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EXHIBIT A

SPARK
OPEN

CONNECTICUT
DHStone Mystic LLC Mystic Groton, CT 55 Whitehall Avenue, Mystic, CT 06355 860-980-8010

FLORIDA

Westwood Operating VIII LLC Orlando near SeaWorld, FL 6301 Westwood Blvd, Orlando, FL 32821 407-313-4100
Universal Blvd Operating VIII LLC Orlando Universal Blvd, FL 7701 Universal Blvd, Orlando, FL 32819 407-313-4200
SKG Operating VIII LLC Sarasota Siesta Key Gateway, FL 6600 S. Tamiami Trail, Sarasota, FL 34231 941-924-4900

MARYLAND
Germantown Hospitality LLC Germantown Washington DC North, MD 20260 Goldenrod Lane, Germantown, MD 20876 301-4281300

NEW YORK
Brighton Lodging Associates, LLC Rochester University Area, NY 797 East Henrietta Road, Rochester, NY 14623 585-427-0131

SOUTH CAROLINA
HH Lemoyne Operating VIII LLC Hilton Head Island, SC 11 Lemoyne Ave, Hilton Head Island, SC 29928 843-7154116

TEXAS
Platinum Hospitality, LLC Midland South, TX 309 E Interstate 20, Midland, TX 79701 432-704-5199

Signed but not yet Opened

ALABAMA

Baron Hwy 280 LLC Birmingham Colonnade, AL 4300 Colonnade Parkway, Birmingham, AL 35243

Krishna Hotel Group, Inc. Montgomery, AL 10150 Chantilly Parkway, Montgomery, AL 36117 334-356-5400
The Prinshiv, LLC Tuscaloosa, AL 4541 Jug Factory Ln, Tuscaloosa, AL 35405
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ALASKA
Spenard Innvestments, L.L.C. Anchorage Airport, AK 4411 Spenard Road, Anchorage, AK 99517

ARIZONA

Keshav Properties, Inc. Fountain Hills Scottsdale, AZ 17105 E Shea Blvd, Fountain Hills, AZ 85268
SSH AZ Holdings LLC Glendale Phoenix North, AZ 5511 W Bell Rd, Glendale, AZ 85308

Shri Hari Hotels LLC Phoenix East Mesa, AZ 4470 S Power Rd, Mesa, AZ 85212

MK BW Mesa LLC Phoenix Mesa, AZ 1563 S Gilbert Rd, Mesa, AZ 85204

ARKANSAS
Hanuman Hospitality, LLC Little Rock West, AR 9 Crossings Court, Little Rock, AR 72205
Pinnacle Hotel Group Inc. North Little Rock, AR 4306 E. McCain Blvd, North Little Rock, AR 72117

CALIFORNIA

CND Modesto LLC Modesto, CA 500 Kansas Ave, Modesto, CA 95351

Jai Shri Ram Hospitality Group, LLC Placerville, CA 6850 Green Leaf Dr, Placerville, CA 95667
SONORL LLC Redlands, CA 1650 Industrial Park Way, Redlands, CA 92374

COLORADO

7245 Commerce Center, Inc. Colorado Springs Commerce Center Dr, CO 7245 Commerce Center Drive, Colorado Springs, CO 80919
Ram One, LLC Denver International Airport, CO 7020 Tower Rd, Denver, CO 80249

DTC Hospitality LLC Denver Tech Center Greenwood Village, CO 9231 E Arapahoe Rd, Greenwood Villa, Denver, CO 80112

CONNECTICUT
Guilford Tower LLC Guilford, CT 300 Boston Post Road, Guilford, CT 06437

FLORIDA

B & | Properties, Ltd. Miami Doral, FL 3805 NW 107th Ave, Doral, FL 33178

Elite Lodging, LLC Orlando near Universal, FL 5635 Windhover Drive, Orlando, FL 32819

SouthAtlantic Operating VIII LLC Ormond Beach Oceanfront, FL 205 S Atlantic Ave, Ormond Beach, FL 32176 386-672-6711
Shree Vithalji, Inc. St. Augustine Historic District, FL 42 San Marco Avenue, St. Augustine, FL 32084 904-829-2292

St. Augustine Hospitality LLC St. Augustine | 95, FL 2367 State Road 16, Saint Augustine, FL 32084 904-824-0355



EXHIBIT A

10110 Group LLC Tampa Brandon, FL 10110 Horace Avenue, Tampa, FL 33619 813-6618888

GEORGIA

Windy Hill Hotel Partners, LLC Atlanta Galleria Ballpark, GA 4502 Circle 75 Pkwy, Atlanta, GA 30339 770-6281145
Siya Ram Investments, LLC Augusta, GA 1050 Claussen Road, Augusta, GA 30907

Ohm Laxminarayan LLC Commerce, GA 30539 HWY 441 SOUTH, Commerce, GA 30529

3700 Shackleford, LLC Duluth, GA 3700 Shackleford Road, Duluth, GA 30096

Kingsland Hotel Partners, LLC Kingsland, GA 104 May Creek Drive, Kingsland, GA 31548

PTWT Lodging LLC Port Wentworth Savannah, GA 115 O'Leary Road, Port Wentworth, GA 31407

Jay Lalji Airport Hotels, Inc. Savannah Airport, GA 15 Jay R. Turner Dr., Savannah, GA 31408 912-629-1500
Shidhi Vinayak, LLC Savannah Midtown, GA 8484 Abercorn St, Savannah, GA 31406

Savannah Hotel Group, LLC Savannah South 1-95, GA 387 Canebrake Rd., Savannah, GA 31419

Williams Investment Company Tifton, GA 1199 US-82, Tifton, GA 31793 229-382-8505

ILLINOIS
HD Hospitality Inc. Oak Forest I-57, IL 4375 Frontage Rd, Oak Forest, IL 60452
Freedom Hospitality, LLC Springfield Southwest, IL 3446 Freedom Dr, Springfield, IL 62704

INDIANA

Shri Hanuman Inc. Evansville East, IN 8005 E Division St, Evansville, IN 47715

Shamal LLC Fort Wayne, IN 1005 W Washington Center Rd, Fort Wayne, IN 46825 260-4892220
NSP Inc. Merrillville, IN 8293 Louisiana St, Merrillville, IN 46410

KANSAS
Midwest Hotels Inc. Lansing, KS 120 Express Drive, Lansing, KS 66043 913-2501000
Shiv-Kishan, Inc. Wichita East, KS 8220 E Kellogg Dr, Witchita, KS 67207

