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TOPEKA DEVELOPMENT CORPORATION
CONTRACT NO. 2025-01

Purchase and Sale Agreement for Hotel Topeka

This Purchase and Sale Agreement (“Agreement”) is entered into as of December 16,
2025 (the “Effective Date”), between the Topeka Development Corporation, a not-for-profit
corporation and an instrumentality of the City of Topeka, Kansas duly constituted under
Kansas law (the “Seller”), and Endeavor Hotel Group, LLC, duly constituted under Delaware
law, (the “Purchaser”), Seller and Purchaser collectively referred to as the “Parties.”

Background

WHEREAS, the City of Topeka (the “City”) previously entered into that certain
Agreement for Sale and Purchase for the purchase of real property commonly known as Hotel
Topeka at City Center located at 1717 Southwest Topeka Boulevard, Topeka, Kansas (the
“Hotel”); and

WHEREAS, the Topeka Development Corporation (the “TDC”) has been organized and
operated exclusively for the benefit of the City, and in particular to aid, assist and foster the
planning, designing, development, supervision, acquisition, construction, furnishing,
equipping, management, operation and improvement of the Hotel; and

WHEREAS, the TDC took title to the Hotel on behalf of the City upon the City’s
payment of the purchase price for the acquisition of the Hotel on October 31, 2023 and

WHEREAS, the City and the TDC desire to promote economic development and
enhance tourism through the renovation and operation of the Hotel; and

WHEREAS, the City, through the TDC has expended significant resources on the Hotel
in order to preserve the economic value of the connecting Stormont Vail Event Center and
Maner Conference Center (“Maner”); and

WHEREAS, to recoup its acquisition and investment costs which include the purchase
price, capital expenses, and operating losses incurred by the City from the date of acquisition
through the date of sale, the City has established or intends to establish a Community
Improvement District (“CID”) on the Real Property and the Maner building (excluding any
parking and other property associated with Maner) that will levy a 2% sales tax captured and
retained by the City; and

WHEREAS, additionally the City also intends to capture the incremental growth from
its existing levy of Transient Guest Tax (“TGT”) from the Hotel following its sale to Purchaser

to recoup investment costs; and
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WHEREAS, the Purchaser intends to acquire, renovate, and operate the Hotel as a full-

service hotel by Wyndham Hotels and Resorts or comparable flag in the “Upper Upscale”

classification by STR as determined by Purchaser subject to approval by the City in its sole

discretion, thereby contributing to the economic growth of the City;

Accordingly, the parties agree as follows:

1.1
1.2

1.3

14
1.5
1.6
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1.9

1.10
1.11

1.12
1.13

1.14

Article I

Definitions
“Abatement Statute” means K.S.A. 79-201a, as amended.

“Ad valorem taxes” or “ad valorem taxation” means all property taxes imposed on
real or personal property (including fixtures) and eligible for exemption pursuant to the
Abatement Statute.

“Capital Needs Assessment” means the “Property Condition Assessment Hotel Topeka
at City Center,” dated December 20, 2023, and prepared by Schwert Design Group, Inc.

“City” is defined in the Background.

“City Clerk” means the duly appointed City Clerk of the City of Topeka, Kansas.
“County” means Shawnee County, Kansas

“Governing Body” means the governing body of the City.

“Hotel” is defined in the Background.

“Hotel Flag Standard” means Wyndham by Wyndham Hotels and Resorts or other
“upper upscale” branded hotel (according to the STR) as determined by Purchaser subject
to approval by the City’s Governing Body in its sole discretion.

[INTENTIONALLY DELETED]

“Maintenance Standards” means the Hotel is maintained in such condition that it will
permit the Hotel to meet the Hotel Flag Standard, and no City Code violations are
uncorrected for more than 30 days.

“Parties” means, collectively, the Seller and the Purchaser.

“PIP” means Product Improvement Plan as delineated in the Franchise Agreement of
Purchaser with Wyndham Hotels (or other such brand as approved by the City’s
Governing Body as provided in this Agreement).

“Purchaser” is defined in the Background.
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1.15

1.16

1.17

1.18
1.19

1.20

2.1

“Renovation Standards” means renovations of the Hotel sufficient to Restore all issues
on the Capital Needs Assessment and implement the PIP as defined and outlined in the
Franchise Agreement.

“State” means the State of Kansas.

“Service Contracts” means any and all service, maintenance, supply, operating, vendor,
employment, travel, cable service, collective bargaining, yellow pages, barter, voucher,
parking, advertising, offsite rental or equipment contracts, leases or other agreements,
and any other similar agreement, however termed, written or oral, affecting the use,
ownership, maintenance, or operation of all or any part of the Property.

“Seller” is defined in the Background.

“Tenants” means any tenant or lessee occupying any portion of the Real Property under
the Leases.

“Topeka Development Corporation (TDC)” as defined in the Background.

Article 11

Purchase and Sale

The Property. Seller agrees to sell to Purchaser and Purchaser agrees to purchase from
Seller in accordance with the terms and conditions of this Agreement, all the following,
regardless of whether owned by Seller, the City, or any management company acting on
behalf of Seller (collectively referred to as the "Property"):

a. The real property and improvements, including all right, title, and interest
therein, located at 1717 Southwest Topeka Boulevard, Topeka, Kansas, and
legally described as Lot 3, Block A, Kansas Expocentre Subdivision No. 4 to the
City of Topeka, Shawnee County, Kansas(Assessor's Parcel/Tax Parcel ID
number 133-06-0-30-04-001-020), improved with the building commonly
known as Hotel Topeka (the '""Real Property").

b. All rights, privileges, easements, and rights of way appurtenant to said Real
Property, including any prior owner, including without limitation, including the
easements on adjacent County property for pedestrian sidewalks to provide an
ADA accessible route to the Real Property from Topeka Blvd (collectively, the
"Appurtenances')

c. All improvements and fixtures located on the Real Property, including, without
limitation:

i. all structures affixed to the Real Property;
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ii. all apparatus, equipment, and appliances used in connection with the
operation or occupancy of the Real Property; and

iii. all facilities used to provide any services to the Real Property and/or the
structures affixed thereto (collectively, the "Improvements"), but
excluding those fixtures owned by Tenants or other occupants of the
Property or vendors of the Improvements, if any (collectively, the
“Excluded Fixtures”. Any Excluded Fixtures will be disclosed in writing

at least thirty (30) days prior to the expiration of the Inspection Period.

d. All tangible personal property located on and used in connection with the Real
Property or the Improvements (collectively, the "Personal Property"),
excluding only the personal property of Tenants or other transient occupants of
the Property (collectively, the “Excluded Personal Property’’)

e. All rights, title, and interest of Seller in and to any and all written agreements
including, without limitation, Service Contracts, personal property leases and
contracts (other than the Leases) to which Seller is a party and which affect the
Property, but only to the extent Purchaser elects to assume same as determined
in Purchaser’s sole discretion (collectively, the "Assumed Contracts"). Seller
shall disclose in writing all Service Contracts no later than thirty (30) days prior
to expiration of the Inspection Period, and Purchaser will identify in writing the

Assumed Contracts no later than the expiration of the Inspection Period.

f. All rights, warranties, guarantees, utility contracts, approvals (governmental or
otherwise), permits, certificates of occupancy, surveys, plans and specifications,
trademarks or tradenames, copyrights, and any agreements, covenants, or
indemnifications that Seller received from a third party, including any prior
owner, and relating to the Property (collectively, the "Intangible Property")

g. All rights, title, and interest of Seller in and to all Tenant leases, lease
amendments, guarantees, exhibits, addenda, and riders thereto and any other
documents creating a possessory interest in the Real Property or Improvements
with any persons leasing, using, or occupying the Real Property or
Improvements or any part of either (collectively, the "Leases") , but only to the
extent Purchaser elects to assume same as determined in Purchaser’s sole
discretion. Seller shall disclose in writing all Leases no later than thirty (30) days
prior to expiration of the Inspection Period, and Purchaser will identify in writing

the Leases no later than the expiration of the Inspection Period

h. Prorations as provided in Art. VIII
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2.2

23

24

25

2.6

Notwithstanding anything in this Agreement to the contrary, "Property" does not include
the Excluded Fixtures or the Excluded Personal Property.

Purchase Price. The Purchaser shall pay the Seller the sum of One Million Dollars
($1,000,000) (“Purchase Price”), subject to such apportionments, adjustments, and
credits as provided in Article VIIIL.

Payment of Purchase Price. The Purchaser shall pay the Purchase Price as follows:

a. Within three (3) Business Days following the execution of this Agreement, the
Earnest Money Deposit equal to the sum of one hundred thousand and 00/100
Dollars ($100,000) shall be deposited with Lawyers Title, Topeka KS (the
"Escrow Agent").

b. The balance of the Purchase Price shall be paid to Seller on the Closing Date,
simultaneously with the delivery of the Deed, by wire transfer of immediately
available funds to an account at such bank or banks as shall be designated by Seller
by notice to Purchaser at least five (5) Business Days prior to the Closing Date.

Earnest Money Deposit

a. The Earnest Money Deposit shall be held by Escrow Agent and disbursed in
accordance with the terms and conditions of this Agreement. Any interest earned
on the principal portion of the Earnest Money Deposit shall be deemed to be part
of the Earnest Money Deposit and shall be paid together with the principal
portion of the Earnest Money Deposit.

b. In the event Purchaser fails to deposit the Earnest Money Deposit with Escrow
Agent in accordance with this Agreement, this Agreement shall automatically
terminate, without the need for further notice or instruction.

