm (in MWh) 

IloIivory Point: COMEIl 

Coun!y 

. .6\<~ 
fVjj/· 

IIIiIiI¥ 

COMSIl 
COMEO 
COMSIl 
COMEO 

DoIiwIy 
PomI 

OOMEt> 
OOMEO 
COME!) 

OOMEO 

rf~? 
f-lJJ 

Customer. 
_oate: 
All-I: 
PR#: 

MONTC!..AJR HOTEl. INVESTORS, INC 
0111612008 
1.olPEP; 1 
1-NYP6V.2 

ProductCode: FPOI 
Product ._ Price RTC -- __ Ie 

StaltDale 

0420074018 R04 1 
0758084025 - 121011200S 
1_ R04 12i01J2Oo8 
9285226010 R04 1210112008 

a z 
E 

" o 
EndDallo 

11I30I2018 
11I30I2013 

1_a 
1_3 

Poge1of1 



ExhibitB 
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PURCHASE AGREEMENT 

THIS PURCHASE AGREEMENT (this "Agreement") is made as of April '-1 , 2009 (the 
"Effective Date"), by and between CHICAGO SUITES, L.L.C., a Delaware limited Jiabilil¥ company 
("Seller"), and Chilrn Enterprise, Inc. ("Buyer"). 

RECITALS 

A. SeliCI' is the owner of the real property (the "Land"), more particularly described in 
Exhibit A attached hereto and made a part hereof, and the improvements situated tllereon operated by 
Seller as the Country Inn & Suites (Ihe "Hotel") located in Matteson, Illinois. 

B. Buyer and Seller have executed that ce11ain letter of intent (the "Letter of Intent") dated 
as of November 17, 2008, respecting the Property (as defined below). 

C. Seller operates the Hotel in accordance with that certain agreement (the "FranchIse 
Agreement") captioned "COUNTRY INN & SlaTES BY CARLSON LICENSE AGREEMENT," by 
and between Country Inn & Suites By Carlson, Inc. ("FranchIsor") and Seller. 

D. Buyer desires to purchase, and Seller desires to sell, Ihe Property (as defmed below), on 
the terms and conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of tbe respective promises contained in this Agreement, 
Buyer and Seller agree 8S follows: 

AGREEMENTS 

I. Purchase and Sale. 

A. PrOJlerty. Subject to tbe terms and conditions oflhis Agreement, Seller will sel! 
to Buyer, and Buyer will purcbase from Seller, all of Seller's right, title and interest in and to the 
following (collectively, tbe "Property"): (\) the real property located in Matteson, Illinois, as more 
particularly described in ExhIbit A; (2) all improvements, Sl11lcturcs and fiKtures located upon the Land 
(tbe "Improvements"), including, without limitation, the Hotel, consisting of approximately 84 
occupancy rooms; (3) all tangible personal property (the "Personal Property") located on and used soleI,· 
in connection with the Improvements described in Exhibit B, including hotel equipment and operating 
supplies, furniture and equipment; (4) the Franchise Agreement. to the extent assignable without tbe 
consent of third parties, all contracts, agreements, permits, licenses, warranties and websites. held solely 
for use in connection with all or any portion of the Property (collectively, the "Intangible Property"); (5) 
all material service contracts and equiPment leases tbat are presently in effect with respect to the Property 
and are referred to herein respectively as the "Service Contracts" and the "Equipment Leases"; and (6) 
.11 food and beverages and all consumable supplies and inventories of every kind and nature 
("Consnmables'~ owned by Seller and used in connection with the ownership, operation of or 
maintenance of the Hotel. 

Jignesh Purchase Agreement~Final.doc 
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B. Excluded Property. All cash on deposit in banks on the Closing Date (as 
hereinafter defined) or in transit for deposit on the Closing Date, all cash in the cash drawers at the Hotel 
on the Closing Date, any leased equipment or personal property, any proprietary software used in 
connection wilh Seller's ownership, operation of or maintenance of the Hotel, deposits placed by Seller 
wjth third parties. such as utility providers, and reserves and bouse banks are not included in the tcnn 
"Property." 

2. Purchase Price: Closing Date. 

A. Purchase Price. The purchase. price (the "Purcltase Price") fur the Property will 
be (a) Five Million and NotlOO Dollars ($5,OOO,OOO.00). 

B. Closing Dale. The consummation of the transactions described in this 
Agreemem shall occur on that date (as the same may be amended in accordance with the tenns of this 
Agreement, the "ClosIng Date") which is seven (1) Business Days after the expiration of the "Dlle 
Diligence Period" (as defmed in Paragraph 5B below). 

3. Payment of PurchAAl' Price. The Purchase Price will be paid to Seller by Buyer as 
. follows: 

A. Deposit. Witbin one (I) Business Day (as such term is defined in Paragraph 
IIH(4}) after the Effective Date, Buyer will deliver to Sener a cashier's check or wire transfer of 
immediately available federal funds, in the amount of Fifty Thousand and NotlOO Dollars ($50,000.00) (the 
"Deposit"). In the event Bllyer terminates this Agreement by reason of any default by Seller in its obligation 
to close the transaction described in this Agreement pursuant to Paragraph 3C below, then Seller will 
promptly retum tile Deposit to Buyer. In all other evenls, Seller will be entitled to retain the Deposit. 

B. Closing Payment. The Purchase Price, as adjusled by the pro rations and credits 
specified in this Agreement, will be paid to the Title Company (as defined in Paragraph 4A below) by wire 
transfer of immediately available federal funds not later than one (I) Business Day before the Closing Date. 
The amollDt of the Purchase Price to be paid on the Closing Date is referred to in tltis Agreement as tbe 
"Closing l'oyment.· 

C. REMEDIES. UOlJ1DATED DA.~GES. p;' THE CLOSING DOES NOT 
OCCUR DUE TO BUYER'S DEFAULT UNDER TJUS AGREEMENT, IT WOULD BE 
IMPRACTICAL AND EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WJUCH 
SELLER MAY SUfFER. THEREFORE, THE PARTIES HAVE AGREED mAT A 
REASONABLE ESTIl\olATE OF TIlE TOTAL NET DETRIMENT THAT SELLER WOULD 
SUFJ.7ER IN SUCH EVENT IS AND Wll.L BE SELLER'S RETB:NTION OF THE DEPOSIT AS 
LIQUIDATED DAMAGES, AS SELLER'S SOLE AI\'D EXCLUSIVE REMEDY UNDER TIDS 
AGREEMENT (SUBJECT TO THOSE PROVISIONS OF nus AGREEMENT WHICH, BY 
THEIR EXPRESS TERMS, SURVIVE A TERMl."'ATIO~ OF THIS AGREEMENT). SUCH 
LIQUlDATED DAMAGES ARE NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN 
THE MEANlNG OF APPLICABLE LAW. IF THE CLOSING DOES NOT OCCUR FOR ANY 
REASON OTHER TIJAN BUYER'S DEFAULT UNDER THIS AGREEMENT, THEN TIllS 
AGREEMENT WILL TERMINATE AND NEITHER PARTY \Vn.L HAVE ANY FL'RTHER 
RIGHTS OR OBLlGATIONS TO EACH OTIlER HEREUNDER, EXCEPT FOR (1) THOSE 
PROVISIONS OF THIS AGREEMEl\'T WIDCn, BY 'fBEIR EXPRESS TERMS, SURVIVE A 
TERMlNATlON OF TInS AGREEMENT, (2) IF THE CLOSING FAILS TO OCCUR SOLELY 
BECAUSE OF SELLER'S DEFAULT THAT IS THE RESULT OF A CHANGE IN 
CmCUMSTANCES (AS DEFINED IN PARAGRAPH 10B(1}), THEN,lllNER, AS ITS SOLE AND 