KENTUCKY
Mavs, Inc. Shepherdsville Louisville South, KY 130 Spring Pointe Drive, Shepherdsville, KY 40165 502-921-1001

LOUISIANA
Om Shanti Om Eleven, L.L.C. Lafayette South, LA 1015 West Pinhook Rd, Lafayette, LA 70503
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LCINNS, L.L.C. Lake Charles, LA 1201 W Prien Lake Rd, Lake Charles, LA 70601

Ram Vishnu, L.L.C. Leesville, LA 1304 Entrance Rd, Leesville, LA 71446

Target Hospitality, L.L.C. Mansfield, LA 1228 Polk Street, Mansfield, LA 71052 318-872-8820
Jalaram Hotels, L.L.C. Opelousas, LA 5454 1-49 North Service Rd, Opelousas, LA 70570

MASSACHUSETTS
Woburn Hospitality, LLC Woburn Boston, MA 14 Hill Street, Woburn, MA 01801

MICHIGAN

Plymouth Hospitality Management, Inc. Plymouth, MI 40455 Ann Arbor Rd, Plymouth, Ml 48170 734-4558100
Pink Arrow LLC Stevensville, MI 5050 Red Arrow HWY, Stevensville, M| 49127

Traverse Hospitality, L.L.C. Traverse City, MI 3701 North Country Drive, Traverse City, Ml 49684

Walker Superior Hospitality, Inc. Walker Grand Rapids North, MI 2151 Holton Ct NW, Walker, Ml 49544

MINNESOTA
AS Hospitality Inc Eden Prairie, MN 11500 W 78th St, Eden Prairie, MN 55344

MISSISSIPPI

Jaydipkumar Lad Biloxi Ocean Springs, MS 7921 Poole Lamar Rd, Biloxi, MS 39532
Shriji Brandon, LLC Brandon, MS 215 Dande Road, Brandon, MS 39042

IRSA Hotel, LLC Jackson, MS 465 Briarwood Dr, Jackson, MS 39206 601-956-3611
GSD Hospitality LLC Tupelo, MS 186 Stone Creek Blvd, Tupelo, MS 38804

MISSOURI
Pace Branson LLC Branson Meadows, MO 263 Shepherd of the Hills Expy, Branson, MO 65616 417-334-8866

MONTANA
Dakmont LLC Glendive, MT 201 California Street, Glendive, MT 59330

NEVADA
Jobsite Hospitality LLC Las Vegas Airport, NV 6840 Gilespie Street, Las Vegas, NV 89119
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NEW YORK
Bhavani Group, Inc. Buffalo Airport, NY 4630 Genesee Street, Cheektowaga, NY 14225

NORTH CAROLINA

Welcome Hotel Boone Inc. Boone, NC 840 East King St, Boone, NC 28607

Tyvola Inn, L.L.C. Charlotte Tyvola, NC 6050 Tyvola Glen Circle, Charlotte, NC 28217 704-5233366
Wendover Inn, L. L.C. Greensboro, NC 6007 Landmark Center Blvd., Greensboro, NC 27407 336-854-8610
Outerbank Hotel LLC Outer Banks Kill Devil Hills, NC 401 N Virginia Dare Trail, Kill Devil Hills, NC 27948
OMS RTP, LLC Raleigh-Durham Airport, NC 5223 Page Road, Durham, NC 27703

Hotel Ventures of Smithfield, Inc. Smithfield 1-95, NC 145 South Equity Drive, Smithfield, NC 27577

Raj Hospitality, LLC Wilmington, NC 4721 MARKET STR, Wilmington, NC 28405

Wisdom Hotel LLC Winston-Salem University, NC 200 Mercantile Dr., Winston-Salem, NC 27105

OHIO
Welcomers Hotel LLC Newcomerstown, OH 200 Morris Crossing Ave, Newcomerstown, OH 43832 740-492-7499

OKLAHOMA
Rishi Hotel LLC Catoosa Tulsa, OK 18725 E Admiral Place, Catoosa, OK 74015
Vipul Patel Muskogee, OK 3133 Azalea Park Dr, Muskogee, OK 74401

OREGON
Bhaghi Inc. Springfield Eugene, OR 3315 Gateway St, Springfield, OR 97477

PENNSYLVANIA

Minu Kumar Desai Clarks Summit, PA 811 Northern Blvd, Clarks Summit, PA 19411

Dorset Hospitality, LLC Erie, PA 8033 Oliver Road, Erie, PA 16509 814-920-4196

SSN Exton, LLC Exton, PA 700 W Uwchlan Ave, Exton, PA 19341 610-594-4770

SSN Hershey LLC Hummelstown Hershey, PA 84 Sipe Avenue, Hummelstown, PA 17036

SSN 2110 Lincoln Hwy Lancaster LLC Lancaster Dutch Country, PA 2110 East Lincoln Hwy, Lancaster, PA 17602 717-2996604
Horst Hotels Co. Lancaster, PA 150 Granite Run Drive, Lancaster, PA 17601

Shree Sai Siddhi Reading, LLC Reading Wyomissing, PA 910 Woodland Road, Reading, PA 19610

Shree Sai Siddhi York, LLC York, PA 105 State Street, York, PA 17404
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SOUTH CAROLINA

Bluffton Investment, LLC Bluffton Hilton Head Island, SC 23 Towne Dr., Bluffton, SC 29910

Sunrise CHS Airport Inc. Charleston Airport, SC 4701 Saul White Blvd, North Charleston, SC 29418
Select Hotels, Inc. Florence North 1-95, SC 1739 Mandeville Rd, Florence, SC 29501

TENNESSEE

MHG2, LLC Chattanooga Hamilton Place, TN 2341 Shallowford Village Dr, Chattanooga, TN 37421

Inversion Hospitality, LLC Chattanooga Lookout Mountain, TN 3540 Cummings Hwy, Chattanooga, TN 37419
Mehul Patel Knoxville East, TN 7210 Sadlerack Street, Knoxville, TN 37914

OM Knoxville Central LLC Knoxville North I-75, TN 5335 Central Avenue Pike, Knoxville, TN 37912

Music Valley Hospitality 2516 GP Nashville at Opryland, TN 2516 Music Valley Drive, Nashville, TN 37214

TEXAS

Synergia 806 LLC Amarillo East, TX 2301 Interstate 40 Access Rd, Amarillo, TX 79104

Vidhi Hotels, Ltd. Amarillo Western Plaza, TX 12 Western Plaza Drive, Amarillo, TX 79109

