ITEM1
THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

To make it easier to read this Offering Circular, “we,” “us” or “our” means
Americlnn International, LLC. “You,” “your” or “yours” means the person or entity which
buys the Americlnn® franchise. If you are a corporation, general partnership, limited
partnership, limited liability partnership, limited liability company, joint venture or other
entity (“Business Entity”), the term “you,” “your” and “yours” also includes the individual
owners of those entities.

We are a Minnesota limited liability company which was organized on December
22.1993. We are currently doing business under the names “Americlnn International,
LLC,” “Americinn International,” and “Americlnn”. Our principle business address is 250
Lake Drive East, Chanhassen, Minnesota 55317. Our agents for service of process
are listed on Exhibit D.

We do not currently have any affiliates which are offering franchises in any line of
business or, except for Three Rivers Hospitality, LLC (f/k/a Americlnn Management,
LLC) (“Three Rivers Hospitality”) and Nelscott Construction Development, LLC
(“Nelscott Construction”), which are providing products or services to our franchisees.
However, we or one of our affiliates may, in the future, offer Northcott Inns & Suites®
franchises which will authorize the franchisees to construct, own and operate lodging
facilities which may be similar to and, depending upon their location, may compete with
your Americlnn®. See ltem 12 of this Offering Circular.

We are in the business of developing, offering and selling franchises for a system
of lodging facilities operated under the names “AmericInn®,” “Americlnn Lodge &
Suites®” “Americinn Hotel & Suites® and “Americinn Motel & Suites™.” When you sign
your Franchise Agreement with us, you will designate whether you intend to build an
Americinn®, Americinn Lodge & Suites®, Americlnn Hotel & Suites® or Americinn Mote!
& Suites® (unless specified otherwise, the references to an “Americinn® " throughout
this Offering Circular apply to any types and configurations of Americinns® offered in
this Offering Circular).

Americinns® are businesses that offer distinctive, high quality lodging services to
the general public. Americlnns® are available in different sizes, generally between 40
and 150 rooms, to meet the needs of a particular marketplace. If you own and operate
an already existing motel or hotel that meets our quality standards, we may permit you
to convert your motel or hotel into an Americinn®. The description, qualifications and
specifications for each type of Americlnn® are contained in our Minimum Design
Standards Manual and are periodically changed by us.

All Americlnns®, regardless of type, must have a recreation room/area, approved
by us, containing pool, whiripool, sauna/steam room or approved equivalent. In
addition, the guest rooms in all Americinns® must have a minimum width of 14 feet
unless otherwise approved by us in writing.
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All guest rooms, regardless of the name designation of your Americinn®, must
have two telephone jacks and one data jack in the prescribed locations.

Americlnns® are generally located on major interstate highways or in
communities with populations in excess of 5,000, as well as in suburbs of larger
metropolitan areas. The businesses with which you will have to compete, as an
Americlnn® franchisee, include national chains and franchises, as well as independently
owned hotels and motels offering similar facilities to the same customers.

We do not currently operate any Americinns® of the type beln% franchised.
However, Northcott Company, our affiliate, has operated Americinns® in the following
locations from the dates indicated:

Location Date Opened
Bemidji, Minnesota December 21, 1990
Worthington, Minnesota February 2, 1992
Chanhassen, Minnesota February 27, 1998

In addition, Northcott Company and some of our other affiliates have periodically made
investments in a number of Americinns®.

We have been involved in franchising Americinns® since January 1, 1994,
Neither we nor any of our predecessors or affiliates have offered or sold franchises in

any other lines of business.

Americinns® are subject to laws and regulations which apply to all businesses,
generally, and it will be your obligation to investigate those laws and abide by them. In
addition, you will need to investigate and abide by all federal and state laws regarding
the operation of motels and hotels, including these laws relating to the liability of
innkeepers and the accessibility to and use of motels and hotels by persons with
disabilities. You will also need to investigate and determlne the existence of local laws
and regulations which may apply to your Americinn®, and which may affect the cost to
you of constructing and/or operating your Americinn®.

Three Rivers Hospitality was formed in January of 1995 to provide management
and operation services for a fee to motel and hotel owners, including Americinn
franchisees. As of December 31, 2005, Three Rivers Hospitality has entered into
Management Agreements for the management and operatlon of 40 independentiy
owned lodging properties, of which 32 are Americinns®. You do not need to enter into a
- Management Agreement with Three Rivers Hospitality for the management or operation
of your Americlnn®. Three Rivers Hospitality has managed and operated independently
owned lodging properties pursuant to management agreements since September 1995.