Jignesh Purchase Agreement.Fin.1.~oc 2 
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EXCLUSIVE REMEDY MAY RECOVER THE DEPOSIT, AND (3) W THE CLOSING FAILS TO 
OCCUR SOLELY BECAUSE OF SELLER'S DEFAULT THAT IS NOT THE RESULT OF A 
CHANGE IN CIRCUMSTANCES, THEN, BUYER, AS ITS SOLE AND EXCLUSIVE R£MEDY 
MAY EITHER (A) RECOVER THE DEPOSIT OR (B) BRING AN ACTION FOR SPECIFIC 
PERFORMANCE OF THIS AGREEMEl\T (BUYER WAIVES ANY RIGHT TO RECORD A LIS 
PENDENS AGAlNST THE PROPERTy). IF THE CLOSlNG OCCURS IN ACCORDANCE 
WITH THE TERMS OF nus AGREEMENT, THE DEPOSlT WILL BE APPLIED AS A CREDIT 
TOWARD THE PURCHASE PRICE. TIDS PARAGRAPH3C WIlL SURVIVE THE 
'l,'ERMlNATION THIS AGREEMENT AND NOTHING IN THIS PARAGRAPH 3C IS 
INTENDED TO IMIT THE RIGHTS Arm OBLIGATIONS OF THE PARTIES UNDER 
PARAG 11 

I 

SELLER'S INITIALS 

Financing ContingenllY. The Buyer and Seller agree that this contract is 
contingellt on Buyer securing a commercial loan within thirty (30) days after the Effective Date in a 
prinoipal amount of not 1 ••• than fuur million dolla,s (S4,OOO,OOO.OO), with an annual interest rate 1I0t 
exceeding eight percent (8%), and that any points required by the lender not exceed 0.0025%. Buyer 
sha1l promptly notify Seller within the thirty (30) day period if this contingency fails. The failure of the 
Buyer to secure financing consistent with this paragraph shan be cause for the immediate cancellation and 
lennination of this Agreement and Seller shall retain the Deposit as its sole remedy and agrees that Buyer 
is released from any and all further liability under this agreement. 

4. 1i!!&. 

A. Title Commitment. Seller will deliver to Buyer promptly upon receipt (1) a litle 
insurance commitment covering the Property from River West National Title & Escrow, LLC, as issuing 
agent for Lawyers Title Insurance Corporation (the "Title Company") and (2) oopies of the documents 
evidencing the exceptions to title staled therein (collectively, the "Title Commitment"). Seiter shall also 
provide 10 Buyer a copy of the survey (Ihe "Existing Survey") in Seller's possession covering the Land and 
Improvements. Buyer will be entitled to obtain, at its sole cost and expense, an update of the Existing 
Surveyor a new survey (the "New Survey" of the Property, provided, however, delivery of the New 
Surve>' shall not be a condition to Closing and Buyer shall not be entitled to object to any matter set forth in 
the New Survey unless the Title Company identifies same as all, exception 10 coverage in the Owner's Policy 
(defined below), Unless Buyer gives written notice ("Title Disapproval Notice") to Seller and the TiOe 
Company that it disapproves the exceptions to title shoW!\ on the TiOe Commitment or the matters (the 
"Survey Matters") disclosed by the Existing Survey, staling the title exceptions (the "DIsapproved 
EXCAlptionsU

) and Survey Matters so disapproved, not later than ten (10) Business Days prior to expiration 
of the Due Diligence Period (as hereinafter defined), Buyer will be oonolusively deemed to have approved 
the Existing Survey and the Title Commitment. Any endorsements ("Title Endorsements") that Buyer 
desires, other than endorsements that Seller elects to provide pursuant to this Pamgraph 4A, will be solely 
the responsibility of Buyer and will not he the subject of a Title DiSapproval Notice. If Buyer provides a 
Title Disapproval Notice 10 Seller, Seller may provide notice (a "Response ~otlce") to Buyer, not later than 
five (5) Business Days prior to expimtlon of Ihe Due Diligence Period indicating whether or, not, on or 
hefore the Closing Date, Seller will (i) remove any such Disapproved Exceptions or cause the Title 
Company to insure over such exceptions or matters in a fonn reasonably acceptable to Buyer at no cost or 
expense to Buyer (other than instruments ex:ecuted by Seller that secure monetary obliWllions and any real 
property taxes which will be past due as ofthe Closing Date, all of which Seller will he obligated to remove 
or cause the Title Company to insure over), and (ii) correct any disapproved Survey Matters. If Seller 
provides a Response Notice to Buyer stating that Seller will not remove or cause the Title Company to 
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insure over any such Disapproved Exeeption, or correct any disapproved Survey Matters or if Seller does 
not provide a Response Notice to Buyer, then, Buyer will have the right, which it may elect not later than 
the expiration of the Due Diligence Period, either to waive Buyer's objection to such disapproved exception 
or Survey MaUer, or to tenninate this Agreement, in which event the Deposit will be retained hy SeUer, and 
the parties will have no further obligations or liabilities hereunder (except ror any obligations or liabilities 
that expressly survive termination of this Agreement). 

B. Title Contingency. A condition precedent to Buyer's obligation to purchase the 
Property will be the willingness of the Title Company to issue to Buyer on the Closing Date an ALTA 
owner's policy of title insurance ("Owner's Policy") in Ihe face amount of the Purchase Price, which 
Owner's Policy will show a fee simple estate in the Land to bc vested of record in Buyer, subjectsolelyto 
the following exceptions (the "Permitted Exceptions"): (I) the lien of any real estate taxes and 
assessments for the "Current Tax Year" nol yet delinquent (as defined below) and subsequent periods; (2) 
easements, conditions, covenants and restrictions of re<;Drd (but excluding any mortgage to Seller 
encumbering the Property unless Buyer is assuming such mortgage); and (3) such other matters set forth in 
the Title Commitment or shown on the Existing Survey which are not disapproved by Buyer during the Due 
Diligence Period, Any TiOe Endorsements that Buyer desires to obtain as part of the Owner's Policy will be 
at the sole ellpense of Buyer and will not constitute a condition precedent to Buyer's obligation to purchase 
the Property. 

C. New TItle Matter, If a new title matter ("New Matter") affecting the estate in the 
Land comeS into existence liirer the ellpiration of the Due Diligence Period, and Buyer promptly notifies 
Seller of its disapproval of such New Matter after Buyer's discovery of same, Seller will, at its election, 
remove or cause the Title Company to insure over such New Malter within thirty (30) days after the date of 
receipt of notice from Buyer with respect to the New Matter (and the Closing Date will be extended to 
accommodate such cure period). In the event that Seller does not remove or cause the Title Company to 
insure OVer such New Matter within such thirty (30) day period, Buyer will have the right, as Buyer's sole 
and exclusive remedy hereunder for such failme, either (a) to terminate this Agreement by written notice to 
Seller, ;n which case, the Deposit will be Teta;ned by Seller, this Agreement will be null and void and of no 
further force or effect and the parties hereto will bave no further obligations to the olher (except for any 
obligations or liabilities that expressly survive tennination oftbis Agreement), or (b) to waive the foregoing 
Tight of termination and all other rights and remedies on account of such New Matter and to close Ihe 
transaction contemplated by this Agreement. Seller may extend the Closing Date up to tbirty (30) days in 
order to endeavor to rell10ve or cause the Title Company to insure over any Disapproved Exceptions, Survey 
Matters or New Matters. 

5. Due Diligence Contingency. 

A. Property Documents. Within three (3) Business Days after the full execution 8lld 
delivery of this Agreement, Seller shall provide Buyer with copies of or access to information (the 
"Property Documents") relating to lhe Property and more particularly described in Exbibit D. Seller will 
have no obligation to make available to Buyer any of the following confidential and proprietary materials: 
(I) infonnation contained in Seller's credit reports, credit authorizations, financial analyses or projections, 
steeting committee sheets, and intemal doeumenl$ relating to the Property and deemed proprietary or 
confidential, including any valuation documents and the book value of the Property; (2) material that is 
subject to attorney client privilege or that is aUorney work product; and (3) appraisal reports orletters. 

D. Due Diligence Period, Commencing on the Effective Date and continuing until 
5:00 p.m. Central Time on that day which is thirty (30) days after the Effective Date (the "Due Diligence 
Period"), Buyer will pcrfuml, at its sole expense, its due diligence review, examination and inspection of all 
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matters pertaining to its acquisifuln of the Property, including all financial, physical, environmental and 
compliance matters, entitlements and other condition. respecting the Property. 