Sufficiency of Funds. The Purchaser specifically agrees, and affirmatively asserts, that
the funds provided by this Agreement, together with other funds available to it, will allow
the Purchaser to renovate the Hotel as described in this Agreement subject to the
Renovation Standards and provide the minimum operating capital as provided herein.

No Assumption of Liabilities. Notwithstanding anything to the contrary herein, all
liabilities of Seller (other than those liabilities that are expressly required to be assumed
by Purchaser pursuant to the terms of this Agreement) shall remain the sole liability of,
and shall be retained, paid, performed and discharged by, Seller, including without
limitation (i) any liability relating to the Property or the operation of the Property prior
to Closing; (i1) any liability under any contract relating to a period prior to Closing; (ii1)
other than taxes which are prorated in the Closing Settlement Statements at Closing and
assumed by Purchaser, any liability for taxes; (iv) any liability for any indebtedness on
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3.1

3.2

33

the Property or the Personal Property other than as expressly contemplated herein; (v) all
liabilities relating to any employees at the Property (whether employed by Seller or its
manager or pursuant to a franchise or management agreement) accruing through the
Closing Date and calculated as if all such employees will be terminated, including,
without limitation, liability for payment of all such employees’ wages, bonuses,
commissions, vacation pay, paid time-off, sick time and other forms of compensation or
benefits which such employees are entitled to receive and have otherwise accrued as of
the Closing Date, together with F.I.C.A., unemployment and other taxes and benefits due
from any employer of such employees; and (vi) any liability arising out of any legal
proceeding or claim arising out of or relating to any period prior to the Closing.

Article 11T
Access; Seller’s Representations and Warranties

Purchaser’s Access. Subject to the provisions of Section 3.3, Purchaser and its agents,
employees, consultants, inspectors, appraisers, engineers, and contractors (collectively
"Purchaser's Representatives") shall have the right, through the Closing Date, from
time to time, upon the advance notice required pursuant to Section 3.3(b), to enter upon
and pass through the Property during normal business hours to examine and visually
inspect the same pursuant to Section 3.3. Notwithstanding any such inspection, or
anything to the contrary in this Agreement, Purchaser's obligations under this Agreement
shall not be limited or otherwise affected as a result of any fact, circumstance, or other
matter of any kind discovered following the Closing Date in connection with any such
inspection, access, or otherwise; it being agreed that the Seller is permitting Purchaser
such right of inspection and access as a courtesy to Purchaser in its preparation for taking
title to the Property.

Inspection Period. Purchaser shall have a period of one hundred twenty (120) days
following the execution of this Agreement (“Inspection Period”) to conduct due
diligence on the Hotel as it deems appropriate. The Purchaser shall have the right, in its
sole and absolute discretion, upon written notice, to terminate this Agreement for any
reason, or no reason, at any time prior to the end of the Inspection Period, and in the event
of such termination, Purchaser shall be entitled to the return of the Earnest Money
Deposit.

Purchaser's Right to Inspect.

a. In conducting any inspection of the Property or otherwise accessing the Property,
Purchaser and Purchaser’s Representatives shall at all times:



Docusign Envelope ID: DE1C44C3-3F5B-4C75-B6CF-14F6970DF910

i. comply with all laws and regulations of all applicable governmental
authorities; and

il. maintain insurance in the amounts and of the types as mutually agreed
upon by the parties, and provide evidence of same to Seller, within ten
(10) days prior to Purchaser's or Purchaser's Representatives' first entry
onto the Property to conduct any inspection.

In addition, while conducting any inspection of the Property or otherwise accessing the
Property, neither Purchaser nor any of Purchaser's Representatives shall: (A) contact or
have any discussions with any of Seller's or Seller's affiliates', employees, agents, or
representatives (other than Seller's Project Manager and Seller's attorneys), or with any
guests at, or contractors providing services to, the Property, unless, in each case,
Purchaser obtains the prior written consent of Seller, which consent may not be
unreasonably withheld, conditioned, or delayed; (B) interfere with the business of Seller
(or any of its guests) conducted at the Property or disturb the use or occupancy of any
occupant of the Property other than, in each case, to a de minimis extent; or (C) subject
to the provisions set forth below in Section 3.3(d), damage the Property. In conducting
the foregoing inspection or otherwise accessing the Property, Purchaser and Purchaser's
Representatives shall at all times comply with, and shall be subject to, the rights of the
guests of the Hotel and any rights of Tenants under the Leases (and any persons claiming
under or through such Tenants). Seller may from time to time establish reasonable rules
of conduct for Purchaser and Purchaser's Representatives in furtherance of the foregoing.

b. Purchaser shall schedule and coordinate all inspections of the Property or other
access thereto with the Seller and shall give the Seller at least three (3) Business
Days prior notice thereof. The Seller shall be entitled to have a representative
present at all times during each such inspection or other access. Purchaser agrees
to pay to Seller promptly upon demand with accompanying statement the
reasonable cost of repairing and restoring any damage or disturbance which
Purchaser or Purchaser’s Representatives shall cause to the Property. All
inspection fees, appraisal fees, engineering fees, and other costs and expenses of
any kind incurred by Purchaser or Purchaser's Representatives relating to such
inspection and its other access shall be at the sole expense of Purchaser.
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C.

In the event that the Closing does not occur for any reason whatsoever, the
Purchaser shall promptly return to the Seller copies of all due diligence materials
delivered by the Seller to the Purchaser and shall destroy all copies and abstracts
of the materials.

Purchaser and Purchaser's Representatives shall not be permitted to conduct
borings of the Property or drilling in or on the Property, or any other invasive
testing which may cause damage or make physical change to the Property, in
connection with the preparation of an environmental audit or in connection with
any other inspection of the Property without the prior written consent of the Seller,
which consent may be withheld in the Seller's sole discretion (and, if such consent
is given, the Purchaser shall be obligated to pay to the Seller promptly upon
demand and presentment of a statement, the cost of repairing and restoring any
damage as aforesaid). The provisions of this Section 3.2(d) shall survive the
Closing or any termination of this Agreement.

3.4 General Seller and City Representations and Warranties. (a) Seller and City

hereby jointly and severally represents and warrants to Purchaser, as of the date hereof and

again as of Closing, as follows:

(1) Seller a not-for-profit corporation and an instrumentality of the City
of Topeka, Kansas duly constituted under Kansas law, validly existing
and in good standing under the laws of the State of Kansas, and has
all requisite power and authority to own the Assets and conduct the
respective businesses as currently owned and conducted. The persons
executing this Agreement on behalf of Seller have full power and
authority to do so and to perform every act and to execute and deliver
every document and instrument reasonably necessary or appropriate
to consummate the transactions contemplated by this Agreement.
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i1

Seller’s execution, delivery and performance of this Agreement and
the transaction documents to which it is a party, and the
consummation of the transactions provided for in this Agreement and
the transaction documents to which it is a party have been duly
authorized by all necessary action on its part. This Agreement has
been duly executed and delivered by Seller and constitutes, and the
transaction documents to be executed and delivered by it, when
executed and delivered at the Closing, and assuming due
authorization, execution and delivery by Purchaser, will constitute, its
legal, valid and binding obligation, enforceable against it in
accordance with their terms.

Seller is not a “foreign person” as defined in Section 1445 of the Code
and the regulations issued thereunder.

Neither Seller nor a partner or other beneficial owner thereof (A) is a
person, group, entity or nation described in Section 1 of Executive
Order 13224 - Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism -
66 Fed. Reg. 49079 (dated September 23, 2001, effective September
24,2001), (B) is a (or is acting, directly or indirectly, for or on behalf
of any) person, group, entity or nation designated by any Executive
Order or the United States Treasury Department as a terrorist, a
“Specially Designated National” or “Blocked Person,” or other
banned or blocked person, group, entity or nation pursuant to any
applicable laws that are administered or enforced by the Office of
Foreign Assets Control (“OFAC”), (C) is initiating, facilitating or
engaging in the transaction contemplated by this Agreement, directly
or indirectly, for or on behalf of any such person, group, entity or
nation, and (D) to Seller’s Knowledge, engages in any dealings or
transactions, and is not otherwise associated, with any such person,
group, entity or nation.
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Seller has not (A) commenced a voluntary case, or had entered against
it a petition, for relief under any federal bankruptcy act or any similar
petition, order or decree under any federal or state law or statute
relative to bankruptcy, insolvency or other relief for debtors, (B)
caused, suffered or consented to the appointment of a receiver, trustee,
administrator, conservator, liquidator or similar official in any federal,
state or foreign judicial or non-judicial proceedings, to hold,
administer and/or liquidate all or substantially all of its property, or
(C) made an assignment for the benefit of creditors, and no
bankruptcy, insolvency, reorganization or similar action or
proceeding, whether voluntary or involuntary, is pending, or, to
Seller’s Knowledge, threatened against it.