5209 Corpus LLC Corpus Christi South Padre Island Dr, TX 5209 Blanche Moore Dr, Corpus Christi, TX 78411
Stemmons Lodging LLC Dallas Market Center, TX 2979 N. Stemmons Fwy, Dallas, TX 75247 469-840-5077
N. & R. Bhakta L.P. Dumas, TX 1610 S Dumas Ave, Dumas, TX 79029

Kiash Hospitality, LLC El Paso University, TX 953 Sunland Park Dr, El Paso, TX 79922

Neel Shah Hospitality Inc. Galveston, TX 6302 Seawall Blvd, Galveston, TX 77551

Amco Partners, Ltd. Grand Prairie, TX 2050 N State Highway 360, Grand Prairie, TX 75050 972-9888989
Sai Grapevine LLC Grapevine DFW North, TX 301 Capitol St, Grapevine, TX 76051

CBBK Hospitality, LLC Houston Bush Intercontinental Airport, T 15615 John F Kennedy Boulevard, Houston, TX 77032 281-9878777
Charlie Baba, L.L.C. Houston West Clay Road, TX 4424 Westway Park Blvd, Houston, TX 77041

Anish Dev, Inc. Katy, TX 22455 Katy Fwy, Katy, TX 77450

4S & K, Inc. Killeen, TX 700 E Central Texas Expy, Killeen, TX 76541

Diwali Longview North, LLC Longview, TX 3211 Hotel Way, Longview, TX 75605 903-2360000

Richardson Hotel Group, LP Richardson Dallas, TX 1577 Gateway Blvd, Richardson, TX 75080

Sovereign Hospitality Group Of Round Rock, Inc. Round Rock, TX 609 Chisholm Trail, Round Rock, TX 78681
PRSALL, LLC San Antonio Airport, TX 8640 Crownhill Blvd, San Antonio, TX 78209 210-571-7626

Dominion Hospitality, LLC San Antonio Dominion, TX 25042 IH -10 W, San Antonio, TX 78257
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PRSALL, LLC San Antonio Northwest near Six Flags, TX 6755 N Loop 1604 W, San Antonio, TX 78258 210-319-5973
Dynamism Hospitality LLC Selma, TX 15771 IH-35 N, Selma, TX 78154
Stafford Hospitality LLC Stafford Sugar Land, TX 4820 Techniplex Dr, Stafford, TX 77477

UTAH
Riverside Hospitality Group, LLC Salt Lake City Airport, UT 230 North Admiral Byrd Road, Salt Lake City, UT 84116

VIRGINIA

Amideep LLC Altavista Lynchburg South, VA 1558 Main Street, Altavista, VA 24517

Newco Investments VA LLC Chincoteague Island, VA 7105 Maddox Blvd, Chincoteague, VA 23336

Jatin Patel Daleville Roanoke North, VA 446 Roanoke Road, Daleville, VA 24083

AM Hospitality, LLC Fredericksburg Southpoint, VA 5400 Southpoint Centre Blvd., Fredericksburg, VA 22407 540-710-5500
Bama Hotel Group LLC Harrisonburg University Area, VA 1131 Forest Hill Road, Harrisonburg, VA 22801
Saikishan Inc. Lexington, VA 2814 North Lee Highway, Lexington, VA 24450

MAHI Hotels LLC Newport News, VA 500 Operation Drive, Newport News, VA 23602

Roanoke Star Hotel LLC Roanoke Airport, VA 3695 Thirlane Rd NW, Roanoke, VA 24019

Dulles Hospitality I, LLC Sterling Dulles Airport, VA 45515 Dulles Plaza, Sterling, VA 20166

VAB 435 Oceanfront LLC Virginia Beach Oceanfront, VA 705 Atlantic Avenue, Virginia Beach, VA 23451
DK Holdings, LLC Winchester, VA 150 Wingate Drive, Winchester, VA 22601 540-6784283

WASHINGTON
SEATAC VA. Hotel Partners, LLC Seattle Airport, WA 18220 International Blvd, Seattle, WA 98188
Fateh Investors, LLC Tumwater, WA 1600 74th Ave SW, Tumwater, WA 68512

WYOMING
Lotus Hospitality LLC Rock Springs, WY 2717 Dewar Dr, Rock Springs, WY 82901 1-3073621770
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Exhibit B

Franchises With Changes In Controlling Interest or Terminated, Canceled,
Not Renewed or Otherwise Ceased Operations in Fiscal Year 2023

None.

If you buy this franchise, your contact information may be disclosed to other buyers when you
leave the franchise system.
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Brand Codes Used in the Franchise Agreement

Canopy by Hilton PY
Curio Collection by Hilton QQ
DoubleTree by Hilton/DoubleTree Suites by Hilton DT
Embassy Suites by Hilton ES
Hampton Inn by Hilton/Hampton Inn & Suites by Hilton HAM
Hilton Hotels & Resorts HFS
Hilton Garden Inn HGI
Home2 Suites by Hilton H2
Homewood Suites by Hilton HWS
LivSmart Studios by Hilton EY
LXR Hotels & Resorts oL
Motto by Hilton UAB
Spark by Hilton PE
Tapestry by Hilton upP
Tempo by Hilton PO
Tru by Hilton RU
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FRANCHISE AGREEMENT

” o« ” o«

This Franchise Agreement is entered between Hilton Franchise Holding LLC (“we,” “us,” “our” or
“Franchisor”) and the Franchisee set forth in the Addendum (“you,” “your” or “Franchisee”), and is dated
as of the Effective Date. We and you may collectively be referred to as the “Parties.”

INTRODUCTION

We are an Affiliate of Hilton Worldwide. Hilton Worldwide and its Affiliates own, license, lease, operate,
manage and provide various services for the Network. We are authorized to grant licenses for selected,
first-class, independently owned or leased hotel properties, to operate under the Brand. You have
expressed a desire to enter into this Agreement with us to obtain a license to use the Brand in the operation
of a hotel at the address or location described in the Addendum.

NOW, THEREFORE, in consideration of the premises and the undertakings and commitments of each
Party to the other Party in this Agreement, the Parties agree as follows:

1.0 DEFINITIONS
The following capitalized terms will have the meanings set forth after each term:

“Affiliate” means any natural person or firm, corporation, partnership, limited liability company, association,
trust or other entity which, directly or indirectly, Controls, is Controlled by, or is under common Control with,
the subject entity.

“‘Agreement” means this Franchise Agreement, including any exhibits, attachments and addenda.

“Anti-Corruption Laws” means all applicable anti-corruption, anti-bribery, anti-money laundering, books
and records, and internal controls laws.

“Brand” means the brand name set forth in the Addendum.