C. Conduct of Due Diligence. 

(I) Due Diligence Generally. Buyer will at all times conduct its due diligence 
in compliance with applicable laws, and in a manner so as to not cause damage, loss, cost or expense to 
Seller. the Property or any tenants, licensees, guests, and olher persons using or oC<lupying the Property or 
any part thereof. Buyer will not contact any governmental authority baving jurisdiction over the PrQPerty 
without Seller's prior written consent. Buyer may not conduct employee interviews of any persons using or 
occupying the Property or any part thereof, with the exception of the geneml manager and chief engineer of 
the Property. Buyer may also contact and interview any centralized accounting employees of Montclair 
Hotels Investors LLC regarding SeHer'S ownersbip, operation and maintenance of the Property. 

(2) Insurance: Indemnification. At Seller's reques~ prior to entering the 
Property, Buyer will provide seUer with certificates evidenoing commercial general liability insurance (and 
such other poliCies of insurance as Seller may reasonably detennine) to be maintained by Buyer or Buyer's 
agents, licensees, contrnctors or representatives in conne<>tion with its investigation of the Property, all in 
amounts reasonably determined by Seller but in no event less than Sl.OO(),OOO. Any insllrance policies will 
nRllle each of SeUer, and its agents as additional insured to the extent allowable by law. Any intrusive 
physical testing (environmental. structural or otherwise) at the Property (such as soil borings or the like) will 
he conducted by Buyer only after obtaining Seller's prior written consent to such testing, which consent may 
be withheld in the sole and absolute discretion of Seller. Buyer will kcep the Property free and clear of any 
liens nnd will indemnity, protect, defend, and hold Seller, its directors, shareholders, fiduciaries, officers, 
employees, agents, independent contrnctors and such other parties in interest as SeUer may reasonably 
require, harmless from and against all claims ("Claims") (including any claim for damage to property or 
injul)' to or death of any persons), liabilities, obligations. liens or encumbrances, losses. damages, costs or 
expenses, including reasonahle attorney's fees, in any way arising from, any entry onto or inspections or 
examinations of the Property by Buyer, its agents, employees or representatives, except claims,liabilities, 
obligations, liens or encumbrances, losses, damages, costs or expenses arising out of Seller's gross 
negligence. 

D. Buyer's Election Not to Proceed. If Buyel' detennines that it does not intend to 
acquire the Property and Buyer. in its sole and absolute discretion, and for any reason, delivers notice (the 
"Due DIIIgence Termination NoticeR

) to Seller and the Title Company of such determination in writing 
prior to the expiration of the Due Diligence Period, then the Deposit will be retained by Seller, this 
Agreement will be of 110 further force or effect, and the parties hel'eto wiR have no further obJigatiOlls to the 
other (except for any obligations or liabilities that expressly survive termination of tbis Agreement). If 
Buyer does not deliver the Due Diligence Tcnnination Notice to Seller and the 1)1le Company prior to the 
expiration of the Due Diligence Period, this Agreement will continue in full force and effect. 

6. Closing. The sale and pwchase herein provided ,viII be consummated at 10:00 a.m. Central Time 
on the ClOSing Date through an escrow administered by the Title Company as set forth in Subparagraph A 
below, time being of the essence. 

A. Escrow. On or before 10:00 8.m. Central Time on the Closing Date, the parties will 
deliver to the Title Company the following (the "Escrow"): 

(I) By Seller. Seller will deliver (a) a recordable spe<Jial warranty deed (lhe "Deed") 
conveying the Land (and any other real property interests included in tl,e Property) to Buyer, subject to the 
Permitted Exceptions, which Deed shall be in the fonn of Exhibit E; (b) four (4) duly executed and 
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acknowledged COWlteIpllrt originals of the bill of sale, assigUmenl and assumption covering IJte Personal 
Property, the Service Canlmcls, the Equipment Leases, the Consumables and Intangible Property, in tbe 
fonn of Exhibit F (the "Bill of Sale, Assignment and Assnmptlon"); (e) certificates of Seller respecting 
the "non-foreign" stalus of Seller in the furm of Eshiblt G; (d) a closing statement (the "ClOsing 
Statement", dated as of the Closing Date and duly executed by Seller; (e) transfer In declarations 
("Transfer Dularatlons") duly executed by Seller in the form required by applicable governmental 
authorities; (1) to the extent not covered by the Bill of Sale, Assignment and Assumption; and (g) evidence 
reasonably satisfactory to the Title Company that all necessary authorizations of the transactien provided 
herein have been obtained by Seller, and such other documents and instruments as may he reasonably 
requested by the Title Company in order to censummale the transaction contemplated hereby and 10 issue 
the Owner's Policy (provided that the same do not materially decrease Seller's rights or materially increase 
Seller's obligations hereunder). 

(2) By Buyer. Buyer will deliver (a) the Closing Payment by wlre transfer of 
immediately ayailable federal fimds; (b) four (4) duly executed and acknowledged counterpart originals of 
the Bill of Sale, Assignment and Assumptien; (c) a duly executed counterpart of the Closing Statement; (d) 
duly executed Transfer Declarations In the foom required by applicable governmental authorities; and (e) 
evidence reasonably satisfactory to the Title Compan}' and Seller that all necessary authorizations of the 
transaction provided herein have been obtained by Buyer, and such other documents and instruments as may 
be reasonably requested by Seller and the Title Company in order to consummate tbe transaction 
centemplated hereby and to issue the Owner's Policy (provided that the same do not materially decrease 
Buyer's rights or materially increase Buyer's obligations hereunder). 

B. Conditions to Closing; Delivery 10 Parties. The conditions to the closing of the 
Escrow will be the Title Company's receipt of the funds and documents described in subparagraph A(\) 
above and the items to be delivered by third parties as may be described in a closing escrow agreement to be 
entered iilto by and between Buyer, Seller and the Title Company with respect to the Escrow. 

C. Closjng Costs. Buyer will pay (a) tbe costs of all Title Endorsements to the 
Owner's Policy, excepl for the title endorsements which are Seller's obligation to pay pursuant to Paragrapb 
4A; (b) the costs and expenses of the New Survey (other than the Existing Survey provided by Seller to 
Buyer); (e) all recordation coSls payable in connectiC)ll with the transaction contemplated by this Agreement, 
except release recording fees as set forth below; (d) all sales and use taxes payable in connectien with tbe 
transrer of the Personal Property, Intangible Property and Consumables to Buyer; (e) the oos! of any of 
Buyer's examinations and inspections and audits of the Property, including the cost of any of its appraisals, 
environmental, physical and financial audits, and, if applicable, all nosts associated with any fmancing to be 
obtained by Buyer (including any applicatien and commitment fees, and the costs of meeting any lender 
requirements); (1) fifty percent (50"A.) ofthe costs and expenses of the Escrow arrangements; and (g) Buyer's 
customary share, if any, of 011 transfer taxes payable in connection with the sale of the Property. Seller will 
pay (a) the recording fees for any instrument in connection with the release of any existing liens; (b) the 
costs of the Owner's Policy inclusive of the costs of any endorsements that are Seller's Obligation but 
exclusive of title endorsements that are Buyer's right to obtain pursuant to Paragraph 4A; (c) fifty percent 
(50%) of the costs and expenses of the Escrow arrangements; and (d) Seller's customary share, ifany, of all 
transfer taxes payable in connection with the sale of the Property. All other clOSing costs nol specifically 
allocated herein will be paid by the parties as is customary in the county in which the Land is located. 

D. Pro Rations. 

(1) Real Eslate Taxes, Assessments and Franchisor PJ.P. Charges .. Real 
property taxes and assessments due and payable for the year in wbich the Closing occurs (prorated 011 Ihe 
baSis of the most recent ascertsinable bill) are to be pro rated or adjusted as ofthe Closing Dale. S~lJer may 
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have filed and may continue to prosecute a complaint or appeal of the real property tax assessment for prior 
tax years, and may take related action which Seller deems appropriate in connection therewith. Buyer shall 
cooperate with Seller in connection with such complaint or appeal and collection of a refund of real property 
taxes paid. Seller owns and holds all right, title and interest in and to any appeals or refunds of real estate 
taxes payable for periods prior to the Closing, and all amounts payable in connection therewith shall be paid 
directly to Seller by the applicable authorities. If such refund or any part thereof is received by Buyer, 
Buyer shall promptly pay such amount to Seller. If and to the extent any such complaint or appeal covers 
the period after the Closing, Buyer shall have the right to participate ill such complaint or appeal. Buyer and 
Seller also agree that all 2009 Franchisor P.l.P. costs and charges incurred by the Seller prior to Closing will 
not be prorated, and are costs of tbe Seller, and that SelIer shall continue to reasonably perform the items on 
the Franchisor 2009 P'!.P. list prior to Closing. Buyer and Seller also agree that any items in the 2009 
Francbisor P.LP. list which have not been compleled as of the date of Closing will be the sole reSponsibUity 
of the Buyer. Seller shall provide Buyer a SIOO,OOO.OO credit towards the Purchase Price on the day of 
Closing for Buyer's use to complete unfiniShed P.l.P. orders and other operalions. 