Neither the execution of this Agreement nor the performance by Seller
of its obligations under this Agreement will result in any breach or
violation of (i) the terms of any law, rule, ordinance, or regulation; or
(i1) any decree, judgment or order to which Seller or any constituent
member of Seller is a party now in effect from any court or
governmental body. There are no consents, waivers, authorizations or
approvals from any third party necessary to be obtained by Seller in
order to carry out the transactions contemplated by this Agreement. The
execution and delivery of this Agreement and performance by Seller of
its obligations under this Agreement will not conflict with or result in a
breach or default (or constitute an event which, with the giving of notice
or the passage of time, or both, would constitute a default) under Seller’s
organizational documents or any indenture, mortgage, lease, agreement,
or other instrument to which Seller is a party or by which Seller or any
of its assets may be bound. The execution and delivery of this
Agreement and performance by Seller of its obligations under this
Agreement will not result in the creation of any new, or the acceleration

of any existing, liens, charges, or encumbrances upon the Property.

10
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(vii) The annual financial statements and/or financial data (collectively,

(viii)

(ix)

(x)

the “Financial Statements”) delivered to Purchaser by Seller and
relating to the Property are true and complete in all material respects
and fairly represent the business and operations of the Property and
Hotel for the periods described therein. Taken as a whole, the
Financial Statements fairly present the financial position of Seller as
of such date and the results of its operations for such fiscal year were
prepared in conformity with GAAP applied consistently for the fiscal
periods covered thereby and may be reconciled with the books and
records of Seller. The books, accounts and records of Seller have been
maintained in the usual, regular and ordinary manner, consistent with
Seller’s past practices, and Seller’s tax returns (if any) were prepared
in conformity with information contained in the books and records of
the Seller. Any financial statements and/or financial data for a period
other than a full fiscal year (the “Interim Statements”) delivered to
Purchaser by Seller and relating to the Property have not been audited,
and are, to the best of the Seller’s knowledge, true and complete in all
material respects and fairly represent the business and operations of
the Property and Hotel for the interim periods described therein.

Seller does not have any liability for any taxes, or any interest or
penalty in respect thereof, of any nature that may be assessed against
Purchaser or that are or may become a lien against the Property.

Seller has delivered or made available to, or will deliver or make
available to, Purchaser true and complete copies of all Service
Contracts. All Service Contracts are in full force and effect, and Seller
has not given or received any written notice of any breach or default
under any Service Contracts that has not been cured or otherwise
satisfied. . Except as disclosed by Seller to Purchaser in writing, there
are no other contracts relating to any portion of the Property or Hotel,
regardless of whether entered into by Seller or its agents, or an
affiliate of either, which relate to the occupancy, ownership,
maintenance, construction or repair and/or operation of the Property
or Hotel.

Seller has not received any written notice from any governmental
authority of any material environmental claims or liabilities or
violations of any environmental laws with respect to the Property.

11
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(x1) The listing of Personal Property provided by Seller to Purchaser are
true and complete, in all material respects. All Personal Property
included in this transaction is owned by Seller and at Closing shall be
free and clear of all liens.

(xii)  There are no outstanding options, rights of first refusal, rights of first
offer or any other rights or contracts in favor of third parties to acquire
the Hotel or the Property.

(xiii)  Other than the Permitted Exceptions, Seller has good and marketable
title to the Property, there are no title defects, liens, encumbrance,
adverse claims, or other matters relating to the title to the Property
which has not been disclosed in writing to the title company or which
is not shown by the public records.

(b) The City represents and warrants to Purchaser, as of the date hereof and
again as of Closing, as follows: The City is a municipal corporation and Kansas
city of the first class, duly organized under the laws of the State of Kansas. The
persons executing this Agreement on behalf of City have full power and
authority to do so and to perform every act and to execute and deliver every
document and instrument of the City reasonably necessary or appropriate to
consummate the transactions contemplated by this Agreement. The execution,
delivery and compliance with, and performance of the terms and provisions of,
this Agreement and the transaction documents to which the City is a party does
not and will not (with or without notice or lapse of time or both) conflict with
or result in any violation of any provision of any City ordinance, resolution,
bond, note or other instrument of indebtedness, contract, indenture, mortgage,
deed of trust, loan agreement, lease or other agreement or instrument to which
the City is a party or which affects the Property or Hotel, or to City’s
knowledge, violate any applicable law relating to the City, Property or Hotel.

Article IV

Escrow
4.1 Escrow Agent. “Escrow Agent” means Lawyers Title, Topeka KS;
4.2 Escrow Terms.

a. Upon execution of this Agreement, the parties hereto shall deposit an executed
counterpart of this Agreement with the Escrow Agent, and this Agreement shall

12
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serve as the instructions to the Escrow Agent as the escrow holder for
consummation of the purchase and sale contemplated hereby. Seller and Purchaser
agree to execute such reasonable additional and supplementary escrow instructions
as may be appropriate to enable the Escrow Agent and/or the Title Company to
comply with the terms of this Agreement, provided, however, in the event of any
conflict between the provisions of this Agreement and any supplementary escrow
instructions, the terms of this Agreement shall control.

b. Escrow Agent shall hold and disburse the Earnest Money Deposit in accordance
with the following provisions:

(1) Escrow Agent shall have the right, but not the obligation, to invest the
Earnest Money Deposit in savings accounts, certificates of deposit, and/or
in money market instruments, or in any other investment account which is

approved in advance by Purchaser.

(i1) If the Closing occurs, then Escrow Agent shall deliver the Earnest Money
Deposit to Seller, crediting same against the Purchase Price.

(ii1))  Unless the Seller and the Escrow Agent receives written notification of
termination by the Purchaser on or before the expiration of the Inspection
Period as described in 3.2, the Earnest Money shall be paid to the Seller
in the event of a default by the Purchaser in closing the transaction. In
the event of a default by the Seller in closing the transaction, the Earnest
Money shall be returned to Purchaser.

Article V
Closing

5.1 Closing; Closing Date. The closing of the transaction contemplated by this Agreement
(the "Closing") shall occur on a mutually agreeable date and time not to exceed sixty
days (60) past the expiration of the Inspection Period, following the satisfaction of all
other conditions to closing as may be detailed in this Agreement. The Closing shall be
held at City Hall (or at Purchaser's request, with notice to Seller's attorney at least seven
days (7) Business Days prior to the Closing Date, at the offices of Purchaser's lender or
Purchaser's lender's attorneys, provided such offices are located in Topeka, Kansas.
Should all other conditions be satistied earlier than 90 days from the conclusion of the
Inspection Period, the Parties shall work diligently to ensure a Closing Date as soon as
possible. Seller shall be entitled to adjourn the Closing Date one time upon at least one
(1) Business Day prior notice to Purchaser to: (a) remedy or clear any Title Objections;
or (b) satisfy any other conditions to Purchaser's obligation to consummate the Closing

13



Docusign Envelope ID: DE1C44C3-3F5B-4C75-B6CF-14F6970DF910

6.1

under this Agreement. Purchaser acknowledges and agrees that TIME SHALL BE OF
THE ESSENCE with respect to the performance by Purchaser of its obligations to
purchase the Property, pay the Purchase Price and otherwise consummate the transactions
contemplated in this Agreement on the Closing Date. For the purposes of this Agreement,
the actual Closing date, as may adjust in the event Seller elects to adjourn the Closing
pursuant to the terms of this Agreement, shall be deemed the "Closing Date" under the
Agreement.

Article VI
Exceptions to Title; Title Matters

Permitted Exceptions. The Property shall be sold, assigned, and conveyed by Seller to
Purchaser, and Purchaser shall accept and assume same, subject only to the following
matters (collectively, the "Permitted Exceptions"):

a. All presently existing and future liens for unpaid real estate taxes and water and
sewer charges accrued but not yet due and payable as of the Closing Date, subject
to proration and adjustment as hereinafter provided.

b. All present and future zoning, building, environmental, and other laws, ordinances,
codes, restrictions, and regulations of all governmental authorities having
jurisdiction with respect to the Property, including, without limitation, landmark
designations and all zoning variances and special exceptions, if any (collectively,
"Laws and Regulations").

c. All covenants, restrictions, and rights of record and all easements and agreements
of record(collectively, "Rights"), but only to the extent set forth in the Title
Commitment.

d. Any CID currently in place on the Real Property as described in this Agreement.

e. Any state of facts which would be shown on or by an accurate current survey of
the Property (collectively, "Facts").

f. All violations of building, fire, sanitary, housing, and similar laws and regulations
whether or not noted or issued at the date hereof or at the Closing Date with respect
to the Real Property (collectively, "Violations").

g. Possible encroachments and/or projections of stoop areas, roof cornices, window
trims, vent pipes, cellar doors, steps, columns and column bases, flue pipes, signs,
piers, lintels, windowsills, fire escapes, satellite dishes, protective netting;
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k.

sidewalk sheds, ledges, fences, coping walls (including retaining walls and yard
walls), air-conditioners and the like, if any, affecting the Property.

The standard conditions and exceptions to title contained in the form of'title policy
(“Title Policy”) or "marked-up" title commitment (“Title Commitment”) issued
to Purchaser by the Title Company; provided that, Seller shall execute the Title
Company’s standard owner’s affidavit at Closing and the standard exceptions
which may be removed by same will be removed from the Title Policy.

[Reserved]

Any title exceptions as listed on the Title Commitment which are not objected to
by Purchaser prior to expiration of the Inspection Period.

Any lien or encumbrance arising out of the acts or omissions of Purchaser.