Our affiliate, Nelscott Construction, was formed in August 2001 for the purpose of
providing construction services to AmericInn® franchisees. As of December 31, 2005,
Neiscott Constructlon has completed construction of eight (8) independently owned
Americinns® and has entered into contracts for the construction of two (2) additional
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Americinns®. You do not need to enter into a construction contract with Nelscott
Construction for the construction of your AmericInn®. Nelscott Construction has served
as a general contractor to Americlnn® franchisees since August 2001.

The principal business address of Northcott Company, Three Rivers Hospitality
and Nelscott Construction is 250 Lake Drive East, Chanhassen, Minnesota 55317.
Neither Three Rivers Hospitality nor Nelscott Construction has ever offered or sold hotel
or motel franchises of the type to be operated by you.

ITEM 2
BUSINESS EXPERIENCE

Governor and Chief Executive Officer - Arnold A. Angeloni

Amold A. Angeloni has served as our Chief Executive Officer and as a member
of our Board of Governors since July 13, 2004. Mr. Angeloni has also served as the
President of Northcott Company, a Chanhassen, Minnesota based company which
owns and operates a number of restaurants and motels, since July 13, 2004. Mr.
Angeloni was a Principal of Manchester Companies, Inc., a Minneapolis, Minnesota
based management services company, from 2003 to December 9, 2004, From 1996 to
2003, Mr. Angeloni served as the President of Gateway Alliance, LLC in St.
Paul/Minneapolis, Minnesota.

Chief Financial Officer, Secretary and Treasurer — Brian J. Schwen

Brian J. Schwen has served as our Chief Financial Officer, Secretary and
Treasurer since January 1, 2002. Mr. Schwen has served in an identical capacity for
Northcott Hospitality and its affiliates since this same date. Northcott Hospitality is a
Chanhassen, MN based company which, through its affiliates, owns and operates a
number of restaurants and hotels. From August 16, 2001 through December 31, 2001,
Mr. Schwen served as the Controller for Northcott Hospitality and its affiliates and us.
From December 1999 to August 2001, Mr. Schwen was a Vice President/CFO for Rapp
Collins Worldwide in Minneapolis, MN. From September 1991 through December 1999,
Mr. Schwen served as the Assistant Accountant, Staff Accountant, Senior Accountant,
Supervising Senior Accountant, Manager and Senior Manager of KMPG LLP in
Minneapolis, MN.

Senior Vice President - Marketing and Franchise Development - Jon D. Kennedy

Jon D. Kennedy served as our Vice President of Marketing and Franchise
Development from January 1894 through March 31, 2000, and as our Senior Vice
President - Marketing and Franchise Development since April 1, 2000. '

Vice President - Construction - Mark A. Clarey

Mark A. Clarey has served as our Vice President of Construction since
September 3, 1997. Mr. Clarey has also served as the Vice President of Construction
of Nelscott Construction since its inception in August 2001. Before joining us, Mr.
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Clarey managed projects for Weis Builders of Minneapolis, Minnesota between January
and August of 1997, the Musicland Group, Inc. from 1994 through January of 1997,
Nelson Brothers Construction during 1993 and 1994 and Teri Construction between
1982 and 1992.

Vice President of Franchise Services - John W. Synstegaard

John W. Synstegaard has served as our Vice President of Franchise Services
since October 6,1999, and served as our Director of Franchise Services from
December 22, 1993 through October 5,1999. In addition, Mr. Synstegaard has been
employed by Northcott since 1980. He has served as Rooms Division Manager at the
Curtis Hotel in Minneapolis, Minnesota from 1980 to 1984 and Vice President of
Facilities at International Market Square in Minneapolis, Minnesota from 1984 to 1991.
From 1979 to 1980, Mr. Synstegaard was Assistant General Manager of the Sofitel
Hotel in Bloomington, Minnesota and, from 1974 to 1979, was Assistant General
Manager of the Midway-Twins Motor Inn in St. Paul, Minnesota.

Chief Information Officer - Mark S. Nicpon

Mark S. Nicpon has served as our Chief Information Officer since April 8, 2002.
From January 1998 to April 2002, Mr. Nicpon was a Senior Consultant for Wizmo, Inc.,
an information technology consulting firm located in Eden Prairie, Minnesota. From
June of 1998 to January 1999, Mr. Nicpon held the positions of Technical Manager and
- Director of Manufacturing for LecTec Corporation and Vice President of Operations for
E-Z Gard Industries. Mr. Nicpon has a Master's degree in Business Administration from
the University of St. Thomas, located in St. Paul, Minnesota.