“Chain Code” means the code that we use to identify the Brand within our Reservation Service. We may
modify, remove, or replace the Chain Code for the Brand at any time in our discretion.

“Change of Ownership Application” means the application that is submitted to us by you or the Transferee
for a new franchise agreement in connection with a Change of Ownership Transfer.

“Change of Ownership Transfer’ means any proposed Transfer that results in a change of Control of
Franchisee, the Hotel, or the Hotel Site and is not otherwise permitted by this Agreement, all as set out in
Subsection 12.2.2.

“Competing Brand” means a hotel brand or trade name that, in our sole business judgment, competes
with the System, or any System Hotel or Network Hotel.

“Competitor” means any individual or entity that, at any time during the Term, whether directly or through
an Affiliate, owns in whole or in part, or is the licensor or franchisor of a Competing Brand, irrespective of
the number of hotels owned, licensed or franchised under such Competing Brand name. A Competitor does
not include an individual or entity that: (i) is a franchisee of a Competing Brand; (ii) manages a Competing
Brand hotel, so long as the individual or entity is not the exclusive manager of the Competing Brand; or (iii)
owns a minority interest in a Competing Brand, so long as neither that individual or entity nor any of its
Affiliates is an officer, director, or employee of the Competing Brand, provides services (including as a
consultant) to the Competing Brand, or exercises, or has the right to exercise, Control over the business
decisions of the Competing Brand.
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“Construction Commencement Date” means the date set out in the Addendum, if applicable, by which
you must commence construction of the Hotel. For the Hotel to be considered under construction, you
must have begun to pour concrete foundations for the Hotel or otherwise satisfied any site-specific criteria
for “under construction” set out in the Addendum.

“Construction Work” means all necessary action for the development, construction, renovation, furnishing,
equipping and implementation of the Plans and Designs for the Hotel.

“Construction Work Completion Date” means the date set out in the Addendum, if applicable, by which
you must complete construction of the Hotel.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of an entity, or of the power to veto major policy decisions of an entity, whether
through the ownership of voting securities, by contract, or otherwise.

“Controlling Affiliate” means an Affiliate that directly or indirectly Controls the Hotel and/or Controls the
entity that Controls the Hotel.

“Designs” means your plans, layouts, specifications, drawings and designs for the proposed furnishings,
fixtures, equipment, signs and décor of the Hotel that use and incorporate the Standards.

“Effective Date” means the date set out in the Addendum on which this Agreement becomes effective.

“‘Equity Interest” means any direct or indirect legal or beneficial interest in the Franchisee, the Hotel and/or
the Hotel Site.

“Equity Owner” means the direct or indirect owner of an Equity Interest.
“Expiration Date” has the meaning set forth in Section 3.

“Force Majeure” means an event causing a delay in our or your performance that is not the fault of or within
the reasonable control of the Party claiming Force Majeure. Force Majeure includes fire, floods, natural
disasters, Acts of God, war, civil commotion, terrorist acts, any governmental act or regulation beyond such
Party’s reasonable control. Force Majeure does not include your financial inability to perform, inability to
obtain financing, inability to obtain permits, licenses, zoning variances or any other similar events unique
to you, or the Hotel, or to general economic downturn or conditions.

“Government” or “Government Entity” means any: (i) agency, instrumentality, subdivision or other body
of any national, regional, local or other government; (ii) commercial or similar entities owned or controlled
by such government, including any state-owned and state-operated companies; (iii) political party; and
(iv) public international organization.

“Government Official’” means: (i) officers and employees of any Government; (ii) officers and employees
of companies in which a Government owns an interest; (iii) any private person acting in an official capacity
for or on behalf of any Government or Government Entity (such as a consultant retained by a government
agency); (iv) candidates for political office at any level; (v) political parties and their officials; (vi) officers,
employees, or official representatives of public (quasi-governmental) international organizations (such as
the United Nations, World Bank, or International Monetary Fund).

[INSERT FOR HFS: “Gross Food and Beverage Revenue” means all revenues (including credit
transactions whether or not collected) derived from food and beverage-related operations of the Hotel and
associated facilities, and all banquet, reception and meeting room rentals, including all restaurants (unless
leased to third-party operators), dining, bar, lounge and retail food and beverage services, at the actual
rates charged, less allowances for any rebates and overcharges, and excluding any sales, hotel,
entertainment or similar taxes collected from patrons or guests.
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“Gross Receipts Tax” means any gross receipts, sales, use, excise, value added or any similar tax.

“Gross Rooms Revenue” means all revenues derived from the sale or rental of Guest Rooms (both
transient and permanent) of the Hotel, including revenue derived from the redemption of points or rewards
under the loyalty programs in which the Hotel participates, amounts attributable to breakfast (where the
guest room rate includes breakfast), Mandatory Guest Fees, late cancellation fees, and guaranteed no-
show revenue and credit transactions, whether or not collected, at the actual rates charged, less allowances
for any Guest Room rebates and overcharges, and will not include taxes collected directly from patrons or
guests. Group booking rebates, if any, paid by you or on your behalf to third-party groups for group stays
must be included in, and not deducted from, the calculation of Gross Rooms Revenue.

“Guarantor” means the person or entity that guaranties your obligations under this Agreement or any of
Your Hotel Agreements.

“Guest Rooms” means each rentable unit in the Hotel generally used for overnight guest accommodations,
the entrance to which is controlled by the same key, provided that adjacent rooms with connecting doors
that can be locked and rented as separate units are considered separate Guest Rooms. The initial number
of approved Guest Rooms is set forth in the Addendum.

“Hilton Worldwide” means Hilton Worldwide Holdings Inc., a Delaware corporation (NYSE:HLT).

“Hotel” means the property you will operate under this Agreement and includes all structures, facilities,
appurtenances, furniture, fixtures, equipment, and entry, exit, parking and other areas located on the Hotel
Site we have approved for your business or located on any land we approve in the future for additions,
signs, parking or other facilities.

“Hotel Site” means the real property on which the Hotel is located or to be located, as approved by us.

“Hotel Work” means Construction Work and/or Renovation Work, as the case may be, and the context
requires.

“Hotel’s Average Monthly Royalty Fees” means: (a) if the Hotel has been operating for at least twenty-
four (24) months, the quotient of all Monthly Royalty Fees due under this Agreement for the twenty-four
(24) month period immediately preceding the month of termination (the “Measurement Period”) divided by
twenty-four (24); and (b) if the Hotel has not been operating for at least twenty-four (24) months, the quotient
of all Monthly Royalty Fees due under this Agreement for the period between the Opening Date and the
termination date divided by the number of months between the Opening Date and the termination date.
Any temporary financial accommodations (including but not limited to any Monthly Fee discounts, fee
ramps, or fee waivers) are excluded from the calculation of Hotel’'s Average Monthly Royalty Fees.

