
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF KANSAS (TOPEKA) 

In re:

LODGING ENTERPRISES, LLC, 
 

Debtor. 

§ 
§ 
§ 
§ 
§ 
§ 

Chapter 11

Case No. 24-40423 

ORDER (I) AUTHORIZING (A) THE SALE OF CERTAIN REAL PROPERTY 
FREE AND CLEAR OF LIENS, CLAIMS, AND ENCUMBRANCES; AND (B) 
THE DEBTOR TO ENTER INTO AND PERFORM UNDER THE PURCHASE 

AGREEMENT AND (II) GRANTING RELATED RELIEF

[Relates to Motion at Docket No. 134] 

Upon the motion (the “Motion”)1 of the above-captioned debtor and debtor in possession

(the “Debtor”) for entry of an order (this “Order”) (i) authorizing (a) the sale of the Property free 

and clear of liens, claims, and encumbrances and (b) the Debtor to enter into and perform under 

the Purchase Agreement, and (ii) granting related relief, all as more fully set forth in the Motion; 

and upon the First Day Declaration and the Wenner Declaration; and this Court having jurisdiction 

over this matter pursuant to 28 U.S.C. § 1334; and this Court having found that this is a core 

 
1  Capitalized terms used but not otherwise defined herein have the meanings given to them in the Motion.

SO ORDERED. 
 
SIGNED this 16th day of August, 2024.

____________________________________________________________________________
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proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this Court may enter a final order consistent 

with Article III of the United States Constitution; and this Court having found that venue of this 

proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and 

this Court having found that the relief requested in the Motion is in the best interests of the Debtor’s

estate, its creditors, and other parties in interest; and this Court having found that the Debtor’s

notice of the Motion and opportunity for a hearing on the Motion were appropriate under the 

circumstances and no other notice need be provided; and this Court having reviewed the Motion 

and having heard the statements in support of the relief requested therein at a hearing before this 

Court (the “Hearing”), if any; and this Court having determined that the legal and factual bases set 

forth in the Motion establish just cause for the relief granted herein; and upon all of the proceedings 

had before this Court; and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

I. Approval of the Sale and Entry into the Purchase Agreement.

1. In accordance with section 363 of the Bankruptcy Code and Bankruptcy Rule 6004 

and as described in the Motion, the Debtors are authorized to sell the Property to the Purchaser in 

accordance with the terms and conditions set forth in the Purchase Agreement, attached hereto as 

Exhibit 1 (the “Purchase Agreement”).

2. The Purchase Agreement, together with all annexes, exhibits, and amendments 

thereto, is hereby approved. 

3. The Purchaser is not an “insider” of the Debtors, as that term is defined in section 

101(31) of the Bankruptcy Code. 

4. The Purchaser is a good faith buyer within the meaning of section 363(m) of the 

Bankruptcy Code and is entitled to the protections of section 363(m) of the Bankruptcy Code. 
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5. The Purchase Agreement represents a fair and reasonable offer to purchase the 

Property under the facts and circumstances of this chapter 11 case.

6. Approval of the Purchase Agreement and the consummation of the transaction 

contemplated thereby is in the best interests of the Debtor, its creditors, its estate, and all other 

parties in interest. 

7. The Debtor has demonstrated a sound business purpose and justification for the sale 

of the Property prior to, and outside of, a plan of reorganization. 

8. The Debtor is authorized and empowered to take any and all actions necessary or 

appropriate to: (a) consummate the sale of the Property to the Purchaser pursuant to and in 

accordance with the terms and conditions of the Purchase Agreement; and (b) execute and deliver, 

perform under, and close fully the Purchase Agreement, together with all additional instruments 

and documents that may be reasonably necessary or desirable to implement the Purchase 

Agreement and the sale of the Property, or as may be reasonably necessary or appropriate to the 

performance of the obligations as contemplated by the Purchase Agreement. 

II. Transfer of the Property. 

9. The Debtor is authorized to sell the Property free and clear of liens, claims, and 

encumbrances against the Debtor or its estate, because one or more of the standards set forth in 

section 363(f) of the Bankruptcy Code has been satisfied. 

10. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the sale of the 

Property under the terms and conditions set forth in the Purchase Agreement shall be free and clear 

of any and all liens, claims, encumbrances, and other interests of any kind or nature whatsoever, 

except the extent set forth in the Purchase Agreement; provided that (i) if the Committee does not 

file a pleading contesting the lien of the Prepetition Secured Parties on the Property by 5:00 p.m. 