ITEM 3
LITIGATION

Neither we nor any person or franchise broker identified in Item 2 of this Offering
Circular is subject to any currently effective order of any national securities association
or national securities exchange, as defined in the Securities Exchange Act of 1934, 15
U.S.C.A. § 78a et seq,, suspending or expelling these persons from membership in any
association or exchange.

Interstate Enterprises, Inc. vs. Americinn International, LLC (Court File No. CT
01-6288). In April of 2001, Interstate Enterprises, Inc. (“Interstate”), an Americlnn®
franchisee, commenced an action against us in the District Court, Fourth Judicial
District, Hennepin County, Minnesota, in which it alleged that we breached Interstate’s
right of first refusal to obtain an Americinn® franchise. Interstate further alleged that this
breach constituted (i) unfair and inequitable conduct prohibited by the Minnesota
Franchise Act, (ii) a breach of the implied covenant of good faith and fair dealing, and
(iii) interference with its prospective advantage. Interstate sought to obtain a judgment
against us for damages, together with interest thereon and an award of attorneys' fees,
costs and disbursements. Although we disputed these claims, the parties mutuaily
agreed to a settlement effective October 5, 2001, pursuant to which we paid Interstate a
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cash settlement and agreed to a temporary reduction in the royalties payable to us by
Interstate and two of its affiliates under their respective franchise agreements.

Other than this one action described above, no litigation must be disclosed in this
Offering Circular.

ITEM 4
BANKRUPTCY

No person previously identified in [tems 1 or 2 of this Offering Circular has been
involved as a debtor in any proceedings under the United States Bankruptcy Code
which must be disclosed in this Item.

ITEM 5
INITIAL. FRANCHISE FEE

You must pay us an Initial Fee of $35,000 for an Americlnn® franchise. Except
as described below, the Initial Fee is uniform as to all persons currently acquiring a
franchise. You must pay the Initial Fee in full at the time you sign the Franchise
Agreement.

In limited situations, we and Predecessor Americlnn have charged less than the
then current Initial Fee for the Initial Fee. These situations include:

e Situations where former Americlnn® franchisees drop out of the Americinn®
system and desire to regain their status as Americinn® franchisees.

» Situations where a prospective franchisee’s Americinn® will have 35 or fewer
rooms.

' e Situations where, based upon the prospective franchisee’s prior expenence
with the development, operation and management of an Americlnn®, we
expect to incur reduced expenses in connection with the franchise.

o Situations where a prospective franchisee agrees to acquire multiple
Americlnn® franchises.

» Situations where existing lodging properties which substantlally conform to our
minimum design standards have converted to an Americinn®.

We reserve the right, in our discretion, to charge less than $35,000 as the Initial Fee for
an Americlnn® franchise in the situations described above. Except in the situations
described above, we charged $35,000 as the Initial Fee for all franchisees entering into
Franchise Agreements with us during the year ended December 31, 2005.

If the Franchise Agreement is terminated by us within 120 days of the date of the
Franchise Agreement or by you within 90 days of the date of the Franchise Agreement
in the circumstances described in Item 17 of this Offering Circular, we will refund the
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Initial Fee to you after deducting all reasonable administrative and out-of-pocket
expenses incurred by us in processing your application, including executives’ and
employees’ salaries, salespersons’ commissions, training costs, marketing costs,
attorneys’ fees, accountants’ fees, travel expenses, and long distance telephone calis.
The Initial Fee is not refundable in whole or in part under any other circumstances. See
Franchise Agreement - Article 4.

Name of Fee

ITEM 6
OTHER FEES

Amount Due Date

Remarks®

Continuing
Fee' ?

Marketing
Fee'?

Advertising
Expenditures

Interest’
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Payable monthly on
or before the 10th
day of the next month

5% of your Gross
Revenues

Same as Continuing
Fee

Monthty

2% of your Gross
Revenues

A minimum of 1% of
your Gross Revenues

The lesser of 18%
per annum or the
maximum rate
permitted by law

Immediately upon
being billed by us

Gross Revenues includes all revenues
received from your Americinn®, including
any room rentals and any admission fees for
use of any pool or water park. Gross
Revenues do not include sales tax or
revenues from vending machines or the
resale of telephone services. Gross
Reventues are not reduced by amounts
which you pay to us or by your bad debts or
uncollectible accounts receivable. See
Article 5.

See Aricles 5(D), 6(C) and 6(D).