Article VII

Closing Deliveries

7.1 Purchaser’s and Deliveries Necessary On or Prior to Closing. The Purchaser shall

provide the following to Seller or an Escrow Agent on or prior to Closing Date:

a.

A certificate issued by the Kansas Secretary of State, indicating that it is qualified
to do business in, and in good standing with, the State of Kansas.

. A certified copy of Corporate Resolutions indicating that it, through its designated

member or officer, as appropriate, has authority to execute this Agreement as well
as all associated documents.

Evidence that all contingencies in Article XII have been satisfied.

Executed documents included in the Exhibits or required by any Service Contract
for purposes of assignment and/or assumption. Two executed counterparts should
be provided for any such document requiring both Seller and Purchaser’s
signature.

If required by the Seller, an executed assignment and assumption agreement
prepared by Seller in which Seller assigns to Purchaser and Purchaser assumes any
and all rights, liabilities and obligations which Seller may have pursuant to any
Service Contracts, which agreement shall provide, in part, that:

i. the assignment is being made "AS IS", "WHERE IS", and "WITH ALL
FAULTS", without any representation or warranty whatsoever, and
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ii. Purchaser, as assignee, shall defend, indemnify and hold harmless Seller,
as assignor, from and against any and all Claims asserted against or
incurred by Seller as a result of any rights, liabilities or obligations
assigned to Purchaser pursuant to said agreement which accrue and relate

exclusively to after the date of such assignment.

f.  Copy of the signed Franchise/License Agreement with Wyndham or comparable
flag in the “Upper Upscale” classification by STR.

g.  Timeline for completion of the PIP with documentation which is necessary to
comply with the Wyndham PIP or other brand PIP put forth by the Purchaser.
The work plan for the Hotel will be based on the PIP and cost estimate, and the
City must receive, review and approve the PIP, including a cost estimate, during

the Inspection Period.

h. A pro forma operating statement for the Hotel, as operated under the
license/franchise agreement referenced in Section 12.1.a of this Agreement.

i.  Evidence that Purchaser has sufficient committed equity and debt to renovate
Hotel consistent with the Renovation Standards, subject to the Contingency in
Section 12.1, the Operational working capital requirements in Section 10.3. This
evidence may be provided to the Seller’s Financial Advisor under a non-
disclosure agreement and subsection (f) to this Section.

7.2 Seller Deliveries Necessary Prior to Closing. The Seller shall prepare and provide the
following to the Purchaser or an Escrow Agent at or before Closing the following:

a. An executed warranty deed (“Deed’) with respect to the Real Property, in the form
as mutually agreed upon by the parties, together with any State, County and local
transfer tax declarations and forms required to be executed by Seller.

b. An executed Affidavit in the form as mutually agreed upon by the parties.

c. An executed Bill of Sale (without warranties other than warranties of title) with
respect to the Personal Property, if any, in the form as mutually agreed upon by

the parties.

d. Two counterparts of an executed Assignment and Assumption Agreement with
respect to the Intangible Property in the form as mutually agreed upon by the
parties], together with originals or copies of any Service Contracts and Permits, to
the extent in the Seller’s possession (which such Service Contracts and Permits
shall be delivered at Seller’s Property manager’s office). To the extent any Service
Contract requires a specific written assignment and/or assumption agreement with
respect to such Service Contract, a specific executed assignment and/or
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7.3

7.4

7.5

7.6

7.7

assumption agreement with respect to such Service Contract in the form required
by the Service Contract or the vendor under such Service Contract.

e. An executed form letter to advise all contractors under Service Contracts, if any,
in the form as mutually agreed upon by the parties, of the sale to Purchaser

("Notice to Service Contractor").

f. All plans, specifications, Permits and keys in Seller's actual possession with
respect to the Property (which shall be delivered at Seller's Property manager’s
office).

g. Payment of prorations as provided in Art. VIIL

Costs and Expenses. Regardless of State or local custom, Purchaser shall pay all costs
of recording, all documentary stamp, transfer and similar taxes, all title and lien search,
examination and out-of-pocket fees of the Title Company, the title insurance premium
for the owner's title insurance policy to be issued to Purchaser by the Title Company, the
cost of any extended title insurance coverage and endorsements to Purchaser's title
insurance policy requested or required by Purchaser, the costs of any surveys or survey
modifications or updates obtained by Purchaser. Attorneys' fees, consulting fees, and
other due diligence expenses shall be borne by the party incurring such expense. The
provisions of this Section shall survive the Closing.

Other Documents. Purchaser and Seller shall each deliver such other documents as are
otherwise required by this Agreement to consummate the purchase and sale of the
Property in accordance with the terms hereof. Unless the parties otherwise agree in
writing, the Escrow Agent is hereby designated as the "Reporting Person" for the
transaction pursuant to Section 6045(e) of the United States Code and the regulations
promulgated thereunder. If requested in writing by either party, the Escrow Agent shall
confirm its status as the "Reporting Person" in writing, which such writing shall comply
with the requirements of Section 6045(e) of the United States Code and the regulations

promulgated thereunder.

Possession. Possession of the Property, subject to the rights of Hotel guests, shall be
surrendered to Purchaser at the Closing, free of any and all liens and encumbrances of
any kind or nature (other than the Permitted Exceptions).

Service Contractor Notices. Immediately after Closing, Purchaser shall deliver to all
vendors under Service Contracts constituting Assumed Contracts, if any, a copy of the
Notice to Service Contractor, which obligation shall survive Closing.

Safe Deposit Boxes. On the Closing Date Seller shall deliver to Purchaser all keys to the
safe deposit boxes on the Real Property, together with all receipts and agreements relating
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7.8

to such safe deposit boxes, which shall contain the name and room number of each
depositor. On the Closing Date Seller shall send written notice to guests on the Real
Property who have safe deposit boxes advising them of the sale of the Property to
Purchaser and the procedures to be followed pursuant to this Section and requesting the
removal and verification of the contents thereof within three days after the Closing Date.
All such removals and certifications during said three days shall be under the supervision
of a representative of Purchaser and Seller. Boxes of guests who have not responded to
such written notice shall be listed at the end of such three-day period. Said boxes shall
be opened in the presence of a representative of Purchaser and Seller and the contents
recorded. Any such property so recorded shall thereafter be the responsibility of
Purchaser and Purchaser shall indemnify and hold Seller harmless against any Claims
with respect to such property (including without limitation reasonable attorneys' fees).
The provisions of this Section shall survive the Closing and delivery of the Deed
hereunder.

Baggage. All baggage checked or left in the care of Seller as of the Prorations Date shall
be listed in an inventory to be prepared in duplicate and signed by Seller and Purchaser.
Purchaser shall be responsible from and after the Prorations Date for all baggage listed
in such inventory and for any baggage checked after the Proration Date. Purchaser shall
indemnify and hold Seller harmless from any Claims with respect to such baggage. The
provisions in this Section shall survive the Closing.

7.9 Licenses.

a. Purchaser acknowledges that it is the responsibility of Purchaser to obtain the
approval of the applicable governmental authorities for issuance of such licenses
as shall be necessary or desirable in Purchaser's opinion to operate the Hotel.
Purchaser may file any and all applications and supporting documents with the
appropriate governmental agencies, at Purchaser's sole option, cost, and expense.
Seller agrees to cooperate with Purchaser (but without cost to Seller) in the filing
of such applications, to the extent such cooperation may be required by
governmental agencies issuing or approving the licenses.

i. Liquor License. Purchaser shall have the right to file and diligently
prosecute, at its sole cost and expense, an application with the applicable
State and local alcoholic beverages licensing authorities ("Authorities")
for approval of either a new liquor license in the name of Purchaser or its
nominee or the transfer of the Liquor License (if and to the extent
permitted by applicable law and without cost, expense or liability to
Seller), from Seller to Purchaser or its nominee with respect to alcoholic
beverage services at the Hotel (“Purchaser's Liquor License”). If and to
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ii.

iil.

the extent permitted by applicable law, Purchaser shall use its best efforts
to execute and file all necessary forms, applications, materials, documents
and other required elements of such application with the Authorities prior
to Closing so that the Purchaser's Liquor License (or a temporary liquor
license issued by the Authorities in the name of Purchaser or its nominee)
shall issue and take effect, if possible, simultaneously with the Closing on
the Closing Date, but in no event prior to the Closing Date. If and to the
extent permitted by applicable law, Seller agrees, upon Purchaser's written
request, but without cost, expense or liability to Seller, to reasonably
cooperate with Purchaser in its application process if such cooperation is
required by the Authorities in order to effect the transfer of the liquor
license issued in connection with the operation of the Property or issuance
of the Purchaser's Liquor License. Purchaser shall be responsible for all
fees, costs and expenses incurred in connection with Purchaser's applying
for and obtaining Purchaser's Liquor License or the transfer of any liquor
license to or for the benefit of Purchaser or any of its agents or affiliates.

If Purchaser provides to Seller a copy of the Purchaser's Liquor License
issued by the Authorities effective as of the Closing Date, Seller, to the
extent permitted by law, shall deliver the liquor inventory existing as of
the Closing Date to Purchaser at Closing, and Purchaser shall at Closing
pay Seller for the un-opened liquor inventory. If Purchaser fails or is
unable to deliver a copy of the Purchaser's Liquor License to Seller on the
Closing Date, then Seller shall remove from the Property the liquor
inventory and the liquor license applicable with respect to the Property or
otherwise dispose of the liquor inventory on the Closing Date.