(2) Revenues and Expenses. Except as othenvise expressly provided herein, 
aU Hotel expenses and revenues, will be for the account of Seller for the period prior to the Adjustment 
Time (08 defined below), and all Hotel eKpenses and revenues, with respect to the period from and after Ihe 
Adjustment Time, will be for the account of Buyer. Guest room revenues for the night immediately 
preceding tbe Closing will be divided equally between Seller and Buyer. Any and all expenses paid by 
Seller fur the period :from and after the Adjustment Time will be credited to Seller. Any item that cannot be 
ascertained with finality (such as utilities for which a final reading cannot be obtained) will be adjusted 
ratably as of the Adjustment Time. For pUqlOSes hereof, the tenn "Adjustment Time" means 11:59 p.m. 
Central Time on the day immediately prior to tbe Closing Date. 

(3) Sales and Use Taxes. Seller will be and remain liable for the payment of 
all sales and use taxes which are payable on account of the operation of the Property for the period of its 
ownership prior to the Closing Date. Buyer will be and remain liable for the payment of all sales and use 
taxes which are payable on account of the operation of the Property for the period from and after the Closing 
Date, including the Closing Date. 

(4) Receivables and Payables. All accounts receivable (the "Receivables'') 
relating to th!, period prior to exPirati9n of the Closing Date, including guest and oustomer receivables (but 
excluding guest room revenues and similar items which are to be prorated at ClOSing as set forth above) will 
be acquired by Buyer at face value. After tbe Closing, if Buyer receives any payment on account of the 
Receivables that it has not purchased, Buyer will promptly remit same to Seller. After the Closing, if Seller 
receives any payment on account of the Receivables that Buyer has pUl"Chased, Seller will promptly remit 
same to Buyer. 

(5) Additional Credits in Favor of Buyer. The following items will be 
credited against the Purchase Price at Closing: (a) guest deposits for future bookings; and (b) advance 
deposits and other prepayments received by Seller not covered by item (a) above. 

(6) finality of Pro Rations. All pro rations are final unless provided otherwise 
herein. Except as expressly provided berein, the purpose and intent as to the provisions of this Agreement 
relating to pro rations, adjustments and apportionments is that Seller will bear all expenses of ownersbip and 
operation of the Property and will receive all income therefrom accruing through midnight at tho end of the 
day preceding the Closing and Buyer will bear all such eKpenses and receive all such income accruing 
thereafter. 
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(7) new for Which There Will Not be a Pro Ration. Seller and Buyer agree 
that (8) none of the insurance policies relating to the Property will be assigned 10 Buyer and Buyer will be 
responsible for arranging for its own insurance as of the Closing Date; (b) utility services will either be read 
on the Closing Date or paid ond closed as of the Closing Date, and Buyer will be responsible for arranging 
utilities to be transferred to the name of Buyer on the Closing Date, including lhe posting of any required 
deposits; and (c) on the Closing Date, the Property will not be subject to II1W financing obtained by Seller or 
its predecessors, and Seller will be entitled to receive from" the Property's mortgage lender any escrow 
deposits, impounds or similar payments made by or for the account of Seller. Accordingly,there will be no 
pro rations for insurance, utilities, payroll or debt service. In the event a meter reading is unavailable for 
any particular utility, such utility will be prorated in the manner provided in subsection (2) above. 

(8) ~. As of the moment of Closing, the employees (Ihe "!'roperly 
Employees") of the Manager operating the Property will cease to work for the Manager, and the Property 
Employees will become the employees of Buyer (or its property manager). Seller will pay all wages, 
salaries, accrued vacation pay, pension, if any, and benefits of Property Employees up to and including the 
day preceding the Closing Date. Buyer will pay all wages, salaries, vacation pay and benefits of PropeJty 
Employees from and after the Closing Date. 

(9) Indemnification. Buyer will indemnilY, protect, defend and hold Seller 
hannless from and against any Claim (including Claims from third parties) in any way arising from and after 
the Closing Date or from the matters for which Buyer receives a credit or otherwise aSSlimes responsibility 
pursuant to this Paragraph 6D or the Bill of Sale, Assignment and Assumption. 

" (10) Survival. This Paragraph 6D will survive the Closing Date. 

7. Destruction/Condemn.tion of Property. In the eventthat all or any portion of tbe Land or 
Improvements is damaged or destroyed by any casualty or by a taking or condemnation under the 
prOVisions of eminent domain law after the Effective Date but prior to the Closing Date, Seller will give 
Buyer prompt written notice ("CasualtyJCoudemnatton Notice") of such casualty or taking, but Seller 
will have no obligalion to repair or replace any damage or destruction caused by the foregoing. Seller 
will, upon consummation of the transaction herein provided, assign to Buyer all claims of Seller under or 
pursuant to any casualty insurance coverage, or Mder the provisions of eminent domain law, as 
applicable, and all proceeds from any such casually insurance or condemnation awards received by Seller 
on account of any such casualty or condemnation, as the case may be (to the extent Ihe same have nol 
been applied by Seller prior to the Closing Date to repair Ihe resulting damage), and there will be no 
reduction of the Purchase Price (except thai in connection with a casualty covered by insurance, Buyer 
will be credited with the lesser of the remaining cosl to repair the damage or destruction caused by such 
casualty or the amollnt of the deductible under Seller'. casualty insurance policy [excepl to the extent 
such deductible was expended by Seller to repair the resulting damageD. In the event the cost of repair or 
restoration of the dronage to such improvements on account of such casualty or condemnation will exceed 
8n amount equal to Five Hundred Thousand and No/toO Dollars ($500,000.00), either party may, at its 
option, terminate this Agreement by written notice to the other, given within five (5) Business Days after 
the delivery of the Casualty/Condemnation Notice (and if Ihe Closing Date falls within such five (5) 
Business Day period, the Closing Date will be exlended until the day after the expil'ation of such five (5) 
Business Day period). 

8. Representations, Warranties and Covenants. 

A. Reoresentations and Warranties of Seller. Seller hereby represents and warrants 
the following to Buyer: 
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(I) Authority. As of the date hereof and as of the Closing Date, Seller has all 
requisite corporate power and authority to execute and deliver, and to perform all of its obligations under, 
this Agreement, and Seller is qualified to transact business in the State ofIllillOi •. 

(2) Due Execution. As of the date hereof and as of the Closing Dale, the 
execution, delivery IIIld perfonnance of Ihis Agreement has been duly authorized by all necessary corporale 
action on the part of Scllcr and does not and will not (a) require any consent or approval that bas not been 
obtained or (b) \liolate any provision of Seller's organizational documents. 

(3) Enforceabilitv. As of the date hereof and as of the Closing Date, this 
Agreement constitutes a legal, valid aad binding obligation of Seller enforceable against Seller in 
accordance with its tenns, except as limited by bankruptcy, insolvency, reorganization, moratorium and 
other similar laws of general applicability relating to or affecting the enforcement of creditors' rights and 
general equitable principles. 

(4) No Bagkruptcy 01' Dissolution. As of the date hereof and as oflbe Closing 
Date, no BankruptcylDissolution Event has OCCtnTed with respect to Seller. As used herein, It 
"BankruptcyfflJssolution Event" means any of the following: (a) the commencement of a case under Title 
11 of the U.S. Code, as now constituted or hereafter amended, or under any other applicable federal or state 
bankruptcy law or other similar law; (b) the appointment of a trustee or receiver of any property interest; (c) 
an assignment for the benefit of creditors; (d) an allachment, execution or other judicial seizure of a 
substantial property interest; (e) the taking of, failure to take, or submission to any action indicating an 
inability to meet its financial obligations as they accrue; or (1) a dissolution or liquidation. 