Each month, you must spend this amount
for approved local media advertising,
marketing and promotion. We have the
right in certain circumstances to require you
to join and participate in a local advertising
group comprised of Americinn® franchisees.
The local advertising group will conduct and
administer media advertising, marketing and
promotion in the local area, the cost of
which, in an amount up to 1% of each

.member's Gross Revenues, will be charged

to the members pro rata in relation to the
number of guest rcoms in each member's
Americlnn™. Payments to the group may be
offset against the required local advertising
expenditures referred to above. See
Articles 6(A) and 6(B) and Item 11 of this
Offering Circular.

Under Article 20(K), you must pay interest
on any delinquent sums owed to us.



Name of Fee

Amount

Due Date

Remarks®

Transfer fee’

Inspectlon
Fee'

Audit"

Tax
Reimburse-
ment'

Meeting
Attendance

INN-Pressive
Club'

Reservation
System’
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$5,000

$5,000

Cost of Audit

Unspecified

Unspecified

Currently $4.00 for
each night a
participating patron
stays in your
Americinn®

Currently, $75
implementation fee
and $6.66 per month
Pegasus subscription
fee plus (i) 7% of the
room revenue for
voice reservations; or

Prior to approval of
transfer by us

Prior to approval by
the Franchisor of the
reacquisition or
transfer or within 10
days of receiving
invoice

Within 10 days of
receiving invoice

Within 10 days of
receiving invoice

The per person fee
payable to us is due
30 days after receipt
of invoice and the
balance is payable as
required by entities
providing travel,
lodging, meals and
associated services
to your employees
and you

Within 30 days of
receiving invoice

Within 30 days of
invoice date

Under Article 18(E), you must generally pay
a transfer fee to us for the transfer of the
Franchise Agreement, the materlal assets
associated with your Americinn® or your
stock or other outstanding ownership
interests. No transfer fee is required for a
transfer to a corporation, partnership or
other entity which you control. See Article
18.

The Franchisor will inspect your Americlnn

‘'upon request, in connection with the

reacquisition of your franchise and in
connection with the transfer of your
Franchise Agreement, the materlal assets
associated with your Americinn® or your
stock or other outstanding ownership
interest. Under Article 7(Q), you must pay
an inspection fee to the Franchisor in
connection with such inspection.

Payable only if an audit shows you have
underpaid us by more than $1,000 during any
12-month period or you have understated
your Gross Revenues for any period by more
than 3%. See Article 17(D).

Under Article 7(Q}, you must reimburse us
for certain taxes.

Under Article 7(U), you must, at your
expense, attend certain meetings, including
our national convention. You must pay us
our prescribed fees for these meetings and
conventions regardless of whether you
attend.

Under Article 7(C), you, must participate in
our INN-Pressive Club® and other programs
to reward and promote frequent guests of
Americlnns®. The cost of your participation
in these programs may be changed by us.

Under Article 13(B), you must make certain
payments to our designated service provuder
or vendor for participation in the Americinn®
reservation system. Under Articles 7(W)
and 13(B), you must enterinto a
Reservation Service Agreement with the
third-party GDS/reservation service provider



Name of Fee

Amount

Due Date

Remarks®

Standard
Training1

Additional
Training’

{indemnifica-
tion'

Approved
Suppliers

Advisory
Services’
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{ii} 3.25% of the room
revenue for
reservations
processed from GDS,
Pegasus Distribution
System and any

electronic reservations

other than
americinn.com, plus

applicable GDS pass-

through fees of $4.42
for Pegasus or $5.90
for Wizcom; or (iii)

$1.95 per reservation

for reservations made

through
americinn.com;
subject to change.

Actual employment
related travel, lodging
and meal expenses
of any trainees. You
must also pay all
lodging expenses
incurred by the
Franchisor's
personnel in
providing opening
assistance and on
site training to you
and your personnel.

Up to $1,000 per
person payable to us,
You must also pay all
employment related
travel, lodging and
meal expenses of
any trainees.

Unspecified

See ltem 8

Unspecified

As required by
entities providing
travel, lodging, meals
and associated
services to trainees

The per person fee is
payable 30 days after
receipt of invoice and
balance is payable as
required by entities
providing travel,
lodging, meals and
associated services
to trainees

Unspecified

See ltem 8

Unspecified

designated by us and purchase this
provider's Global Distribution Service
(“GDS") based, Internet, americinn.com and
voice reservation services. Our reservation
system and your cost of participation and
use may be changed by us periodically.

Under Article 12(A), you or your manager
must successfully complete the standard
Americinn® management fraining program.
See also Article 12 (C) and (D).

Under Article 12(B), any new Americinn®
managers must successfully complete the
standard Americinn® Certified Lodging
Trainer class. .

Under Articles 7(N) and 16(B), you must
indemnify us against certain losses and

expenses.

See Item 8.