It shall not be a condition precedent to Purchaser's obligations under this
Agreement that Purchaser obtain a Purchaser's Liquor License prior to
Closing. In connection with all of the foregoing, Seller shall have no
obligation to enter into an interim liquor license agreement or any similar
agreement.

b. Purchaser hereby assumes the risk of failing to obtain any governmental licenses

relating to the Hotel, and the refusal of any governmental authority to grant said

licenses shall not give Purchaser any rights, remedies or causes of action against

Seller for damages, for termination of this Agreement or any other relief

whatsoever. The Wyndham license (or other approved “upper upscale” branded

hotel according to STR) and PIP obligations are a precedent to sale. The provision

of this Section shall survive the Closing of this Agreement.
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7.10

7.11

7.12

Termination of Manager. Seller agrees to cause the existing management agreement
with any manager of the Hotel to be terminated as of Closing. Purchaser shall have no
responsibility or obligation with respect thereto.

Termination of Employees. Seller will cause the Manager of the Hotel to terminate the
employment of all persons providing services at the Property ("Employees") effective as
of the Closing Date. On the Closing Date, Purchaser may, but shall not be obligated to,
rehire or offer (or cause Purchaser’s manager to rehire or offer) employment at the
Property to the Employees of Seller on such terms and conditions as Purchaser deems
appropriate. Seller shall use good faith commercially reasonable efforts to deliver to
Purchaser, no less than 5 Business Days after the Effective Date, an employee census
report setting forth positions, wage rates or salaries, and dates of hire of the Employees.
Seller shall be responsible for paying all accrued and unpaid obligations of such Property
manager under its salary and employee benefits arrangements through the Prorations
Date, including, any and all accrued and unpaid sick days and vacation days. Seller shall
also be responsible for paying all accrued and unpaid salaries, wages (including, without
limitation, severance pay, bonuses, and unclaimed wages), vacation and other benefits,
sick pay, insurance, amounts payable with respect to any employee health and welfare
fund or pension plan and all other amounts accrued but unpaid under any employment
contract, agreement, or arrangement accrued through the Closing Date. Purchaser or
Purchaser's Property manager shall be responsible for paying all salary and employee
benefit obligations in connection with the employment or work of the Employees on or
after the Closing Date, including any obligations under the employment acts arising after
the Closing Date. Purchaser shall indemnify and hold Seller harmless for any Claims
asserted against or incurred by Seller and any Claims relating to, arising from or in
connection with Purchaser’s failure to comply with its obligations under this Section.
Seller shall indemnify and hold Purchaser harmless for any Claims asserted or incurred
by Purchaser and any Claims relating to, arising from or in connection with Seller’s
failure to comply with its obligations under this Section. The provisions of this Section

shall survive the Closing.

Payment at Closing. Prorations and adjustments owed to Seller by the Purchaser, subject
to any prorations and adjustments owed to Purchaser by Seller, shall be paid by Purchaser
by wire transfer to the Escrow Agent's account at the time of Closing, and (ii) by the
Escrow Agent to Seller by wire transfer to Seller’s account immediately upon Closing.
Wired funds must be received in the Escrow Agent's account prior to 4:00 p.m. Central
time on the Closing Date, and to the extent they are received after 4:00 p.m. Central time
on any day, they shall not be deemed received until the following Business Day. If the
Escrow Agent does not receive the funds within forty-eight (48) hours following the
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8.1

Closing Date due to the action or inaction of Purchaser , Purchaser shall pay interest on

the Purchase Price from the Closing Date until the funds are deemed to have been

received by the Escrow Agent at the rate of 10% per annum.

Article VIII

Apportionments

Closing Adjustments and Prorations. Except as otherwise provided in this Section, all

adjustments and prorations to the Purchase Price payable at Closing shall be computed

as of 11:59 p.m. Central Time the day prior to the Closing Date (the “Prorations Date”).

a. Payables. “Payables” means all accounts payable incurred in the ordinary course

of business in connection with the ownership and operation of the Hotel to the

extent arising under Service Contracts which are Assumed Contracts. Seller agrees

that except to the extent expressly provided to the contrary in this Agreement,
between the Effective Date and the Closing Date:

i

il.

all Payables shall be paid and discharged in the ordinary course of
business and Seller shall be responsible for all Payables applicable to the
period prior to the Prorations Date, and

all Payables shall be prorated as of the Prorations Date. Purchaser shall
pay all Payables applicable to the period after the Prorations Date as and
when due and shall indemnify and hold Seller and the City harmless from
all Claims with respect thereto (including without limitation all attorneys'
fees and costs incurred in connection therewith). The provisions of this
Section shall survive the Closing.

b. Cash; Accounts Receivable.

i

Seller shall receive a credit for all cash in the cash registers, vaults, safes,
(other than that belonging to guests) and/or "petty cash boxes" and all
credit card receivables less applicable discounts which represent payment
for services fully performed or goods delivered, as of the Prorations Date
as set forth below. “Accounts Receivable” means all of Seller's accounts
receivable incurred in the ordinary course of business in connection with
the ownership and operation of the Hotel, including net amounts subject
to collection from credit card operations and other trade receivables as of
the Prorations Date. It is understood that all Accounts Receivable which
represent payment for services not fully performed or goods not delivered
as of the Prorations Date shall be transferred to Purchaser at Closing.
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il.

il

Purchaser is not purchasing Seller’s Accounts Receivable which represent
payment for services fully performed or goods delivered by Seller as of
the Prorations Date (“Excluded Accounts Receivable”) and Seller shall be
entitled to retain the right to collect on all Excluded Accounts Receivable.
Seller will conduct such collection efforts on such Excluded Accounts
Receivable in a manner reasonably consistent with past practices and will
pay all costs and expenses relating to collection.

In order to protect customer relationships and the reputation of the Hotel,
Seller agrees to proceed with any collections for the Excluded Accounts
Receivable, directly or indirectly, by legal action, or referral to collection
agencies or law firms in an ethical manner, in compliance with the Fair
Debt Collection Practices Act. The provisions of this Section shall survive

the Closing.

c. Taxes and Assessments; Pending and Certified Liens. Taxes and assessments

for the year of Closing shall be prorated as of the Prorations Date upon the amount

of such taxes for the year of Closing (using any maximum discount available) if

the amount of such taxes is known at the time of Closing. If such amount cannot

be then ascertained, proration shall be based upon the amount of the taxes for the

preceding year (using any maximum discount available).

There will be no re-proration of taxes after Closing.

d. Utility Charges. To the extent possible:

i.

ii.

iil.

iv.

Seller and Purchaser shall request that all electric, water, sewer, gas, fuel,
waste collection and removal and other utility companies read the meters

as of the Prorations Date;

Seller shall be responsible for all such utility charges incurred through the
Prorations Date;

Purchaser shall make application to the various companies for the
continuation of such services and the establishment of the required
accounts in the name of Purchaser effective from and after the Closing
Date;

all prepaid deposits for utilities shall be refunded to Seller at the time of
Closing by the utility companies;

all refund of sales tax on utilities prior to the Closing Date shall be due to
the Seller; and
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vi. it shall be Purchaser's responsibility to make any utility deposits required
for the continuation of such services from and after the Closing Date. If
and only if any of the utility companies will not or cannot read the meters
as of the Prorations Date, the expenses for those utility companies shall
be prorated as of the Prorations Date based upon the most recent bills, and
assuming that utility charges were incurred uniformly during the billing
period in which the Closing occurs.

e. Other Income. Income from telephone, vending machines and other coin-
operated devices upon the Real Property, if any, shall be adjusted and apportioned
as of the Prorations Date.

f. Fees for Permits. Fees paid or payable, if any, for Permits, to the extent such
Permits are transferred to Purchaser, shall be adjusted and apportioned as of the

Prorations Date.

g. Prepaid Expenses. Prepaid advertising expenses (but only with respect to
Assumed Contracts), washroom and checkroom income, commissions of credit
and referral organizations, but excluding Advance Booking Deposits (as
hereinafter defined), shall be adjusted and apportioned as of the Prorations Date.

h. Advance Booking Deposits. The aggregate amount of deposits in connection with
the Advance Booking Deposits (as hereinafter defined) and any other deposits,
advances or advance payments in connection with the operation of the Hotel shall
be credited to Purchaser. “Advance Booking Deposits” means deposits in
connection with advance bookings for future occupancy, after the Prorations Date,
of hotel rooms, suites, banquet and meeting rooms and convention facilities in the

Hotel by any person, organization or group.

i. Other Prorations. In addition to the previously stated adjustments and prorations
at Closing the parties shall also make such mutually agreed upon adjustments and
prorations to the Purchase Price as are customary and usual in transactions similar
to the transaction contemplated by this Agreement.

j- Intent of Prorations Provisions. The intent of the prorations and adjustments
provided for in this Agreement is that Seller shall bear all expenses of operation
of the Real Property and shall receive all income from it accruing to the Prorations
Date and Purchaser shall bear all such expenses and receive all such income
accruing after the Proration Date. Notwithstanding anything to the contrary set
forth in this Agreement, with respect to hotel room and meeting or function room
revenues it is specifically agreed that revenues allocable to the night commencing
immediately prior to the Closing Date shall be for the account of Seller and
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revenues commencing with the night commencing on the Closing Date shall be
for the account of Purchaser. Similarly, the cost of housekeeping and similar staff
attributable to the Closing Date shall be the obligation of Seller and after the
Closing Date shall be the obligation of Purchaser.

k. Credits for Seller. Seller shall receive a credit for the value of any non-branded
Consumable Inventories at the Real Property at Closing (based upon actual cost
using FIFO). “Consumable Inventory” means all of Seller’s right, title, and
interest in and to all unopened, usable, and saleable food and non-alcoholic
beverages held for sale in connection with the operation of the Real Property;
provided, however, that the term Consumable Inventories shall mean only such
items as are owned by Seller as of the Closing Date and shall not in any event
include items owned by Hotel guests or parties to Service Contracts or Seller’s
Property manager or Property management company. The term Consumable
Inventories shall not include liquor. Seller shall not be entitled to any credit for
open containers. Seller shall not intentionally deplete the Consumable Inventories
but shall continue to maintain such inventories consistent with Seller's past
practices and industry standards. The provisions of this Section shall survive the
Closing.