(central) on August 22, 2024, then at Closing the net proceeds of the sale shall be transferred to 
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the Prepetition Secured Parties2 for the payment of the Obligations (as defined in the Loan 

Agreement) due and outstanding under that certain Loan Agreement dated November 27, 2019,

by and between the Debtor and UBS AG (the “Loan Agreement”); and (ii) if the Committee files 

a pleading contesting the lien of the Prepetition Secured Parties on the Property by 5:00 p.m. 

(central) on August 22, 2024, then until the Court rules on such pleading, any liens, claims, 

encumbrances, and other interests of the Prepetition Secured Parties in the Property shall be 

transferred and attached to the proceeds of the sale with the same validity, in the same amount, 

with the same priority as, and to the same extent that any such liens, claims, and encumbrances 

have with respect to the Property immediately prior to the Closing, and the Court will set the 

hearing on such pleading expeditiously. 

11. All persons and entities holding liens or interests in the Property arising under, out 

of, in connection with, or in any way relating to the Debtor, the Property or the transfer of the

Property to the Purchaser, hereby are forever barred, estopped, and permanently enjoined from 

asserting against the Purchaser or its successors or assigns, its property or the Property, such 

persons’ or entities’ liens or interests in and to the Property, except to the extent set forth herein 

and/or in the Purchase Agreement.

12. Notwithstanding any provision of the Purchase Agreement to the contrary, after the 

closing of the sale of the Property, the Debtor shall have no further liability with respect to the 

Property, and any claims, whether administrative or otherwise relating to or arising from the 

Property after the closing of the sale and transfer of possession of the Property, shall be deemed 

 
2 The “Prepetition Secured Parties” means, collectively, UBS AG (“Original Lender”), Wilmington Trust, National 

Association as Trustee for the benefit of the Registered Holders of UBS Commercial Mortgage Trust 2019-C18, 
Commercial Mortgage Pass-Through Certificates, Series 2019-C18 (“Prepetition Lender”), and Rialto Capital 
Advisors, LLC as the Special Servicer (“Special Servicer”).
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disallowed; provided that nothing in this Paragraph limits the obligations of the Debtor pursuant 

to Paragraph 17.

13. A certified copy of this Order may be filed with the appropriate clerk and/or 

recorded with the recorder to act to cancel any of the liens and other encumbrances of record. 

14. If any person or entity which has filed statements or other documents or agreements 

evidencing liens on, or interests in, the Property shall not have delivered to the Debtor prior to the 

closing in proper form for filing and executed by the appropriate parties, termination statements, 

instruments of satisfaction, releases of liens and easements, and any other documents necessary 

for the purpose of documenting the release of liens or interests which the person or entity has or 

may assert with respect to the Property, the Debtor is hereby authorized, and the Purchaser is 

hereby authorized to execute and file such statements, instruments, releases, and other documents 

on behalf of such person or entity with respect to the Property.

15. This Order is and shall be binding upon and govern the acts of all persons and 

entities, including, without limitation, all filing agents, filing officers, title agents, title companies, 

recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies, 

governmental departments, secretaries of state, federal and local officials, and all other persons 

and entities who may be required by operation of law, the duties of their office or contract, to 

accept, file, register or otherwise record or release any documents or instruments, or who may be 

required to report or insure any title or state of title in or to any lease, and each of the foregoing 

persons and entities is hereby directed to accept for filing any and all of the documents and 

instruments necessary and appropriate to consummate the transactions contemplated by the 

Purchase Agreement.

III. Other Provisions. 
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16. The Purchase Agreement and any related agreements, documents or other 

instruments may be modified, amended or supplemented by the parties thereto and in accordance 

with the terms thereof, provided that any such modification, amendment or supplement does not 

have a material adverse effect on the Debtor’s estate or the rights of any party holding a lien, claim 

or encumbrance on or against the Property.   