B. Representations and Warranties of Buyer. Buyer hereby represents arid warrants 
the following to Seller as of the date hereof and as of the Closing Date: 

(1) Authority. Buyer bas all requisite power and authority to execute and 
deliver, and to perform all its obligations under this Agreement. 

(2) Due Execution. Tne execution, delivery and performance of this 
Agreement has been duly authorized by all necessary action on the part of Buyer and does not aud will not 
(a) require any consent or approval that has not been obtained or (b) violate any provision of Buyer's 
organizational documents. 

(3) Enforeeability. Tbis Agreement constitutes a legal, valid and binding 
obligation of Buyer enforceable against Buyer in accordance with its tenns, except as limited by bankruptcy, 
insolvency, reorganization, moratorium and other similar laws of general applicability relating to or 
affecting the enforcement of creditors' rights and general equitable principles. 

(4) No BankruptcylDissolutioll Event. No Bankruptcy/Dissolution Event bas 
occurred with respect to Buyer, or if any pennitted assignee of Buyer is a partnership, any "r the general 
partriers in Buyer, or if Buyer is 8 limited liability company, any orthe managing members of Buyer. Buyer 
has sufficient capital or nel worth to meet its obligations, including payment of tbe Purchase Price, under 
this Agreement. 

(5) Patriot Act. Buyer has at all times been in compliance with and will 
conlinue to be in compliance through the Closing Date with (8) the Patriot Act, Pub. L. No. 101-56, the 
Bank Secrecy Act, 31 U.S.C. § 5311 el seq., the Money Laundering Control Act of 1986, and laws relating 
to the prevClltion and detection of money laundering in 18 U.S.C. §§ 1956 and 1957; (b) the Export 
Administration Act (50 U.S.C. §§ 2401-2420), the International Emergency Economic Powers Act (50 
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U.S.C. § 1701, et seq.), the Arms Export Control Act (22 U.S.C. §§ 2778-2994), the Trading With The 
Enemy Act (50 U.S.C. app. §§ 1-44), and 13 U.S.C. Chapter 9; (0) the Foreign Asset Control Regulations 
contained in 3] C.F .R., Subtitle B, Chapter V; and (d) any other civil or criminal federal 01' state Jaws, 
regUlations, or orders of similar import. 

(6) Buyer Parties. None of the Buyer Parties (8S defined below) is now or 
shall be at any time until the Closing Date be a person who has been listed on (i) the Speoially Designated 
and Blooked Persons List contained in Appendix A to 31 C.F.R., Subtide B, Part V; (ii) the Denied Persons 
List, the Entity Lis~ and the Unverified Parties List maintained by the United States Department of 
Commeroe; (iii) the List of Terrorists and List of Debarred Parties maintained by the United States 
Department of State; and (iv) any other similar list maintained by any federal or state agency or pursuant to 
any Executive Order of the President of the United States of America. "Buyer Parties" means, 
colleotively, (a) Buyer, (b) its officers, directors, managers, agents, and employees, (e) its shareholders, 
members, partners, and other investors, or any other person that owns or controls Buyer, and Cd) any entity 
on whose behalf Buyer acts. 

C. Survival. Any cause of action with respect to a breach of the representations and 
warranties set forth in subparagraphs A and B above will survive for a period of three (3) months from the 
Closing Date, at which time slIch representations and warranties (and any cause of action resulting from a 
breach thereofnot then in litigation) will terminate. 

D. Knowledee as a Defense. Seller will have no liability with respect to a breach of 
the representations and warranties sct forth in subparagraph A above to the e)ttent that Buyer proceeds with 
the closing of the h'lll1saction contemplated hcreby with aetual Imowledge of such breach. 

E. Certain Limitations. Notwitbslanding anything to tbe contrary in this Agreement 
and without limitation upon the limitations elsewhere in this Agreement; (1) neither SeHer nor Buyer 
("Benefiting Party") will make a Claim against tbe other (the "Non-Bene6t1ng Party") for damages for 
breach or delilult of any representation or warranty under this Pamgraph 8 or any other breach hereof 
(except for a breach or default under Paragraph 5 or 11A hereof), unless the amount of any and all such 
Claims, in the Benefiting Party's reasonable opinion, exceeds, in the aggregate, an amollnt equal to Twenty
Five Thousand Dollars ($25,000) (the "Materiality Threshold"); and (2) under no circumstances will Seller 
be liable to Buyer on account or this Agreement, any' covenant, representation, warranty, or indemnifioation 
obligation herein, any document executed in connection with this Agreement or any transaction or matter 
contemplated hereby, in an aggregate amount in excess of Two Hundred Fifty Thousand Dollars 
(S2S0,OOO). Nothing in the foregoing provisions of this Paragraph 8E is intended to limit the etree! of tlie 
remedies provided for in Paragraph 3C with respeet to a breach of this Agreement prior to the Closing. In 
the event of a breach of this Agreement, the Benefiting Party will not be entitled to recover consequential 
damages. 

F. S&rtain Interim Covenants of Seller. Until the Closing Date or the sooner 
termination of tbis Agreement: 

(l) Propertv Operation and Maintenance. Seller will operate and maintain the 
Property in substantially the same manner as prior Iiereto pursuant to its normal course of business (such 
operation and maintenance obligation not including capital expenditures or expenditures not incurred in 
such normal course of business), su~ect to reasonable wear and tear and further subject to destruction by 
casualty or eminent domain or other events beyond the control of Seller, including changes ill laws, IUle., 
ordinances and regulations. 
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(2) Service Contracts and Aereemenls. Following expiration of the Due 
Diligence Period, Seller will not enter into any additional service contracts, equipment leases or other 
similar agreements affecting the Property without the prior consent of Buyer (not to be unreasonably 
withheld or delayed); provided, however, that Seller may, without the consent of Buyer. enter into service 
contracts, equipment leases and agreements which are cancelable on thirty (30) days' notice without 
penalty. 

o. Franchisor Consent. Seller will cooperate with Buye!'s effort to obtain the consent 
(the "Franchisor Consent") of Franchisor to issuance of a franchise or license (the "New License") to 
Buyer. In connection therewith, Buyer acknowledges that it understands the requirements for issuance of 
the New License, and Buyer will promptly satislY the reasonable requests ofFronchisor made in connection 
therewith. WHhin one (I) business day after Buyer receives the Unifonn Franchise Offering Circular (the 
"UFOC"), Buyer will provide written notice to Seller and Franchisor that it has received the UFOC. Buyer 
will make all submissions required by or relating to the UFOC in a timely roaMer in order to oblain 
Franchisor'S Consent. Buyer shaH abide by aU UFOC.required timeframes for submission of information 
and execution and delivery of all required UFOC documentation; provided, however, that if such 
timeframes are longer than those required by applicable law, then Buyer shall abide by the timeframes 
required by applicable law. In all events, Buyer will work diligently and use all best efforts to obtain the 
Franchisor Consent. In the event Ihal Buyer i. ImabJe to obtain the Franchisor Consent by the Closing Date 
through no default of Buyer, this Agreement shall tenninate, in which event the terms of Paragraph 3C shall 
apply and Buyer will not be entitled to a retum of the Deposit. If Buyer defaults in its obligations under this 
Paragraph 8G. the terms of Paragraph 3C shall apply. 

9. DISCLAIMER AND RELEASE. AS AN ESSENTIAL INDUCEMENT TO 
SELLER TO ENTER INTO TIDS AGREEMENT. BUYER ACKNOWLEDGES, 
UNDERSTANDS AND AGREES AS OF THE DATE HEREOF AND AS OF THE CLOSING 
DATE AS FOLLOWS: 

A. PISCLAIMER. 

(1) AS·IS, WHERE-IS. EXCEPT AS OTIJERWISE EXPRESSLY 
PROVIDED lN PARAGRAl'lI SA OR THE DEED, THE SALE OF THE PROPERTY 
HEREUNDER IS AND WILL BE MADE ON AN "AS IS, WHERE IS" BASIS AND TIlAT 
SELLER HAS NOT MADE, DOES NOT MAKE AND SPECIIlJCALLY NEGATES AND 
DISCLAIMS ANY REPRESENTATIONS, WARRANTIES OR GUARANTIES OF ANY KIND OR 
CHARACTER WHATSOEVER, WHE'fHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, 
PAST, PRESENT OR FUTURE OF, AS TO. CONCERNING OR WITH RESPECI' TO THE 
PROPERTY OR ANY OTIJERMATTER WHATSOEVER. 