I. Reproration and Post-Closing Adjustments. In the event that any adjustments
or prorations (other than real estate taxes, assessments and utility charges) cannot
be apportioned or adjusted at Closing by reason of the fact that final or liquidated
amounts have not been ascertained, or are not available as of such date, the parties
to this Agreement agree to apportion or adjust such items on the basis of their best
estimates of the amounts at Closing and to re-prorate any and all of such amounts
promptly when the final or liquidated amounts are ascertained. In the event of any
omission or mathematical error on the closing statement, or if the prorations,
apportionments and computations shall prove to be incorrect for any reason, the
same shall be promptly adjusted when determined and the appropriate party paid
any monies owed. This provision shall survive the Closing for a period of six (6)
months.

m. Minimum Linens. At Closing, the Property shall be stocked with a minimum of
one (1.00) turn of linens and towels. In the event Seller does not stock the Property
with a minimum of one (1.00) turn of linens and towels, Seller shall provide
Purchaser with a credit to the Purchase Price for the difference between the actual
stock of linens and towels and one (1.00) turn.
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Article IX
AS IS

9.1 Condition of the Property. The following provisions shall survive the Closing and shall

not be deemed to have merged into any of the documents executed or delivered at the

Closing:

a. AS-IS, WHERE-IS. By acceptance of this Agreement and the Deed, Purchaser does
hereby acknowledge, represent, warrant and agree to and with the Seller that, except

as otherwise expressly provided in this Agreement and the Deed:

i

il.

iii.

iv.

Purchaser is expressly purchasing the Property in its existing condition
"AS IS, WHERE IS, AND WITH ALL FAULTS" whether known or
unknown with respect to all facts, circumstances, conditions and defects,
both patent and latent;

Seller has no obligation to inspect for, repair or correct any such facts,
circumstances, conditions or defects or to compensate Purchaser for same;

Seller has provided Purchaser sufficient opportunity to make such
independent factual, physical and legal examinations and inquiries as
Purchaser deems necessary or appropriate with respect to the Property and
the transaction contemplated by this Agreement;

Seller has specifically bargained for the assumption by Purchaser of all
responsibility to inspect and investigate the Property and of all risk of
adverse conditions and circumstances with respect to the condition of the
Property;

Purchaser has undertaken, or will prior to Closing undertake, all such
inspections and investigations of the Property as Purchaser deems
necessary or appropriate with respect to the Property and the suitability of
the Property for Purchaser's intended use, and based upon same, Purchaser
is and will be relying strictly and solely upon such inspections and
examinations and the advice and counsel of its own consultants, agents,
legal counsel and officers, Purchaser has approved the Property in all
respects, and Purchaser is and shall be fully satisfied that the Purchase
Price is fair and adequate consideration for the Property; and

Seller is not making and has not made any warranty or representation with
respect to any materials, marketing information, offering memoranda or
pamphlets listing or describing the Property or other data provided by
Seller or others on behalf of Seller to Purchaser (whether prepared by or

25



Docusign Envelope ID: DE1C44C3-3F5B-4C75-B6CF-14F6970DF910

for Seller or others) or the education, skills, competence or diligence of
the preparers thereof or the physical condition or any other aspect of all
or any part of the Property as an inducement to Purchaser to enter into this
Agreement and after that to purchase the Property or for any other

purpose.

b. No Warranty or Other Representation. EXCEPT AS OTHERWISE
EXPRESSLY PROVIDED IN THIS AGREEMENT, SELLER AND THE CITY
BY THIS AGREEMENT DISCLAIM ALL WARRANTIES OF ANY KIND OR
NATURE WHATSOEVER (INCLUDING WARRANTIES OF HABITABILITY
AND FITNESS FOR PARTICULAR PURPOSES), WHETHER EXPRESSED OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO WARRANTIES WITH
RESPECT TO: THE PROPERTY OR ITS CONSTRUCTION; DEFECTS
CAUSED BY ACTS OF THE ORIGINAL OWNER, PURCHASER, OR
BUILDER OF THE PROPERTY, OR ANY SUPPLIER, CONTRACTOR,
SUBCONTRACTOR, OR MATERIALMAN; DEFECTS PERTAINING TO
STRUCTURAL ELEMENTS, SYSTEMS, EQUIPMENT, APPLIANCES,
UTILITIES, OR FIXTURES RELATED TO THE PROPERTY; TAX
LIABILITIES; ZONING; LAND VALUE; AVAILABILITY OF ACCESS OR
UTILITIES; INGRESS OR EGRESS; GOVERNMENTAL APPROVALS; OR
THE SOIL CONDITIONS OF THE REAL PROPERTY, REGARDLESS OF
WHETHER SUCH CONDITIONS CURRENTLY EXIST OR EMERGE OVER
TIME. PURCHASER FURTHER ACKNOWLEDGES THAT PURCHASER IS
BUYING THE PROPERTY "AS IS" AND IN ITS PRESENT CONDITION AND
THAT, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS
AGREEMENT, PURCHASER IS NOT RELYING UPON ANY
REPRESENTATION OF ANY KIND OR NATURE MADE BY SELLER OR
CITY WITH RESPECT TO THE LAND OR PROPERTY, AND THAT, IN FACT,
NO SUCH REPRESENTATIONS WERE MADE EXCEPT AS EXPRESSLY SET
FORTH IN THIS AGREEMENT AND THE DEED.

¢. Environmental Laws; Hazardous Materials. WITHOUT IN ANY WAY
LIMITING ANY OTHER PROVISION OF THIS AGREEMENT, NEITHER
SELLER NOR CITY MAKE ANY WARRANTY WITH RESPECT TO THE
PRESENCE OF HAZARDOUS MATERIALS ON, ABOVE, OR BENEATH THE
PROPERTY (OR ANY PARCEL IN PROXIMITY THERETO) OR IN ANY
WATER ON OR UNDER THE PROPERTY. As used herein, the term "Hazardous
Materials" shall mean: (i) those substances included within the definitions of any
one or more of the terms "hazardous materials," "hazardous wastes," "hazardous
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"nong

substances," "industrial wastes," and "toxic pollutants," as such terms are defined
under the Environmental Laws, or any of them; (ii) petroleum and petroleum
products, including, without limitation, crude oil and any fractions thereof; (iii)
natural gas, synthetic gas, and any mixtures thereof; (iv) asbestos and or any material
which contains any hydrated mineral silicate, including, without limitation,
chrysotile, amosite, crocidolite, tremolite, anthophylite, and/or actinolite, whether
friable or non-friable; (v) polychlorinated biphenyl ("PCBs") or PCB-containing
materials or fluids; (vi) radon; (vii) any other hazardous or radioactive substance,
material, pollutant, contaminant, or waste; and (viii) any other substance with
respect to which any Environmental Law or governmental authority requires
environmental investigation, monitoring, or remediation. As used herein, the term
"Environmental Laws" shall mean all federal, state, and local laws, statutes,
ordinances, and regulations, now or hereafter in effect, in each case as amended or
supplemented from time to time, including, without limitation, all applicable judicial
or administrative orders, applicable consent decrees, and binding judgments relating
to the regulation and protection of human health, safety, the environment, and
natural resources (including, without limitation, ambient air, surface water,
groundwater, wetlands, land surface or subsurface strata, wildlife, aquatic species
and vegetation), including, without limitation, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. §§ 9601
et seq.), the Hazardous Material Transportation Act, as amended (49 U.S.C. §§ 5101
et seq.), the Federal Insecticide, Fungicide, and Rodenticide Act, as amended (7
U.S.C. §§ 136 et seq.), the Resource Conservation and Recovery Act, as amended
(42 U.S.C. §§ 6901 et seq.), the Toxic Substances Control Act, as amended (15
U.S.C. §§ 2601 et seq.), the Clean Air Act, as amended (42 U.S.C. §§ 7401 et seq.),
the Federal Water Pollution Control Act, as amended (33 U.S.C. §§ 1251 et seq),
the Safe Drinking Water Act, as amended (42 U.S.C. §§ 300f et seq.), any state or
local counterpart or equivalent of any of the foregoing, and any federal, state, or
local transfer of ownership notification or approval statutes.