17. In connection with the sale of the Property, and without further order of this Court, 

that certain Franchise Agreement dated November 17, 2017, together with related agreements 

(collectively, the “Franchise Agreement”) between Debtor and Super 8 Worldwide, Inc. (the 

“Franchisor”) shall be either: (i) assumed by Debtor and assigned to Purchaser as of the Closing 

Date (as defined in the Purchase Agreement) pursuant to Section 365 of the Bankruptcy Code and 

this Order, subject to and contingent upon written consent of Franchisor to such assumption and 

assignment, as conditioned in the Purchase Agreement, prior to the Closing Date  (the “Franchisor 

Consent”); or (ii) if the Franchisor has not provided the Franchisor Consent as of the Closing Date 

(as defined in the Purchase Agreement) then the Franchise Agreement shall be terminated and 

rejected as of the Closing Date pursuant to Section 365 of the Bankruptcy Code and this Order.  If 

the Franchise Agreement is rejected and terminated, then the Debtor shall fully satisfy all of its 

post-termination non-monetary obligations as set forth in the Franchise Agreement, including but 

not limited to the de-identification of the Property from its appearance as a Super 8® hotel, which 

de-identification and other non-monetary obligations shall be effectuated at the sole cost and 

expense of the Purchaser.  Additionally, if the Franchise Agreement is rejected and terminated, 

then the Debtor shall pay all unpaid administrative expense claims incurred by the Franchisor until 

the Closing Date.  For the avoidance of doubt, if the Closing Date does not occur, then the 

Franchise Agreement shall neither be assumed and assigned nor rejected pursuant to this Order.
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18. All time periods set forth in this Order and the Purchase Agreement shall be 

calculated in accordance with Bankruptcy Rule 9006(a).

19. To the extent there is any inconsistency between the terms of the Purchase 

Agreement, the Motion, and this Order, the terms of this Order shall govern. 

20. Notwithstanding the relief granted herein and any actions taken pursuant to such 

relief, nothing contained in the Motion or this Order shall constitute, nor is it intended to constitute:

(a) an admission as to the validity, priority, or amount of any particular claim against the Debtor; 

(b) a waiver of the Debtor’s right to dispute any particular claim on any grounds; (c) a promise or 

requirement to pay any particular claim or finding that any particular claim is an administrative 

expense claim or other priority claim; (d) an implication or admission that any particular claim is 

of a type specified or defined in this Order or the Motion; (e) a request or authorization to assume 

any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an admission 

as to the validity, priority, enforceability, or perfection of any lien on, security interest in, or other 

encumbrance on property of the Debtor’s estate; (g) a waiver or limitation of the Debtor’s rights 

under the Bankruptcy Code or any other applicable law; or (h) a concession by the Debtor or any 

other party-in-interest that any liens (contractual, common law, statutory, or otherwise) satisfied 

pursuant to this Order are valid and the Debtor and all other parties-in-interest expressly reserve 

their rights to contest the extent, validity, or perfection, or to seek avoidance of all such liens.  Any 

payment made pursuant to this Order should not be construed as an admission as to the validity, 

priority, or amount of any particular claim or a waiver of the Debtor’s or any other party-in-

interest’s rights to subsequently dispute such claim. 
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21. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Bankruptcy Local Rules 

are satisfied by such notice. 

22. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order 

are immediately effective and enforceable upon its entry. 

23. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Order in accordance with the Motion. 

24. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order.

25. This Order shall be binding upon the Purchaser and all successors and assigns of 

the Purchaser, the Debtor, its estate, all creditors of and holders of equity interests in the Debtor, 

and any holders of liens against or on all or any portion of the Property.  This Order and the 

Purchase Agreement shall inure to the benefit of the Debtor, its estate, its creditors, the Purchaser, 

and their respective successors and assigns. 

####
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Dated: August 16, 2024 Respectfully submitted, 

/s/ Jonathan A. Margolies
Jonathan A. Margolies
SEIGFREID BINGHAM, P.C.
(MO #30770, KS Fed #70693) 
2323 Grand Boulevard, Ste. 1000 
Kansas City, MO 64108 
Telephone: (816) 421-4460
Email: jmargolies@sb-kc.com 

Timothy A. (“Tad”) Davidson II (pro hac vice pending)
(Texas Bar No. 24012503)
Brandon Bell (admitted pro hac vice) 
(Texas Bar No. 24127019) 
Kaleb Bailey (pro hac vice pending) 
(Texas Bar No. 24136717) 
HUNTON ANDREWS KURTH LLP 
600 Travis Street, Suite 4200 
Houston, TX 77002 
Telephone:  (713) 220-4200 
Email: taddavidson@HuntonAK.com 
 bbell@HuntonAK.com 
 kbailey@HuntonAK.com