(2) INVESTIGATIONS. BUYER HAS OR WILL HAVE ADEQUATE 
OPPORTL'NITY TO COMPLETE ALL PHYSICAL AND FINANCIAL EXAMINATIONS 
RELATING TO THE ACQUISITION OF THE PROPERTY HEREUNDER IT DEEMS 
NECESSARY, AND WILL ACQUIRE THE SAlliE SOLELY ON THE BASIS OF SUCH 
EXAMINATIONS AND THE TITLE INSURANCE PROTEcnON AFFORDED BY mE 
OWNER'S POLICY AND NOT ON ANY INFORMATION PROVIDED OR TO BE PROVIDED 
BY SELLER (OTHER THAN AS EXPRESSLY PROVIDED IN PARAGRAPH SA OR IN THE 
DEED). BUYER HEREBY ASSUMES THE RISK THAT ADVERSE PAST, PRESENT OR 
FUTURE PHYSICAL CHARACTERISTICS AND COJlo,UTIONS MAY NOT HAVE BEEN 
REVEALED BY ITSINSPEcnONS OR INVESTIGATIONS. 
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. (3) NAME. BUYER ACKNOWLEDGES THAT SELLER DOES NOT 
HAVE EXCLUSIVE RIGHTS TO -eSE THE NAME "COUNTRY L'ffl & SUITES MATTESOK" 
OR ANY SlMlLARNAME. 

B. RET.EASE. BUYER RELEASES SELLER AND ALL SELLER RELATED 
PARTIES FROM .ALL CLAIMS WIDCH BUYER OR ANY PARTY RELATED TO OR 
AFFILIATED WITH BUYER (A "BUYER RELATED PARTY") HAS OR MAY HAVE ARISING 
FROM OR RELATED TO ANY MATTER OR THING RELATED TO OR IN CONNECTION 
WITH THE PROPERTY (EXCEPT FOR TIlE REPRESENTATIONS AND WARRANTIES OF 
SELLER SET FORTH IN PARAGRAPH 8A AND THOSE OBLIGATIONS OF SELLER UNDER 
TIDS AGREEMENT WHICH ARE EXPIlESSLY INTENDED TO SURVIVE THE CLOSING), 
INCLUDING, WITHOUT LIMlTATION, THE DOCUMENTS AND INFORMATION REFERRED 
TO HEREIN, ANY CONSTRUCTION DEFECTS, ERRORS OR OMISSIONS IN THE DESIGN 
OR CONSTRUCTION OF THE PROPERTY AND ANY ENVIRONMENTAL CONDITIONS, 
AND BUYER WILL NOT LOOK TO Al\'Y SELLER RELATED PARTIES IN CONNECTION 
WITIi THE FOREGOING FOR ANY REDRESS OR RELlEF, EXCEPT FOR THE 
REPRESENTATIONS AND WARRANTIES OF SELLER SET FORTH:IN PARAGRAPH SA OR 
THE DEED AND THOSE OBLIGATlONS OF SELLER UNDER THIS AGREEMENT WHICH 
ARE EXPRESSLY INTENDED TO SURVIVE THE CLOSING. Tms RELEASE WILL BE 
GIVEN FULL FORCE AND EFFECT ACCORDING TO EACH OF ITS EXPRESSED TERMS 
AND PROVISIONS, INCLUDING THOSE RELATING TO UNKNOWN AND UNSUSPECfED 
CLAIMS, DAMAGES AND CAUSES OF ACTION. BUYER MAY HAVE NO REMEDY 
AGAII\m SELLER'S PREDECESSORS (IF ANY). 

C. THIS PARAGRAPH 9 WILL SURVIVE. THE 
TERMINATION OF OR THE CLOSING DATE AND WILL NOT BE 
DEEll-IED TO HAVE MERGED INTO ANY OF THE DOCUMENTS ExECUTED OR 
D~VERED AT CLOSING. TO THE EXTENT REQUIRED TO BE OPERATIVE, THE 
DISCLAIMERS OR WARRANTIES COl"'TAINED HEREIN· ARE "CONSPICUOUS" 
DISCLAIMER FO URPOSES OF ANY APPLICABLE LAW, RULE, REGULATION OR 
ORDER. 

to. Conditions to Closing. 

A. Sellel's Conditions to Closing. In addition to the conditions provided in olher 
provisions of this Agreement, Seller's obligaHons 10 perfonn its IUldertakings provided in this Ag)'eement 
(including its obligation to sell tile Property) are conditioned on the following: 

(1) ~rfonnance by BWer. The due perfOllJl8Jlce by Buyer of each and every 
undertaking and agreement to be performed by it hereunder (including the delivery to Seller of the items 
specified to be delivered by Buyer in Paragraph 6 hereof). 

(2) No Bankruptcy or Dissolution. That at no time on or before the Closing 
Date will any Bankruptoy/Dissolution Event have occurred with re'pect to Buyer, and jf Buyer is a 
partnership, any general partners of Buyer. 
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(3) Accuracy of Representations and Warranties. The representations and 
warranties of Buyer that must be Ime and correct as of the Closing Date are Ime and correct in all material 
respects. 

B. Buyen Conditions to Closing. In addition to the conditions provided ill other 
provisions of this Agreement, Buyer's obligations to perfonn its undertakings provided in this Agreement 
(including its obligation·to purchase the Property) are conditioned on the following: 

(I) Perfonnance by Seller. The due performance by Seller of each and every 
undertaking and agreement to be perfonned by it hereunder (including the delivery to Buyer of the items 
specified to be delivered by SeUer in Parngraph 6) and the material Imth of each representation and warranty 
made by Seller in this Agreement as of the date such representation must be Ime and correct (i&., on the 
date of this Agreement or on the Closing Date or on both such dates as expressly provided herein); pr0\1ded, 
however, tbat this condition to Closing shan not apply in the event of a breach of any material 
representations or warranties involving monetary obligations that do not, in the aggregate, exceed the 
Materiality Threshold, In the event a material change of circumstances occurs through no fault of Seller on 
or prior to the ClOSing Date which causes any of Seller's representations or warranties set forth in 
subparagraph SA above to become materially unlme or if a breach or default by Seller causes any of Seller's 
covenants to be materially untrue (a "Cllange of Circumstances"), Seller will have a period of thirty (30) 
days from the date of the discovery by Seller of such Change of Cirouinstances to cure such untrue fact, 
condition or covenant (and the Closing Date will be ex.tended to aceommodate sucll cure period). In the 
event that Seller does not cure suoh alange of Circumstances within such thirty (30) day period, Buyer will 
bave the right, as BuYer's sole and exclusive remedies hereunder fur such failure, either (a) to tennin"tc this 
Agreement by written notice to Seller, in which case, this Agreement will be null and void and of no further 
force or effect and the parties hereto will ltave no further obligations to the other and the Deposit will be 
refunded to Buyer, or (b) to waive the foregoing right of tennination and all other rights and remedies on 
account of such breach or default and to close the transaction contemplated by this Agreement. 

(2) No Bankruptgy or Dissolution. That al no time on or before the Closing 
Date will a BankruptcyIDissolution Event have occurred with respect 10 Seller. 

(3) Franchisor Consent. Buyer has received the Franchisor Consent. 

(4) Receipt of Required Licenses and Pennits. The receipt from Seller or the 
relevant autborities, as applicable, of all licenses alld penn its required to operate the property as it is 
currently operated. 

I 1. Miscellaneous. 

A. Brokerage Issues. Exeepl for HREC Investment Advisors ("Broker'1, to which a 
commission will be paid by Seller pursuant to a separate agreement, Sellerrepresenls and warrants to Buyer, 
and Buyer represents and warrants to Seller, that no broker or finder has been engaged by it, respectively, in 
connection with any of the transaotions contemplated by this Agreement or to its knowledge is in any way 
connect!>:l with any of sucb transactions. In the event of a claim for broker's or finder's fee Or commissions 
in connection herewith, then Seller will indemnilY, protect, defend and hold Buycr harmless from and 
against tbe same if it will be based upon any statement 01' agreemen! alleged to have been made by Seller, 
and Buyer will indemnitY, protect, defend and hold Seller harmless from aud against the same if it will be' 
based upon any statement or agreement alleged to have been made by Buyer. 