With respect to subsection (a) above, if a majority of the Guest Rooms were removed from service or regular
Hotel operations were suspended during the Measurement Period for ninety (90) or more consecutive days
(for any reason whatsoever, including Force Majeure) (a “Business Interruption”), the calendar month(s)
in which the Business Interruption(s) occurred will be removed from the Measurement Period, and the
Measurement Period will be extended earlier in time by one full calendar month for every whole or partial
calendar month in which the Business Interruption(s) occurred. For the avoidance of doubt, if the application
of this clause would lead to the Measurement Period being reduced to less than twenty-four (24) full
calendar months, then the calculation in subsection (b) will apply.

“Improper Payment” means any transaction in violation of applicable Anti-Corruption Laws.

“Indemnified Parties” means us and our Affiliates, and our and their respective predecessors, successors,
and assigns, and our and their respective officers, directors, members, managers, employees, and agents.

“Information” means all information we obtain from you or about the Hotel or its guests or prospective
guests under this Agreement or under any agreement ancillary to this Agreement, including agreements
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relating to the computerized reservation, revenue management, property management, and other systems
we provide or require, or otherwise related to the Hotel. Information includes, but is not limited to,
Operational Information, Proprietary Information, and Personal Information.

“Interim Remedy” has the meaning set forth in Subsection 13.3.

“Laws” means all public laws, statutes, ordinances, orders, rules, regulations, permits, licenses, certificates,
authorizations, directions and requirements of all Governments and Government Entities having jurisdiction
over the Hotel, Hotel Site or over Franchisee to operate the Hotel, which, now or hereafter, may apply to
the construction, renovation, completion, equipping, opening and operation of the Hotel, including Title IlI
of the Americans with Disabilities Act, 42 U.S.C. § 12181, et seq., and 28 C.F.R. Part 36.

“License” has the meaning set forth in Subsection 2.1.

[SELECT FOR ALL BRANDS EXCEPT OL: “Liquidated Damages” has the meaning set forth in
Subsections 6.4.4 and 13.4. [SELECT FOR OL: “Liquidated Damages” has the meaning set forth in
Subsection 6.4.4.

“Management Company” has the meaning set forth in Subsection 7.1.

“Mandatory Guest Fee” means any separate fee that a patron or guest is charged for in addition to the
base room rate for a guest room, including but not limited to resort fees, facility fees, destination fees,
amenity fees, urban destination fees, or any other similar fee. Mandatory Guest Fees do not include
employee gratuities, state or local mandatory taxes, and other tax-like fees and assessments that are levied
on a stay, as determined by us, that are passed through to a third party (such as tourism public improvement
district fees, tourism or improvement assessments, and convention center fees).

“Manual” means all written compilations of the Standards. The Manual may take the form of one or more
of the following: one or more loose-leaf or bound volumes; bulletins; notices; videos; CD-ROMS and/or
other electronic media; online postings; e-mail and/or electronic communications; facsimiles; or any other
medium capable of conveying the Manual’s contents.

“Marks” means the Brand and all other business names, copyrights, designs, distinguishing characteristics,
domain names, emblems, insignia, logos, slogans, service marks, symbols, trademarks, trade dress and
trade names (whether registered or unregistered) used in the System.

“Monthly Fees” means, collectively, [INSERT FOR HFS: the Monthly Food and Beverage Fee; the Monthly
Program Fee and the Monthly Royalty Fee.

[INSERT FOR HFS: “Monthly Food and Beverage Fee” means the fee we require from you in Subsection
8.1, which is set forth in the Addendum.

“‘Monthly Program Fee” means the fee we require from you in Subsection 8.1, which is set forth in the
Addendum.

“‘Monthly Royalty Fee” means the fee we require from you in Subsection 8.1, which is set forth in the
Addendum.

“Network” means the hotels, inns, conference centers, timeshare properties and other operations that
Hilton Worldwide and its subsidiaries own, license, lease, operate or manage now or in the future.

“Network Hotel” means any hotel, inn, conference center, timeshare property or other similar facility within
the Network.

“‘Opening Date” means the day on which we first authorize the opening of the facilities, Guest Rooms or
services of the Hotel to the general public under the Brand.
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“‘Operational Information” means all information concerning the Monthly Fees, other revenues generated
at the Hotel, room occupancy rates, reservation data and other financial and non-financial information we
require.

“Other Business(es)” means any business activity we or our Affiliates engage in, other than the licensing
of the Hotel.

“Other Hotels” means any hotel, inn, lodging facility, conference center or other similar business, other
than a System Hotel or a Network Hotel.

[INSERT FOR PE, RU, EY: “Package” means any specific grouping or selection of furniture, furnishings,
fixtures, equipment, amenities, services and/or other supplies that we designate, which must be acquired
together as one package, installed, and used at the Hotel.

“Permitted Transfer’ means any Transfer by you or your Equity Owners that does not result in a change
of Control of you, the Hotel, or the Hotel Site, as specified in Section 12.2 of this Agreement.

“Person(s)” means a natural person or entity.

“Personal Information” means any information that: (i) can be used (alone or when used in combination
with other information within your control) to identify, locate or contact an individual; or (ii) pertains in any
way to an identified or identifiable individual. Personal Information can be in any media or format, including
computerized or electronic records as well as paper-based files.

“PIP” means property improvement plan.
“PIP Fee” means the fee we charge for creating a PIP.

“Plans” means your plans, layouts, specifications, and drawings for the Hotel that use and incorporate the
Standards.

“Principal Mark” is the Mark identified as the Principal Mark in the Addendum.

“Privacy Laws” means any international, national, federal, provincial, state, or local law, code, rule or
regulation that regulates the processing of Personal Information in any way, including data protection laws,
laws regulating marketing communications and/or electronic communications, information security
regulations and security breach notification rules.

“Proprietary Information” means all information or materials concerning the methods, techniques, plans,
specifications, procedures, data, systems and knowledge of and experience in the development, operation,
marketing and licensing of the System, including the Standards and the Manuals, whether developed by
us, you, or a third party.

“Publicly Traded Equity Interest’” means any Equity Interest that is traded on any securities exchange or
is quoted in any publication or electronic reporting service maintained by the National Association of
Securities Dealers, Inc., or any of its successors.

“‘Renovation Commencement Date” means the date set out in the Addendum, if applicable, by which you
must commence Renovation Work.