- and - 
 
Jason W. Harbour (admitted pro hac vice) 
(Virginia Bar No. 68220) 
HUNTON ANDREWS KURTH LLP 
Riverfront Plaza, East Tower 
951 East Byrd Street 
Richmond, Virginia 23219 
Telephone: (804) 788-8200 
Email: jharbour@HuntonAK.com

Proposed Counsel to the Debtor and Debtor in Possession 
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Seen and approved by:

SPENCER FANE LLP POLSINELLI PC
/s/ Andrea M. Chase                    .     /s/ Andrew J. Nazar                          .              .
Peter L. Riggs (KS # 23523) 
Andrea M. Chase (KS # 26307)
1000 Walnut Street, Suite 1400 
Kansas City, Missouri 64106 
Telephone: (816) 292-8149
Facsimile:  (816) 474-3216 
Email: priggs@spencerfane.com 
Email: achase@spencerfane.com 

ANDREW J. NAZAR (KS #22381)
900 West 48th Place, Suite 900 
Kansas City, Missouri 64112 
(816) 753-1000
Fax No. (816) 753-1536 
anazar@polsinelli.com 
 
-and- 

-and- CARLTON FIELDS, P.A.

GREENBERG TRAURIG, LLP 
Shari L. Heyen (admitted pro hac vice) 
James T. Grogan (admitted pro hac vice) 
1000 Louisiana Street, Suite 6700 
Houston, Texas 77002 
Telephone: (713) 374-3500 
Facsimile: (713) 374-3505 
Email: shari.heyen@gtlaw.com 
            james.grogan@gtlaw.com 
 
-and- 
 
David Kurzweil (admitted pro hac vice) 
Terminus 200 
3333 Piedmont Road NE, Suite 2500 
Atlanta, Georgia 30305 
Telephone: (678) 553-2100 
Facsimile:   (678) 553-2212 
Email: kurzweild@gtlaw.com 
 
Proposed Counsel for the Official Committee 
of Unsecured Creditors of Lodging 
Enterprises, LLC

/s/ Donald R. Kirk                             . 
David L. Gay, Esq. 
Admitted Pro Hac Vice
Florida Bar No. 839221
Email: dgay@carltonfields.com
2 Miami Central 
700 NW 1st Avenue, Suite 1200 
Miami, FL 33136 
Telephone: 305-530-0050 

Donald R. Kirk (FBN 0105767)
Admitted Pro Hac Vice
E-email: dkirk@carltonfields.com 
P.O. Box 3239 
Tampa, FL 33601-3239 
Telephone: (813) 223-7000 
 
Counsel for Wilmington Trust, National 
Association, as Trustee for the benefit of the 
Registered Holders of UBS Commercial 
Mortgage Trust 2019-C18, Commercial 
Mortgage Pass-Through Certificates, Series 
2019-C18, which acts by and through Rialto 
Capital Advisors, LLC, in its capacity as 
Special Servicer and authorized agent
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/s/ Daniel M. Eliades
Daniel M. Eliades, Esq. (admitted pro hac vice) 
David S. Catuogno, Esq. (admitted pro hac vice)
K&L Gates LLP 
One Newark Center, 10th Floor
1085 Raymond Boulevard 
Newark, New Jersey 07102 
Telephone: (973) 848-4000
Email: Daniel.eliades@klgates.com 

David.catuogno@klgates.com 
 
Counsel to Super 8 Worldwide, Inc.
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Exhibit 1

Purchase Agreement
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FIRST AMENDMENT OF 
PURCHASE AND SALE CONTRACT

THIS FIRST AMENDMENT OF PURCHASE AND SALE CONTRACT (this 
“Amendment”) dated August ___, 2024 (the “Effective Date”), is entered into by and between
LODGING ENTERPRISES, LLC, a Delaware limited liability company (“Seller”),  and SANJAY 
PATEL (“Buyer”). 