d. Seller and City Release. BY ACCEPTANCE OF THIS AGREEMENT AND THE
DEED, PURCHASER  ACKNOWLEDGES THAT  PURCHASER'S
OPPORTUNITY FOR INSPECTION AND INVESTIGATION OF SUCH
PROPERTY (AND OTHER PARCELS IN PROXIMITY THERETO) HAS BEEN
ADEQUATE TO ENABLE PURCHASER TO MAKE PURCHASER'S OWN
DETERMINATION WITH RESPECT TO THE PRESENCE ON OR BENEATH
THE PROPERTY (AND OTHER PARCELS IN PROXIMITY THERETO) OF
SUCH HAZARDOUS MATERIALS. Purchaser agrees that it shall, subject to the
express warranties, representations, and conditions contained in this Agreement,
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assume the risk that adverse matters, including but not limited to, construction
defects and adverse physical and environmental conditions, may not have been
revealed by Purchaser's investigations. Except as expressly set forth in this
Agreement to the contrary, Purchaser releases Seller, the Seller-Related Parties and
their respective successors and assigns from and against any and all claims which
Purchaser or any party related to or affiliated with Purchaser (each, a "Purchaser-
Related Party") has or may have arising from or related to any matter or thing
related to or in connection with the Property except as expressly set forth in this
Agreement to the contrary, including any construction defects, errors, or omissions
in the design or construction and any environmental conditions and, except as
expressly set forth in this Agreement to the contrary, neither Purchaser nor any
Purchaser-Related Party shall look to Seller, the Seller-Related Parties, or their
respective successors and assigns in connection with the foregoing for any redress
or relief. This release shall be given full force and effect according to each of its
express terms and provisions, including those relating to unknown and unsuspected
claims, damages, and causes of action. To the extent required to be operative, the
disclaimers and warranties contained herein are "conspicuous" disclaimers for
purposes of any applicable law, rule, regulation, or order

e. Mold. PURCHASER ACKNOWLEDGES AND AGREES THAT NEITHER THE
SELLER OR CITY SHALL BE RESPONSIBLE FOR ANY CLAIMS ARISING
OUT OF OR RELATING TO MOLD AND/OR OTHER MICROSCOPIC
ORGANISMS AT THE PROPERTY INCLUDING BUT NOT LIMITED TO
PROPERTY DAMAGES, PERSONAL INJURY, ADVERSE HEALTH
EFFECTS, LOSS OF INCOME, EMOTIONAL DISTRESS, DEATH, LOSS OF
USE OR LOSS OF VALUE AND BY THIS AGREEMENT RELEASES SELLER
AND CITY FROM THE SAME. PURCHASER BY THIS AGREEMENT
ACKNOWLEDGES THAT IT HAS READ AND UNDERSTOOD THIS
DISCLOSURE AND RELEASE AND AGREES TO THE PROVISIONS
CONTAINED IN THE AGREEMENT.

f. Release Limitations. Notwithstanding anything to the contrary in this Agreement,
in no event will Seller or City be released from any claims by Purchaser against
Seller or City which involve fraud, intentional concealment, or willful misconduct.

Article X

Renovation and Continued Operation

10.1 Renovation of Hotel. Following the Closing, the Purchaser commits to renovation of the
224 guest rooms and other common spaces of the Hotel at an estimated investment of six
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10.2

10.3

10.4

11.1

11.2

million and 00/100 dollars ($6,000,000), the actual amount of such investment to be
determined during the Inspection Period and such amount to be sufficient to satisfy the
PIP at the sole discretion of Wyndham (or other approved “upscale” branded hotel
according to the STR) to an upper upscale standard. Renovations shall be completed no
later than December 31, 2027.

Operation. The Purchaser shall commit two million and 00/100 dollars ($2,000,000) in
working capital to the Hotel.

Sale of the Property. Following the Closing, Purchaser shall not sell, transfer, or assign,
the Real Property for five years following the Closing Date without the written approval
of the City. Notwithstanding the foregoing, any sale, assignment, or transfer to a (1)
wholly owned subsidiary of Purchaser; (ii) private equity fund in which Purchaser is the
general or managing partner; or (iii) any other form of entity in which Purchaser remains
in control as the majority owner, shall not be considered a violation of this provision, so
long as the Purchaser provides City written notice fifteen Business Days of the effective
date of any such transfer. Such restriction shall be contained in the deed between the
Seller and the Purchaser regarding the Real Property.

Brand Change. Until five years following the Closing Date, Purchaser shall not change
the Hotel to brands which do not have a comparable flag in the “Upper Upscale”
classification designated by STR without the express written consent of the Seller, which
consent shall not be unreasonably withheld, conditioned, or delayed. This provision shall
survive the Closing.

Article XI

Remedies

Liquidated Damages. THE PARTIES ACKNOWLEDGE THAT THEY HAVE
DISCUSSED THE TYPE AND MAGNITUDE OF DAMAGES THAT EACH COULD
SUFFER IF THIS AGREEMENT TERMINATES BECAUSE OF THE OTHER
PARTY'S BREACH OR DEFAULT HEREUNDER. FURTHERMORE, EACH
ACKNOWLEDGES THAT IT HAS NEGOTIATED THIS TOPIC IN GOOD FAITH
WITH THE OTHER AND HAS CONCLUDED THAT IT IS EXTREMELY
DIFFICULT AND IMPRACTICAL TO AFFIX A DOLLAR AMOUNT TO
DAMAGES FOR BREACH OR DEFAULT.

Seller’s Remedies in the Event of Purchaser’s Breach or Default. In the event of the
breach of any of these terms, conditions and covenants of this Agreement prior to
Closing, the Seller’s sole remedies shall be as follows at the Seller’s option:
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a. An Action against the Purchaser for specific performance of its obligations;
b. An Action for damages;

¢. The termination of the Agreement;

d. A combination of any such remedies.

11.3 Purchaser's Remedies in the Event of Seller's Breach or Default. THE PARTIES
AGREE THAT PURCHASER'S SOLE REMEDIES, AT LAW OR IN EQUITY, IN
THE EVENT OF A DEFAULT OR BREACH BY SELLER UNDER THIS
AGREEMENT PRIOR TO CLOSING, IS FOR PURCHASER TO EITHER: (I) HAVE
RETURNED TO IT THE EARNEST MONEY DEPOSIT AND ALL INTEREST
EARNED THEREON AS LIQUIDATED DAMAGES (NOT AS A PENALTY), AND
THEREAFTER THIS AGREEMENT SHALL TERMINATE AND PURCHASER
SHALL HAVE NO FURTHER RIGHTS OR OBLIGATIONS UNDER THIS
AGREEMENT EXCEPT THOSE THAT ARE EXPRESSLY STATED TO SURVIVE
THE TERMINATION OF THIS AGREEMENT; OR (II) SEEK AN ACTION FOR
SPECIFIC PERFORMANCE OF THIS AGREEMENT AGAINST SELLER. THE
PARTIES AGREE THAT THE REMEDIES PROVIDED IN THIS SECTION 11.3 IS
PURCHASER'S SOLE REMEDIES AND SHALL BE IN LIEU OF ANY OTHER
RELIEF TO WHICH PURCHASER MIGHT BE ENTITLED BECAUSE OF
SELLER'S BREACH OR DEFAULT.

11.4 Exculpation. [INTENTIONALLY DELETED]

11.5  Survival. The provisions of this Article shall survive the termination of this
Agreement and the Closing.

Article XII

Contingencies

12.1 Contingencies. This Closing of this Agreement is contingent upon the satisfaction of
the following:

a. The Purchaser must submit to the City a signed license/franchise agreement with
Wyndham, or a comparable upper upscale flag approved by the City as provided
herein, along with a pro forma operating statement for the Hotel under such
Wyndham, or a comparable upper upscale flag; and the Purchaser must commit
to performing the required PIP by specific due dates as outlined in the franchise
agreement.

b. The City or the County pursuant to K.S.A. 12-1740 et seq. , as amended (the “IRB
Act”), must have, following a properly noticed public hearing, (i) adopted a
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Resolution of Intent to issue, Taxable Industrial Revenue Bonds (the “IRBs”) for
Purchaser in the amount of approximately six million and 00/100 dollars
($6,000,000) to fund the renovations of the Hotel (the “Project”), (ii) received a
sales tax exemption certificate for the materials needed for the renovation and
repositioning; and (i11) as authorized under the IRB Act and KSA 79-201a (the
“Abatement Statute”), as amended, agreed to exempt from ad valorem taxation
all, or any portion of, the Project financed with the proceeds of the Bonds for a
period of ten years, subject to the limitations set forth in the Abatement Statute.
Consistent with the IRB Act, the City or County, as issuer, shall not provide any
credit support or take any repayment obligation with respect to the IRBs.
Purchaser agrees to provide the necessary information, as determined by the City
or County, as issuer, in its reasonable discretion, to permit the City to commission
the cost-benefit analysis required by the Abatement Statute. Purchaser shall pay
all costs associated with the cost-benefit analysis and the issuance and
maintenance of the IRBs, consistent with City or County policy, which is
estimated to be $28,000; provided that, in no event will the City charge Purchaser
with any IRB origination fee of any type.