“‘Renovation Work” means the renovation and/or construction work, as the context requires, including
purchasing and/or leasing and installation of all [INSERT FOR PE, RU, EY: Packages,] fixtures, equipment,
furnishings, furniture, signs, computer terminals and related equipment, supplies and other items that would
be required of a new System Hotel under the Manual, and any other [INSERT FOR PE, RU, EY: Packages,]
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equipment, furnishings and supplies that we may require for you to operate the Hotel as set out in any PIP
applicable to the Hotel.

“‘Renovation Work Completion Date” means any date set out in the Addendum by which you must
complete Renovation Work.

“‘Reports” mean daily, monthly, quarterly and annual operating statements, profit and loss statements,
balance sheets, and other financial and non-financial reports we require.

“‘Reservation Service” means the reservation service we designate in the Standards for use by System
Hotels.

[INCLUDE ONLY IF RESTRICTED AREA PROVISION GRANTED: “Restricted Area Provision” has the
meaning set forth in the Addendum.]

“‘Room Addition Fee” means a sum equal to the then-current Room Addition Fee charged for new System
Hotels multiplied by the number of Additional Guest Rooms you wish to add to the Hotel in accordance with
Subsection 6.6.3.

“Sanctioned Person” means any person, entity, or Government, including those with Control over such
persons or entities, or acting on behalf of such persons or entity, who is subject to Trade Restrictions that
prohibit or restrict the Parties’ performance of the Parties’ obligations under this Agreement.

“Securities” means any public offering, private placement or other sale of securities in you, the Hotel or the
Hotel Site.

“Site” means domain names, the World Wide Web, the Internet, computer network/distribution systems, or
other electronic communications sites, including mobile applications.

“Standards” means all standards, specifications, requirements, criteria, and policies that have been and
are in the future developed and compiled by us for use by you in connection with the design, construction,
renovation, refurbishment, appearance, equipping, furnishing, supplying, opening, operating, maintaining,
marketing, services, service levels, quality, and quality assurance of System Hotels, including the Hotel,
and for hotel advertising and accounting, whether contained in the Manual or set out in this Agreement or
other written communication. The Standards do not include any personnel policies or procedures that we
may, at our option, make available to you. You may, in your sole judgment, determine to what extent, if
any, any such personnel policies or procedures might apply to the Hotel or Hotel Site.

“System” means the elements, including know-how, that we designate to distinguish hotels operating
worldwide under the Brand (as may in certain jurisdictions be preceded or followed by a supplementary
identifier such as “by Hilton”) that provide to the consuming public a similar, distinctive, high-quality hotel
service. The System currently includes: the Brand, the Marks, the Trade Name, and the Standards; access
to a reservation service; advertising, publicity and other marketing programs and materials; training
programs and materials; and programs for our inspection of the Hotel and consulting with you.

“System Hotels” means hotels operating under the System using the Brand name and the Standards.

[DELETE FOR OL, PE, PO, UAB, EY: “System’s Average Monthly Royalty Fees” means the average
Monthly Royalty Fees per Guest Room owed to us by all System Hotels in operation in the United States
over the twelve (12) full calendar month period immediately preceding the month of termination (the
“System’s Average Measurement Period”), multiplied by the number of approved Guest Rooms at the
Hotel. Any temporary financial accommodations (including but not limited to any Monthly Fee discounts,
fee ramps, or fee waivers) are excluded from the calculation of System’s Average Monthly Royalty Fees.
For the avoidance of doubt, any System Hotel that has not been in operation for at least twelve (12) full
calendar months immediately preceding the month of termination is not included in determining the
System’s Average Monthly Royalty Fees.
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,Q FDOFXODWLQJ WKH 6\WWHPYfV $YHUDJH ORQWKO\ 5R\DOW\ )HHV LI D
6\VWHP +RWHO V GXULQJ WKH 6\VWHPTV $YHUDJH OHDVXUHPHQW 3HULR:
FDOHQGDU PRQWK V LQ ZKLFK WKH %XVLQHVV ,OQOWHUUXSWLRQ V RFFXI
$YHUDJH OHDVXUHPHQW 3HULRG DQG WKH 6\VWHPfV $YHUDJH OHDVXUHP
ZLOO EH HITWHQGHG HDUOLHU LQ WLPH E\ RQH IXOO FDOHQGDU PRQWK IRU
WKH %XVLQHVYV ,OWHUUXSWLRQ V RFFXUUHG , I WKH DSSOLFDWLRQ RI
$YHUDJH OHDVXUHPHQW 3HULRG IRU DQ\ 6\VWHP +RWHO V EHLQJ UHGXFH
PRQWKY WKHQ WKH DSSOLFDEOH 6\VWHP +RWHO V ZLOO QRW EH LQFO>
ORQWKO\ 5R\DOW\ YHHYV

37HUPKDV WKH PHDQLQJ VHW IRUWK LQ 6HFWLRQ
>,16(57 )25 2YHUPLQDWLRK@ YHWMKH PHDQLQJ VHW IRUAVK LQ 6XEVHFWLRQ
7UDGH 1'DPHDQV WKH QDPH RI WKH +RWHO VHW IRUWK LQ WKH $GGHQGXP

37UDGH 5HVWURHWQRQQWUDGH HFRQRPLF RU LQYHVWPHQW VDQFWLRQV HIS
SUROLIHUDWLRQ DQWL PRQH\ ODXQGHULQJ DQG VLPLODU UHVWULFWLRQ)
LPSRVHG XQGHU /DZV WR ZKLFK WKH 3DUWLHY DUH VXEMHFW

3S7UDQVIPKMDQYV LQ DOO LWV IRUPV DQ\ VDOH OHDVH DVVLJQPHQW VSLQ
GLUHFW RU LQGLUHFW OHJDO RU EHQHILFLDO LQWHUHVW

S7UDQVIHPHDHRV WKH SURSRVHG QHZ IUDQFKLVHH UHVXOWLQJ IURP D 7UDQ

3<RXU +RWHO $JURHPR®WW\ RWKHU DJUHHPHQW EHWZHHQ \RX RU DQ\ RI
DQ\ RI RXU $IILOLDWHY UHODWHG WR WKLV $JUHHPHQW WKH +RWHO DQC

>, 16(57 )25 2/ 44 ®BXU ODUANADQV DQ\ EUDQG QDPHV EXVLQHVV QDPHV F
PDUNV WUDGHPDUNV RU WUDGH QDPHV ZKHWKHU UHJLVWHUHG RU XQUHJ
$IILOLDWHV RU OLFHQVHG WR \RX RU \RXU $IILOLDWHV E\ D WKLUG SDUW
DV SDUW RI WKH DD GB71DIPSH ,16(57 )25 2/ 44 83 72 ,'(17,)< 63(&,),& 2:1(5
0$5. <RXU ODUNV BBEBB®E!SYEEE B B