We will provide advisory services upon
request. You must reimburse us for our out-
of-pocket and administrative expenses
incurred in providing these services. See
Article 13(A).



Name of Fee Amount Due Date Remarks®
Periodic Unspecified Unspecified You must, at your expense, periodically
Refurbishing refurbish your Americtnn®. See Articles
2(B)(4) and 7(F).
Insurance Varies depending Within billing period Under Article 15, you must maintain certain
upon the location of established by your types of insurance.
your Americinn® and  insurance company
certain factors under
your control
Personal Limited to $250,000 Immediately upon You must generally personally guarantee all
Guaranty’ plus costs, expenses demand by us obligations in the Franchise Agreement.

Yellow Pages
Advertising

Liquidated
Damages *

Dedicated
Phone
Line(s)

‘Internet
Access
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and attorneys’ fees

As negotiated with
vendor

Varies depending
upon timing of your
default; generally an
amount equal to 36
months of Continuing
Fees and Marketing
Fees. See Note 4.

Varies depending
upon location

Varies depending
upon provider

As negotiated with
vendor

Upon demand

Within billing period
established by your
telephone company

Within billing pericd
established by
Internet Service
Provider

See last four pages of Franchise
Agreement,

Under Article 6(F), you must advertise in the
focal telephone yellow pages. Your
expenditures for this purpose are in addition
to your required Advertising Expenditures
referred to above.

Under Article 9(F), you must pay liquidated
damages to us if the Franchise Agreement
is terminated due to your breach or if you
attempt to wrongfully terminate the
Franchise Agreement or if you do not
operate your Americinn® as an Americlnn®.

Under Article 7(VV), you must, at your
expense, maintain the number of telephone
lines dedicated exclusively for use with our
reservation system as we may require. We
can require you to install, at your expense,
Internet access, high speed Internet access,
additional phone lines, call waiting,
voicemail and/or other features if data
transfer or calls are not being@timely
processed at your Americlnn™. In addition,
a dedicated fax line is required if ’
reservations are to be processed from the
reservation service provider via a fax
machine.

Under Article 7(W), you must maintain high-
speed Internet access at your Americlnn®™,



Name of Fee

Amount

Due Date

Remarks®

Maintenance
and Support
for Guest
High-Speed
Internet
Access,
Hardware{
Software

Maintenance
and Support
for Property
Management
System *

Professional
Fees

Reacqmsmon
Fee'

Third-party vendor
pricing varies.

Currently, the per
ledging facility pricing
is $1,550 per year for
properties with 50 or
less rooms and one
interface; $2,238 per
year for 51-75 rooms
and two interfaces;
and $2,925 per year
for 76-100 rooms and
three interfaces. In
addition, you must
annually pay $75 for
any additional
interfaces. Subject to
change.

As negotiated with
service provider

70% of our then-
current initial
franchise fee

As negotiated with
vendor,

Annually in advance,
within 30 days of
receipt of invoice

As negotiated with
service provider

Upon the
reacquisition of a
franchise upon
expiration of your
Franchise Agreement

Under Article 7(Z), you must make
complimentary high-speed Internet access
available in the guest rooms, lobby, meeting
rooms and hospitality rooms of your
Americinn®. This requires you to enter into
a Property Service Agreement for the
purchase of hardware, software,
maintenance and support from and to make
certain payment to the third-party vendor.

Under Article 7(X) you must purchase, lease
or otherwise acquire a computerized '
hospitality property management
system/computer that is designated by us.
No substitutions are permitted. This
requires you to enter into an Intellectual
Property Site License and Support
Agreement with the third-party service
provider designated by us, and to purchase
the associated maintenance and support.
Our designated service provider and your
cost may periodically change.

We encourage you to retain the services of
an attorney, accountant and/or other
professional advisor in connectlon with the
acquisition of an Americinn® franchise and
the construction of your Americinn®. See
Article 23(E).

You must pay us a reacquisition fee in the
amount of 70% of our then-current initial fee
charged to new franchisees if you elect to
reacquire an Americlnn® franchise at the
expiration of the term. See Article 2(B).

'These fees.are payable to us or our designated service provider or vendor, and are
nonrefundable.

The Continuing Fee and Marketing Fee are both generally uniform as to all persons
currently acquiring a franchise. However, in the following limited situations, we and
Predecessor Americlnn have charged a Continuing Fee or Marketing Fee which was less

than the then current Continuing Fee or Marketing Fee:

« Situations where former Americinn® franchisees drop out of the Americinn®
system and desire to regain their status as AmericInn® franchisees.

« Situations where a prospective franchisee’s Americlnn® will have 35 or fewer
rooms.
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