B. Limillllion ofLiabilitv. No present or future panner, member, manager, director, 
officer, shareholder, employee, advisor, affiliate or agent of or in Seller or any affiliate of Seller, including, 
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without limitation, Oaktree Capital Management, L.P. and Montolair Hotel Investors, LLC, will' have any 
personal liability, directly or indirectly, under or in oonnection with this Agreement or any agreement made 
or entered into under or in connection with the provisions of this Agreement, or any amendment or 
amendments to any of tbe foregoing made at nny time or times, heretofore or hereafter, and Buyer and its 
successors and assigns and, without limitation, all other persons and entities, will look solely to Seller and 
SeUer's interest in the Property for the payment of any claim or for any performance, and Buyer hereby 
waives any and all such personalliabilily. For purposes of this subparagraph B, no negative capiml account 
or any contribution or payment obligation of any partner or member in Seller will constitute an asset of 
Seller. The limitations of liability contained in this Paragraph will survive the termination of tbis 
Agreement or the Closing Date, as applicable, and are in addition to, and not in limitation of, any limitation 
on liability applicable to Seller provided elsewhere in this Agreement or by law or by any other contmct, 
agreement or instrument. 

C. Successors and Assign", Buyer may not assign or transfer its rights or obligations 
under this Agreement (or make an offer or enter into negotiations to do so) without the prior written consent 
of Seller (in which event such transferee will assume in writing all of the transferor's obligations hereunder, 
but sueb transferor will not be released from its obligations hereunder). Any change in conlTol or majority 
ownership of Buyer constitutes an assignment for purposes of this subparagraph. No consent given by 
Seller to any transfer or assignment of Buyer's rights or obligations hereunder will be construed as a consent 
to any other transfer or assignment. No transfer or assignment in violation of tbe prOvisions hereof will be 
valid or enforceable. Subject to the foregoing, this Agreement and the terms and provisions hereof will 
inure to the 1X:nefit of and will be binding upon the successors and assigns of the parties. 

D. Notices. Any notiee Which a party is required or may desire to give the other party 
will be in writing and may be delivered (1) personally, (2) by United States registered or certified mail, 
postage prepaid, (3) by Federal Express or other repotable courier service regularly providing evidence of 
delivery (with charges paid by the party sending the notiee); or (4) by telecopy. Any such notice will be 
addressed as folloVl'S (subject to the right of a party to designate a different address for itself by notice 
similarly given): 

To Buyer: 
clo Jeffrey L. Janik, Esq. 
Law Offices of Smith & Janik, LLC 
326 East Main Street 
P.O. Box 268 
Twin Lakes, WI53181 
(262)877-8585 (facsimile) 

ToScUer: 

c/o Montclair Hotelltwestors, LLC 
2801 Lakeside Drivc 
Suite 208 
Bannockbum,llIinois 60015 
Attention: Mr. Peter Cyrus and Mr. Dennis Langley 
Telephone: (847) 457-3900 
Telecopier: (847) 457.3901 
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With Copies To: 

c/o Oa1ctree Capital Managemellt, L.P. 
1301 Avenue of the Americas 
34" Floor 
New York, New York 10019 
Attenlion: Mr. Philip A. Hofmann 
Telephone: (212) 284-1978 
Teleoopier: (212)284-1905 

And With Copy To: 

The Slejkowski Law Firm, LLC 
211 North Clinton Street 
Chicago, IItinoi. 60661 
Attn: Real Estate Notices 
Telephone: (312) 373-7242 
Telecopier: (312) 212-5557 

To Title Company: 

River West National Title & Escrow LLC 
211 North Clinton Street, Second Floor 
Chioago, IItinois 60661 
Altention: Meagan Williams 
Telephone: (312) 646-1293 
Teleeopier: (312) 261-8022 

cia Oaktree Capital Management, L.P. 
333 South Gtand Avenue 
28th Floor 
Los Angeles, California 90071 
Attention: Cary Kleinman, Esq. 
Telephone: (213) 830·6316 
Telecopier, (213) 830-6392 

Any notice so given by mail will be deemed to have been given as of the date of delivery (whether 
accepted or refused) established by U.S. Post Office return receipt or the overnight carrier's proof of 
delivery, as the case may be. Any such notice not so given will be deemed given upon actual receipt of 
the same by the party to whom the same is to be given. Notices may be given by facsimile transmission 
and will be deemed given upon the actual receipt of the same by the individual to which they are 
addressed. The attorneys for any party hereto will be entitled to provide any notice that a party desires to 
give or is required to give hereunder. 

Eo Legal Costs. In the event any action be instituted by a party to enforce this 
Agreement, the prevailing party in such action (a. detcnnined by the cowt, agency or other authority before 
which such suit or proceeding is commenced), will be entided to sucb reasonable attorneys' fees, costs and 
expenses as may be fIXed by the decision maker. The foregoing includes, but is not limited to, reasonable 
attorneys' fees, expenses and costs of investigation incurred in (1) appellate proceedings; (2) in any post
judgment proceedings to collect or enforce the judgment; (3) establishing the right to indenmificatiO!l; and 
(4) any action or participation in, or in connection with, any case or proceeding under Chapter 7, 11 or 13 of 
the Bankruptcy Code (11 United Stales Code Seetions 101 !tl K!I.), or any successor statutes. This provision 
is separate and several and will survive the consummation of the transaction contemplated by Agreement or 
the earlier termination of this Agreement. 
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F. ConfidentialitY. The terms of the transfers contemplated in this Agreement. 
including the Purchase Price and aU other financial terms, as well as the infonnation discovered by Buyer 
and its agents in connection "lith its due diligence investigation ofthe Property will remain confidential and 
will not be disclosed hy either party hereto Without the written consent of the other except (I) to such party's 
directors, offioers, partners, shareholders, members, employees, legal counsel, lenders, investors, 
accountants, engineers, architecls, financial advisors and similar professionals and consultants to the extent 
such party deems it necessary or appropriate in connection with the transaction contemplated hereunder (and 
such party will infonn each of the foregoing parties of such party's obliglltions under this Paragraph); or 
(2) as otherwise required by law or regulation. Each party will indemnitY, defend and hold the other party 
hannless from and against any Claims arising from a breach by it of this Paragraph. The restrictions in this 
Paragraph will survive a termination of this Agreement but will terminate upon the purchase ofthe Property 
by Buyer. 

G. Further Instruments. Each party will, whenever and as often as it will be requested 
so to do by the other, cause to be executed, acknowledged or delivered any and all such further instruments 
and document. as may be necessary or proper, in the reasonable opinion ofthe requesting parry .. in order to 
carry out the intent and purpose of this Agreement. 

H. Matters of Construction. 

(1) Incomoration of Exhibits. All exhibits attached and referred to in this 
Agreement are hereby incorporated herein as fully set fortb in (and are deemed a part of) this Agreement. 

(2) Entire Agreement. This Agreement contains the entire agreement between 
the parties respecting the matters herein set forth and supersedes all prior agreements between the parties 
hereto respecting such matten.. 

(3) Time ofth. Essence. Subject to subparagraph (4) below. time is of the 
essence of this Agreement 

(4) Non-Business Days. Whenever action must be taken (including the giving 
of notice or lhe delivery of documents) under this Agreement during a certain period of time (or by a 
particular date) that ends (or occurs) on a day that is not a Business Day, then such period (or date) will be 
extended uutilth. immediately following Business Day. As used herein, "Business Day" means any day 
other than a Saturday, Sunday or federal holiday. 

(5) Severability. If any tenn or provision of this Agreement or the application 
thereof to any person or circumstance will, to any extent, be invalid or unenforceable, the remainder of this 
Agreement. or the application of such term or provision to persons or oircumstances other than those as to 
which it is held invalid or unenforeeable, will not be affected thereby, and each such term and provision of 
this Agreement will be valid and be enforced to the fullest extent permitted by law. 