*5$17 2) /,&(16(

1RQ ([FOXVLYH /HFHQD/HW WR \RX DQG \RX DFFHSW D OLPLW
ILFHQVH WR XVH WKH ODUNV DQG WKH 6\WVWHP GXULQJ WKH 7THUP DW DQC
+RWHO LQ DFFRUGDQFH ZLWK WKH>WHWBUFPNV 2RV <W)RLEV &RIUISBB RYMG HG
KRZHYHU WKDW \RXU ULIJKW WR RSHUDWH WKH +RWHO XQGHU WKH %U
HILVWLQJ WKLUG SDUW\ IUDQFKLVH PDQDJHPHQW RU VLPLODU DJUHHPHC
DQG \RX DUH VROHO\ UHVSRQVLEOH IRU HQVXULQJ WKDW DQ\ H[LVWLQJ
DJUHHPHQW KDV WHUPLQDWHG RU H[SLUH@ RQ RU EHIRUH WKH 2SHQLQJ "

5HVHUYHG 5LJKWYV

7KLY $JUHHPHQW GRHV QRW OLPLW RXU ULJKW RU WKH UL.
RU RSHUDWH DQ\ 2WKHU % XVLQHVV RI DQ\ QDWXUH ZKHWKHU LQ WKH O
ZKHWKHU XQGHU WKH %UDQG D &RPSHWLQJ %UDQG RU RWKHUZLVH :H D
LQ DQ\ 2WKHU % XVLQHVVHV HYHQ LI WKH\ FRPSHWH ZLWK WKH +RWHO W
RU RXU $IILOLDWHYV VWDUW WKRVH EXVLQHVVHV RU SXUFKDVH PHUJH Z
FRPPRQ RZQHUVKLS ZLWK RU DVVRFLDWH ZLWK VXFK 2WKHU %XVLQHVVH

'H PD\ DOVR
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DGG DOWHU GHOHWH RU RWKHUZLVH PRGLI\ HOHPF
XVH RU OLFHQVH WR RWKHUV DOO RU SDUW RI WKH

XVH WKH IDFLOLWLHV SURJUDPV VHUYLFHV DQG
FRQQHFWLRQ ZLWK WKH 6\VWHP LQ 2WKHU %XVLQHVVHV DQG

XVH WKH 6\VWHP WKH %UDQG DQG WKH ODUNV LQ W

<RX DFNQRZOHGJH DQG DJUHH WKDW \RX KDYH QR ULJKW)
FODLPV RU GHPDQGV IRU GDPDJHV RU RWKHU UHOLHI DULVLQJ IURP RU U
\RX DFNQRZOHGJH DQG DJUHH WKDW VXFK DFWLYLWLHY ZLOO QRW JLYH U|
IRU FODLPV IRU XQIDLU FRPSHWLWLRQ EUHDFK RI FRQWUDFW EUHDFK RI
DQG IDLU GHDOLQJ RU GLYLGHG OR\DOW\

>,1&/8'( 21/< ,) 5(675,&7(' $5($ 3529, ('
SHVWULFWHG $UHDKBIURYWWURBWHG $UHD 3URYLVLRQ @ VHW IRL

7(50

7KH 7HUP VKDOO EHJLQ RQ WKH (ITHFWLYH 'DWH DQG ZLOO HQG ZLWKRXYV
IRUWK LQ WKH $GGHQGXP XQOHVV WHUPLQDWHG HDUOLHU XQGHU WKH W|
DJUHH WKDW WKLV $JUHHPHQW LV QRQ UHQHZDEOH DQG WKDW WKLV $JUH
OLFHQVH UHQHZDO RU HIWHQVLRQ ZKDWVRHYHU IROORZLQJ WKH ([SLUDW

285 5(63216,%,/,7,(6

‘H KDYH WKH IROORZLQJ UHVSRQVLELOLWLHYVY WR \RX XQGHU WKLV $JUHH]I
DOO RI WKHVH UHVSRQVLELOLWLHYV WKURXJK RQH RI RXU $IILOLDWHV R
EXVLOQHVV MXGIJPHQW ‘H PD\V UHTXLUH \RX WR PDNH SD\PHQW IRU DQ\ Ul
WR WKH SURYLGHU

7UDLQIHQOBDN VSHFLI\ FHUWDLQ UHTXLUHG DQG RSWLRQDO WUDLQ
SURJUDPV DW YDULRXV ORFDWLRQV 'H PD\ FKDUJH \RX IRU UHTXLUHG \
RSWLRQDO WUDLQLQJ VHUYLFHY DQG PDWHULDOV ZH SURYLGH WR \RX <R
WR DWWHQG VXFK WUDLQLQJ SURJUDPV <RX DUH DOVR UHVSRQVLEOH IR
RU \RXU HPSOR\HHV RU \RXU ODQDJHPHQW &RPSDQ\fV SHUVRQQHO LQFX
SURJUDPYV

5HVHUYDWLRQ (6HUYQAGHXUQLVK \RX ZLWK WKH 5HVHUYDWLRQ 6}
6HUYLFH ZLOO EH IXUQLVKHG WR \RX RQ WKH VDPH EDVLYV DV LW LV IXUQI
SURYLVLRQV RI 6 XEVHFWLRQ EHORZ

&ERQVXOWBWIRQRIIHU FRQVXOWDWLRQ VHUYLFHY DQG DGYLFH L«
IDFLOLWLHY DQG PDUNHWLQJ EXW \RX ZLOO DOZD\V UHPDLQ UHVSRQVLE
DQG FRQGLWLRQV RI WKHLU HPSOR\PHQW :H PD\ HYWDEOLVK IHHV LQ DGY
DQ\ FRQVXOWDWLRQ VHUYLFH RU DGYLFH \RX UHTXHVW

ODUNHWLQJ
'H ZLOO SXEOLVK HLWKHU LQ KDUG FRS\ RU HOHFWURQLF
WUDYHOLQJ SXEOLF D GLUHFWRU\ WKDW LQFOXGHV 6\VWHP +RWHOV :H Z

+RWHOV DQG LQ LQWHUQDWLRQDO QDWLRQDO DQG UHJLRQDO PDUNHWL
SUDFWLFH IRU 6\VWHP +RWHOV
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‘H ZLOO XVH \RXU ORQWKO\ 3URJUDP )HH WR SD\ IRU YDULTF
6\VWHP LQFOXGLQJ