Until the foregoing contingencies are met, neither party shall have any obligations hereunder,
except as specifically set forth herein. In the event these contingencies are not met by six
months from the execution of this Agreement, this Agreement shall be considered null and
void and neither party shall have any further obligations under this Agreement, and in such
event the Earnest Money Deposit (plus any accrued interest thereon) shall be returned to
Purchaser; provided that, such six month period may be extended by mutual agreement of
the parties. The parties shall acknowledge, in writing, when the contingencies have been
satisfied.

In addition to the foregoing contingencies, the Purchaser and Seller acknowledge that the
City will take all necessary steps to capture the increased TGT increment from the Hotel
and to establish a CID with respect to the Real Property and Maner for a term not to exceed
22 years, and that the City shall retain the proceeds of the CID and the TGT.

Article XIII

Insurance and Indemnification

13.1 The Purchaser agrees to defend, indemnify and hold the Seller and City, and their
respective entity’s officers, agents and employees, harmless from and against all liability
for damages, costs and expenses, including attorney fees, arising out of any claim, suit,
judgment or demand arising from the negligent and/or intentional acts or omissions of
the Purchaser, its contractors, subcontractors, agents or employees in the performance of
this Agreement. The Purchaser shall give the Seller and City immediate written notice
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13.2

13.3

within five Business Days of any claim, suit or demand that may be subject to this
provision. The Seller and City shall also give five Business Days’ written notice to the
Purchaser of any such claim, suit, or demand, and the Seller and City agree that they shall
not defend, settle or otherwise resolve any such claim, suit, or demand without prior
notice to the Purchaser. After receipt of such notice, the Purchaser shall defend, contest,
or otherwise protect the Seller and City against any such matter, at the cost and expense
of the Purchaser, utilizing counsel selected by the Purchaser. This section shall not apply
to negligence or willful misconduct of the Seller, City or the entities’ officers, employees,
or agents.

The Seller agrees to defend, indemnify and hold the Purchaser and its affiliates, officers,
agents and employees, harmless from and against all liability for damages, costs and
expenses, including attorney fees, arising out of any claim, suit, judgment or demand
arising from the negligent and/or intentional acts or omissions of the Seller, and its
respective contractors, subcontractors, agents or employees in the performance of this
Agreement. The Seller shall give the Purchaser immediate written notice within five
Business Days of any claim, suit or demand that may be subject to this provision.
Purchaser shall also give prompt notice to the Seller of any such claim, suit, or demand,
and Purchaser agrees that it shall not defend, settle or otherwise resolve any such claim,
suit, or demand without prior notice to the Seller . After receipt of such notice, the Seller
shall defend, contest, or otherwise protect the Purchaser against any such matter, at the
cost and expense of the Seller, utilizing counsel selected by the Seller. This section shall
not apply to negligence or willful misconduct of the Purchaser or its affiliates, officers,
employees, or agents.

The City agrees to defend, indemnify and hold the Purchaser and its affiliates, officers,
agents and employees, harmless from and against all liability for damages, costs and
expenses, including attorney fees, arising out of any claim, suit, judgment or demand
arising from the negligent and/or intentional acts or omissions of the City, and its
respective contractors, subcontractors, agents or employees in the performance of this
Agreement. The City shall give the Purchaser immediate written notice within five
Business Days of any claim, suit or demand that may be subject to this provision.
Purchaser shall also give prompt notice to the City of any such claim, suit, or demand,
and Purchaser agrees that it shall not defend, settle or otherwise resolve any such claim,
suit, or demand without prior notice to the City. After receipt of such notice, the City
shall defend, contest, or otherwise protect the Purchaser against any such matter, at the
cost and expense of the City, utilizing counsel selected by the City. This section shall
not apply to negligence or willful misconduct of the Purchaser or its affiliates, officers,
employees, or agents.
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13.4 Not in derogation of the indemnification provisions set forth in this Agreement, the

14.1

14.2

14.3

Purchaser shall, at its sole cost and expense, throughout the term of this Agreement and
during all phases of the development described in this Agreement, to the extent Purchaser
holds fee title to the Real Property, insure and keep insured the Real Property against
direct loss or damage occasioned by fire, flood, extended coverage perils and any other
losses covered by standard property insurance, through insurers with an AM Best rating
of no less than “A” and/or a rating that is acceptable to the City without co-insurance.
The insurance shall be for an amount that is not less than the full replacement cost of
such structures. Purchaser shall maintain throughout the term of this Agreement business
interruption insurance sufficient to protect the property in the event of a loss. In the event
of destruction or damage to any vertical structure owned by the Purchaser, the Purchaser
shall cause all damaged or destroyed property within the Project to be restored to a clean,
safe and sanitary condition within a reasonable period of time after such damage or
destruction, not to exceed One Hundred Eighty (180) days. If the Purchaser has
commenced work associated with restoring the damaged or destroyed property within the
Project to a clean, safe, and sanitary condition, and diligently prosecuted and completed
a substantial amount of such work, within such 180 day period, but has been unable to
complete this work, the Purchaser shall be entitled to an extension to continue and
ultimately complete all restoration efforts within Two Hundred Seventy (270) days.
Further reasonable extensions may be requested by the Purchaser, which may be
approved by the City in its reasonable and good faith discretion. If the Purchaser fails to
restore any damaged or destroyed vertical structure owned by the Purchaser, as
prescribed in this Section, the Purchaser, to the extent permitted under loan, mortgage or
other similar documents applicable to the Real Property, agrees to raze said structure and
clear the site of such structure in a manner in which such site will conform to the City’s
Code provisions relating to maintenance of vacant commercial lots.

Article XIV
General Provisions

Local, State, and Federal Law. Purchaser shall abide by, and the Project shall be
completed in conformity with, all applicable federal, state and local laws and regulations.

Sales Tax, CID Sales Tax, TGT, any other Tax. Purchaser shall abide by all laws and
regulations regarding the payment of sales tax, CID sales tax, TGT, and any other
applicable tax. After Closing, the Purchaser agrees to cooperate with the City and
consent, which consent will not be unreasonably withheld, to any requested
modifications to the CID on the Real Property and Maner.

Reporting. Purchaser shall comply with any direct reporting requirements under Chapter
54 of the 2025 Session Laws of Kansas related to the Project and to provide the necessary
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14.4

14.5

14.6

14.7

information and documentation to the City in order to assist the City with its reporting
requirements under Chapter 54 of the 2025 Session Laws of Kansas related to the Project.

Nondiscrimination in Construction/Rehabilitation. The Purchaser, for itself and its
successors and assigns, agrees that in the construction/rehabilitation of the Project, the
Purchaser shall not discriminate against any employee or applicant for employment
because of race, color, creed, religion, age, sex, marital status, handicap, national origin
or ancestry.

Anti-assignment. Except as provided herein, the rights under this Agreement shall not
be assigned by either party without the written approval of the other party.

Anti-delegation. No Party may delegate this Agreement without written consent of the
other Parties.

Notice. Any notice, request, complaint, demand or other communication required or
desired to be given or filed under this Agreement by a Party shall be in writing, addressed
to the following:

To the Seller at:

CITY OF TOPEKA, KANSAS
Attn: City Clerk

City Hall, Room 166

215 SE 7th Street

Topeka, Kansas 66603

With a copies to:

CITY OF TOPEKA, KANSAS CITY OF TOPEKA, KANSAS
Attn: City Manager Attn: City Attorney
City Hall, Room 355 City Hall, Room 353
215 SE 7th Street 215 SE 7th Street
Topeka, Kansas 66603 Topeka, Kansas 66603
To the Purchaser: And:
ENDEAVOR HOTEL GROUP, LLC BIGGS PAUL, LLC
8415 E. 21* Street North, Ste. 140 Attn. Tyler Paul
Wichita, KS 67216 3500 N. Rock Road. Bldg. 1100

Wichita, KS 67226
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14.8

14.9

14.10

14.11

14.12

14.13

Governing Law, Jurisdiction. Without regard to its conflicts of laws principles, the
laws of the Kansas govern all matters with respect to this Agreement. A party may file
and maintain an action to enforce this Agreement in the District Court of Shawnee
County, Kansas or, in the case of federal jurisdiction, in the Federal District Court for
the District of Kansas.

Successors and Assigns. This Agreement binds and benefits the parties and their
respective successors and assigns.

Entire Agreement. This Agreement is executed in duplicate originals, each of which
shall be considered an original. This Agreement, including the Schedules and Exhibits
attached to the Agreement, constitutes the entire agreement and understanding of the
Parties. This Agreement supersedes all negotiations or previous agreements between
the parties or their predecessors in interest with respect to all or any part of the subject
matter of this Agreement except as specifically identified in this Agreement.

Severability. If any provision of this Agreement is illegal or unenforceable, that
provision is severed from this Agreement and the other provisions remain in force.

Amendments. This Agreement may be amended only by an agreement in writing
signed by Purchaser and Seller.

Counterparts. This Agreement may be executed in one or more counterparts, each of
which is an original, and all of which constitute only one agreement between the
parties.

To evidence the parties’ agreement to this Agreement, they have executed and delivered

1t on the date as first set forth above.
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TOPEKA DEVELOPMENT CORPORATION

Approved By: Approved By:

Dr. Robert M. Perez, Michael A. Padilla,
TDC Executive Director TDC President
PURCHASER

ENDEAVOR HOTEL GROUP, LLC
By:

Roy Arnold, President
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