(6) Interpretation. Words used in the singular will include the plural, and 
vice-versa, and any gender will be deemed 10 include the other. Whenever the words "including," "include" 
or "includes" are used in this Agreement, they should be interpreted in a non·exclusive manner. Tlte 
captions and headings oftlte Paragraphs of this Agreement are fOr convenience ofreference only, and will 
not be deemed to define or limit the provisions hereof. Except as otherwise indicated, all Exhibit and 
Paragraph references in this Agreement will be deemed to refer to the Exhibilll and Paragraphs in this 
Agreement. Each party acknowledges and agrees that this Agreement (a) has been reviewed by it and its 
counsel; (h) is the product of negotiations between the parties, and (e) will not be deemed prepared or 
drafted by anyone party. 
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(7) No Waiver. Waiver by one party of the performance of any covenant, 
condition or promise of the other party will not invalidate this Agreement, nor will it be deemed to be a 
waiver by such party of any other breach by sucli othcrparty (whether preceding or succeeding and whetber 
or not of the same or similar nature). No failure or delay by one party to .exercise any right it may have by 
reason of the default ortbe other party will operate as a waiver of default or modification of this Agreement 
orwill prevent the exercise of any right by such party while the other party continues to be so in default. 

(8) Consents and Amovals. Except as otherwise expreSSly provided herein, 
any approval or consent provided to be given by a party hereunder may be given or withheld in the absolute 
discretion of such party. 

(9) Governing Law. SUBJECT TO SUBPARAGRAPH M BELOW, THE 
PROVISIONS OF WHICH SHALL CONTROL OVER THIS ORMt\o1ATICAL PARAGRAPH, THIS 
AGREEMENT WILL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH TIlE 
lNTERNALLA WS OF THE STATE OF JLLNOlS (WITHOUT REGARD TO CONFUCTS OF LAW). 

(10) Third Party Benefieiaries. Except as otherwise expressly provided in this 
Agreemcnt, Seller and Buyer do not intend by any provision of lhis Agreement to confer any right, remedy 
or benetit upon any third party (express or implied). and no third party will be entitled to enforce or 
otherwise will acquire any right, remedy or benefit by reason of an}' provision of this Agreement. 

(II) Amendments. This Agreement may be amended by written agreement of 
amendment executed by all parties, but not otherwise. 

(12) Surviva\. Unless otherwise expressly provided for in this Agreement, the 
representations, warranties. covenants and conditions of the parties set forth in this Agreement will not 
survive the consummation of the transaction contemplated by this Agreement and the delivery Bnd 
recordation of the Deed. Notwithstanding the foregoing, (a) all indemnification obligations in this 
Agreement will survive the closing ofthe transaction on the Closing Date (subject to any survival limitation 
periods provided expressly in this Agreement); and (b) the indemnification obligations set fortb in 
Paragraphs 5 and ItA and IIF will survive the termination ofthis Agreement. 

I. Intentionally Omitted. 

J. Buyer's Delivery of Certain Information. In the event the trsnsaction contemplated 
hereby shall fail to close for any reason other than a default by Seller hereunder, Buyer shall, at its expense, 
promptly deliver to Seller (1) all existing originals and copies of the wrillen information and materials 
supplied to Buyer by Seller or their respective agents, including wilhoutlimitation the Property Documents; 
and (2) true, accurate aud complete copies of any written infonnalion concerning the Property prepared by 
or on behalf of Buyer in connection \vith its investigations hereunder (including any reports, audits and 
appraisals prepared by any third parties). Seller sbaH not hold Buyer responsible for the accuracy of any 
information prepared by third parties and delivered to Seller in connection witb this Paragraph. 

K. . rost-Closing Access. For a period of six (6) months subsequent to the Closing 
Date, Seller and its employees, agents and representatives ,viII be entitled to access during business hours to 
all documents, books and records given to Buyer by Seller at the Closing for tax and audit purposes, 
regulatory compliance, and cooperation with governmental investigations upon reasonable prior notice to 
Buyer, and will have the right to make copies of such documents, books and records at Seller's expense. 

L. Indemnification Obligations. If the Closing occurs, then the parties will bave the 
following respective indemnitication obligations: 
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(1) The party seeking indemnification (UIndemilllee") will nOliiY the other 
party ("Indemnitor") of any Claim against Indenmitee within forty-five (45) days after it has notice ofsuoh 
Claim, but .failure to uoliiY Indemnitor wiJl in no case prejudice tbe rights of Indemnitee under this 
Agreement unless lndenmitor will be prejudiced by such failure and then only to the extent of such 
prejudice. Should Indemnitor fail to discharge or undertake to defend Indemnitee against such liability 
(with counsel approved by Indemnitee), within thirty (30) days after Indemnitee gives Indemnitor written 
notice or the same, then Indemnitee may settle such Claim, and Indemnitor's liability to Indemnitee will be 
conclusively established by such settlement, the lII1lOunt of such liability to include both the settlement 
consideration and the rcasonable costs and expenses, including attorneys' fees, incurred bY Indemnitee in 
effecting such settlement. Indemnitee will have the right to' employ its own counsel in any such case, but 
the fees and expenses of such counsel will be at the expense of Indemnitee unless: (a) the employment of 
such counsel will have been authorized in writing by Indemnitor in connection with the defense of such 
action, (b) Indemnitor will not bave employed counsel reasonsbly satisfactory to Indenmitee to direct the 
defense of such action, or (0) Indemnitee will have reasonably concluded that tbere may be defenses 
available to it which are different from or additional to those available to Indemnitor (in which case 
IndeJmitor will not have the right to direct the defense of such action or of Indemnitee), in any of which 
events such fees and expenses will be borne by Indemnitor. 

(2) The indemnification obligstions under this Agreement will cover the costs 
and expenses of Indemnitee, including reasonable attorneys' fees, related to any actions, suits or judgments 
incident to any of the matters covered by such indemnities. 

(3) The indemnification obligations under this Agreement will also extend to 
any present or future advisor, trustee, direotor, officer, partner, member, manager, employee, beneficiary, 
shareholder, fiduciary, participant or agent of or in Indemnitee or any entity now or hereafter having a direct 
or indirect ownership interest in Indemnitee. 

M. DISPUTE RESOLUTION. DISPUTES SHALL BE HEARD AND 
DETERMINED BY A COL"RTOf LAW PURSUANT TO THE LAWS OF TIlE STATE OF ILLINOIS 
Il\' EFFECT AS OF TIlE DATE HEREOF. THE VENUB OF ANY PROCEEDING HEREUNDER 
SHALL BE IN LAKE COUNTY, ILLINOIS (UNLESS CHANGED BY A LAWFUL COURT ORDER). 

O. No Reconlation. In 1lQ event wiII this Agreement or any document or other 
memorandum related to the subject matter oftlris Agreement be recorded without the consent of Seller. 

P. Counterparts. This Agreement may be executed in olle or more counterparts, each 
of which will be deemed to constitute an original, but al\ of which, when taken together, will constitute one 
and the same instrument, with the same effect as if 1111 ofthe parties to this Agreement had executed the 
same eounte'Part. 

Q. PrOjlerty of Guests and Lessees. All baggage, parcels, or property checked or left 
ill the care of SeHec by guests or lessees now or formerly in tbe Hotel will be sealed and listed in any 
inventory prepared jointly by Seller and Buyer as of the Closing Date and initialed by Seller and Buyer. 
Buyer will be responsible from and after the Closing for all items listed in such inventory and; where the 
seals have been broken after the Closing, for the contents thereof. 

THE SUBMISSION OF TIDS AGREEMENT FOR EXAMlNATION IS NOT INTENDED 
TO NOR WILL CONSTITUTE AN OFFER TO SELL, OR A RllSERVATION OF, OR OPTION 
OR PROPOSAL OF ANY KIND FOR THE PURCHASE OF THE PROPERTY. IN NO EVENT 
WILL ANY DRAFT OF THIS AGREEMENT CREA'l'E ANY OllLIGATION OR LIABILITY. IT 
BEING UNDERSTOOD THAT TffiS AGREEMENT WILL BE EFFECTIVE AND BINDING 
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ONLY WHEN A COlJNTERPART HEREOF HAS BEEN EXECUTED AND DELlVERED BY 
EACH PARTY HERETO AND THE DEPOSIT IS DELIVERED TO SELLER. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first 
above written. 

SEt,LER: 

CmCAGO SUITES, L.L.C., 
a Delaware limited liability company 

By; Chicago Suites Holdings. L.L.C., its sole managing member 

By: Oaktree Capital Management, LoP •• 
its Manager 

By: 
Name: _____ _ 
lts: __________ _ 

By: __________ _ 
Name: _______ _ 
Its: -----------

BUYER: 
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