R E C I T A L S:

WHEREAS, Seller and Buyer entered into that certain Purchase and Sale Contract dated 
effective July 22, 2024 (the “Purchase Agreement”), pursuant to which Seller and Buyer contracted 
for the sale and purchase of that certain property known as the Nashville Super 8 located at 720 
Royal Parkway, Nashville, Tennessee 37214, as more particularly described in the Purchase 
Agreement, to Buyer; 

WHEREAS, pursuant to the terms and conditions set forth below, Seller and Buyer desire 
to modify the Purchase Agreement in certain respects;  

NOW, THEREFORE, in consideration of Ten and No/100 Dollars ($10.00) and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller 
and Buyer agree as follows: 

1. Amendments to the Purchase Agreement.  Seller and Buyer hereby agree that the 
Purchase Agreement is hereby amended as follows: 

a. Section 7 of the Purchase Agreement is hereby deleted in its entirety and 
replaced with the entirety of Section 7 attached to this Amendment as Exhibit 
A and incorporated herein for all purposes. 

b. The second sentence of Section 12 of the Purchase Agreement is hereby 
amended and restated in its entirety as follows: 

“Buyer shall have until 1:00 p.m. CDT on August 15, 2024 (the “Due 
Diligence Period”) to determine whether to proceed to Closing.” 

c. The second sentence of Section 16 of the Purchase Agreement is hereby 
amended and restated in its entirety as follows: 

“In the event the condition set forth in this paragraph 16 is not 
satisfied as of the Closing Date, Seller shall have the right to 
terminate this Agreement, whereupon the Earnest Money shall be 
returned to Buyer and neither party shall have any further 
obligations hereunder except those which expressly survive the 
expiration or termination of this Agreement.”

2. The terms and provisions hereof shall be binding upon and inure to the benefit of 
the parties hereto and their respective successors and assigns. 
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3. To the extent any provisions contained herein conflict with the Purchase 
Agreement, the provisions contained herein shall control.  Except as modified herein, the parties 
hereby represent and warrant that the Purchase Agreement remains in full force and effect and is 
hereby reaffirmed and ratified by the parties. 

4. The recitals to this Amendment and the facts set forth therein are hereby 
incorporated herein by reference.  Capitalized terms used herein but not otherwise defined herein 
shall have the meaning given to them in the Purchase Agreement.

5. This Amendment may be executed and delivered in any number of counterparts, 
each of which so executed and delivered shall be deemed an original, and all of which shall 
constitute one and the same instrument.  The use of electronically transmitted signatures, whether 
by facsimile, PDF and/or email, in place of original signatures on this Amendment is expressly 
allowed.  The parties hereto intend to be bound by the signatures on such electronically transmitted 
document, are aware that the other party will rely on the electronically transmitted signatures, and 
hereby waive any defenses to the enforcement of the terms of this Amendment based on the form 
of signature. 

 
[Signature Page Follows]
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EXECUTED to be effective as of the date first written above. 

SELLER: 

LODGING ENTERPRISES, LLC,  
a Delaware limited liability company  

By:        
Name:
Title:        

BUYER: 

Sanjay Patel
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EXHIBIT A

Section 7

7. The Franchise Agreement 

7.1 Super 8 Worldwide, Inc. (“SWI’) and the Seller are parties to a Franchise Agreement, dated 
November 17, 2017, together with related agreements (collectively, the “Franchise Agreement”). 
Pursuant to the Franchise Agreement, Seller is authorized to operate a hotel at the Property as a “Super 
8” ® guest lodging facility, designated as SWI 51657- 16339-03. 

7.2 As of the filing of the Seller’s bankruptcy petition, approximately $12,900.80 was due and 
outstanding under the Franchise Agreement for SWI “Recurring Fees” and other obligations due 
under the Franchise Agreement (the “Pre-Petition Indebtedness”). Post-petition, the Seller has 
continued to utilize the intellectual property and franchise system of SWI in the operation of the 
Property. The outstanding amount of post-petition amounts due by the Seller to SWI is 
undetermined. 

7.3 The Franchise Agreement is an executory contract with the meaning of 11 U.S.C. § 365. The 
transfer of the Franchise Agreement, or any rights or obligations under the Franchise Agreement, is 
prohibited other than as expressly permitted in the Franchise Agreement.
 
7.4 Pursuant to this Agreement, Seller proposes to assume the Franchise Agreement and assign 
same to Buyer, subject to (i) obtaining consent of SWI to said assumption and assignment, which 
consent is subject to the sole discretion of SWI; (ii) satisfaction of each of  the requirements of 11 
U.S.C. § 365(b), (c) and (f); and (iii) approval of assumption and assignment under 11 U.S.C. § 
365 by Order of the Bankruptcy Court. 
 
7.5 Buyer has submitted a request for an application along with an executed copy of this 
Agreement (the “Application”), to SWI requesting assignment of the Franchise Agreement to 
Buyer.   

 
7.6 Seller hereby consents and authorizes SWI to consider the Application and provide Buyer 
and/or the attorneys, accountants, representatives, employees, officers, and agents of Buyer: (i) the 
Franchise Agreement, and any related agreements, that may be reasonably requested by Buyer; (ii) 
information concerning the status and outstanding obligations of Seller under the Franchise 
Agreement; (iii) the performance of Seller under the Franchise Agreement; and/or (iv) information 
about the Property possessed by Seller, which may be confidential to Seller – collectively, the 
“SWI Disclosures”. 

7.7 Seller hereby consents and authorizes SWI provide to Buyer and/or the attorneys, 
accountants, representatives, employees, officers, and agents of Buyer, terms pursuant to which 
SWI may consider: (i) assignment of the Franchise Agreement to Buyer; (ii) assumption by Buyer 
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of obligations of Seller under the Franchise Agreement; (iii) modification of the Franchise 
Agreement; and/or (iv) a new franchise agreement related to the Property – collectively, the “SWI 
Terms”.

7.8 Seller and Buyer acknowledge that: (i) SWI has no obligation under the Franchise 
Agreement, or otherwise, to provide the SWI Disclosures or the SWI Terms to Buyer; (ii) SWI has 
no obligation to incur any costs or fees in providing the SWI Disclosures or the SWI Terms to 
Buyer; (iii) SWI has no obligation under any of the Franchise Agreement, or otherwise, to agree 
to any proposed modification of the Franchise Agreement; (iv) SWI has no obligation under the 
Franchise Agreement, or otherwise, to consent to any Transfer (as defined in the Franchise 
Agreement), other than as expressly permitted in the Franchise Agreement; (v) approval or denial of 
the Application is subject to SWI’s sole and absolute discretion; (vi) other than as expressly 
permitted in the Franchise Agreement, SWI’s consent to assumption and assignment of the 
Franchise Agreement to Buyer is subject to SWI’s sole and absolute discretion, satisfaction of each 
of the requirements of 11 U.S.C. § 365(b), (c) and (f), and may be conditioned on modifications 
to the Franchise Agreement acceptable to the applicable Franchisor, including but not limited to a 
property improvement plan or the applicable Hotel Facility; and (vii) SWI reserves all rights, 
including its rights to deny approval of Buyer as an assignee of the Franchise Agreement and/or 
its right to object to a sale of the Property to Buyer. 

7.9 If SWI has not agreed to the assumption and assignment of the Franchise Agreement as of the 
Closing Date, then (i) Seller may elect to proceed to Closing and, the Franchise Agreement shall be 
rejected by Seller pursuant to 11 U.S.C. § 365, and terminated effective as of the Closing Date or 
(ii) Seller may terminate this Purchase Agreement, whereupon the Earnest Money shall be returned 
to the Buyer, neither party shall have any further obligations hereunder except those which 
expressly survive the termination of this Agreement and the Franchise Agreement shall not be 
deemed assumed or rejected as of such date.   If the Franchise Agreement is rejected and 
terminated, then Seller shall fully satisfy all of its post-termination non-monetary obligations as 
set forth in the Franchise Agreement, including but not limited to the de-identification of the 
Property from its appearance as a Super 8® hotel, which de-identification and other non-monetary 
obligations shall be effectuated at the sole cost and expense of the Buyer.  If the Franchise 
Agreement is rejected and the parties proceed to Closing, Buyer shall pay SWI by the Closing 
Date, apart from and in addition to the Purchase Price, all liquidated damages, termination fees, 
and other costs and charges associated with the rejection of the Franchise Agreement, inclusive of 
the costs of de-identification. 
 
7.10 If SWI has not made a determination to approve or deny the Application as of the then 
scheduled Closing Date, and/or SWI has not approved assumption and assignment of the Franchise 
Agreement, Seller may (i) agree to extend the Closing Date, in which case the Closing Date shall 
not occur, by definition, until the expiration of the extended date for the Closing Date, (ii) elect 
not to extend the Closing Date and proceed to Closing, with the Franchise Agreement being 
rejected and terminated as of the Closing Date in which case the provisions of Section 7.9 shall 
apply, or (iii) terminate this Agreement, whereupon the Earnest Money shall be returned to the 
Buyer, neither party shall have any further obligations hereunder except those which expressly 
survive the termination of this Agreement and the Franchise Agreement shall not be deemed 
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assumed or rejected as of such date but rather shall remain in full force and effect between the 
Debtor and SWI.
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