DGYHUWLVLQJ SURPRWLRQ SXEOLFLW\ SXEOLF UH(
RWKHU PDUNHWLQJ SURJUDPYV

GHYHORSLQJ DQG PDLQWDLQLQJ GLUHFWRULHV RI D
+RWHOV

GHYHORSLQJ DQG PDLQWDLQLQJ WKH 5HVHUYDWLR
VXSSRUW DQG

DGPLQLVWUDWLYH FRVWY DQG RYHUKHDG UHODWH
GLUHFWLRQ RI WKHVH SURMHFWY DQG SURJUDPYV

‘H ZLOO KDYH WKH VROH ULJKW WR GHWHUPLQH KRZ DQG
LQFOXGLQJ VROH FRQWURO RYHU WKH FUHDWLYH FRQFHSWYVY PDWHULDOV
DQG DOORFDWLRQ RI DGYHUWLVLQJ DQG WKH VHOHFWLRQ RI SURPRWLRC

'H PD\ HOWHU LQWR DUUDQJHPHQWY IRU GHYHORSPHQV
DGPLQLVWUDWLYH WHFKQLFDO DQG VXSSRUW IXQFWLRQV IDFLOLWLHYV
HOWLW\ LQFOXGLQJ DQ\ RI RXU $IILOLDWHY RU WKLUG SDUWLHYV

<RX DFNQRZOHGJH WKDW ORQWKO\ 3URJUDP )HHV DUH LQW
6\VWHP DQG ZLOO QRW VLPSO\ EH XVHG WR SURPRWH RU EHQHILW DQ\ RC
QR REOLJDWLRQ LQ DGPLQLVWHULQJ DQ\ DFWLYLWLHYV SDLG IRU ZLWK Wk
IRU\RX WKDW DUH HTXLYDOHQW RU SURSRUWLRQDWH WR \RXU SD\PHQWYV
SURSRUWLRQDWHO\ IURP VXFK H[SHQGLWXUHV

‘H PD\ FUHDWH DQ\ SURJUDPVY DQG DOORFDWH PRQLHV GHU
JHHV WR DQ\ UHJLRQV RU ORFDOLWLHYVY DV ZH FRQVLGHU DSSURSULDWH L
RI ORQWKO\ 3URJUDP )HHV SDLG WR XV E\ 6\VWHP +RWHOV GRHV QRW FRQ
ZH DUH QRW D ILGXFLDU\ ZLWK UHVSHFW WR WKH ORQWKO\ 3URJUDP )HHV

‘H DUH QRW REOLJDWHG WR H[SHQG IXQGV LQ H[FHVV RI
6\VWHP +RWHOV || DQ\ LQWHUHVW LV HDUQHG RQ XQXVHG ORQWKO\ 3UR.
XVLQJ WKH SULQFLSDO 7KH ORQWKO\ 3URJUDP )HH GRHV QRW FRYHU \R
PDUNHWLQJ SURJUDPY DQG SURPRWLRQV RIIHUHG E\ XV LQ ZKLFK \RX YR
ORQWKO\ 3URJUDP )HHVY GR QRW FRYHU WKH FRVW RI RSHUDWLQJ WKH +R\

,QVSHFWLRQV &RPSOLDQRH BVYLVGMDLQANWWHU D TXDOLW\ DVVXU
WKH 6\VWHP WKDW PD\ LQFOXGH FRQGXFWLQJ SUH RSHQLQJ DQG SHULR
VDWLVIDFWLRQ VXUYH\V DQG DXGLWV WR HQVXUH FRPSOLDQFH ZLWK WKH
+RWHO ZLWKRXW SULRU QRWLFH WR \RX WR GHWHUPLQH LI WKH +RWHO
FRRSHUDWH ZLWK RXU UHSUHVHQWDWLYHV GXULQJ WKHVH LQVSHFWLRQ
FRUUHFW DQ\ GHILFLHQFLHY ZLWKLQ WKH WLPHV ZH HVWDEOLVK :H PD\ F
DQRG FKDUJHYV DV VHW IRUWK LQ WKH 6WDQGDUGY <RX ZLOO SURYLGH FR
DVVXUDQFH DXGLWRU HDFK WLPH ZH FRQGXFW DQ RQ VLWH TXDOLW\ D
HYDOXDWLRQ RU WR YHULI\ WKDW GHILFLHQFLHY QRWHG LQ D TXDOLW\
FRUUHFWHG RU FRPSOHWHG E\ WKH UHTXLUHG GDWHV $XGLWV FRQGXFW
QRW LQFOXGH UHYLHZ RU DSSURYDO RI \RXU RU \RXU ODQDJHPHQW &RPS|

ODQXDM™M ZLOO LVVXH WR \RX RU PDNH DYDLODEOH LQ HOHFWU
UHYLVLRQVY DQG XSGDWHYV ZH PD\ PDNH WR WKH 0DQXDO GXULQJ WKH 7HL
RI WKH 0ODQXDO LV DW DOO WLPHV FXUUHQW DQG XS WR GDWH I WKHU|
SURYLVLRQV RI WKH ODQXDO WKH PDVWHU FRS\ RI WKH ODQXDO PDLQWDL
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(TXLSPHQW DQG 6MSBIOCOGWDNH DYDLODEOH WR \RX IRU XVH LC
SXUFKDVH OHDVH RU RWKHU DUUDQJHPHQWYV IRU H[WHULRU VLJQV R
>,16(57 )25 3( 58 3CGFND@MHYG IXUQLVKLQJV ZKLFK ZH PDNH DYDLODEOH Wi

<285 5(63216,%,/,7,(6
2SHUDWLRQDO DQG 2WKHYRXHFXVUWHPHQW V
RSHUDWH WKH +RWHO WZHQW\ IRXU KRXUV D GD\ DIWHL

RSHUDWH WKH +RWHO XVLQJ WKH 6\VWHP LQ FRPSOLDQFL!
6WDQGDUGY DQG LQ VXFK D PDQQHU WR SURYLGH FRXUWHRXV XQLIRUP
RWKHU VHUYLFHVY DQG FRQYHQLHQFHV WR WKH SXEOLF <RX DFNQRZOHG.
GD\ WR GD\ FRQWURO RI WKH EXVLQHVVY DQG RSHUDWLRQ RI WKH +RWHO
WHUPY DQG FRQGLWLRQV RI WKHLU HPSOR\PHQW E DOWKRXJK ZH SURY
SRVVHVV RU H[HUFLVH GD\ WR GD\ FRQWURO RI WKH EXVLQHVYVY DQG RSHU
FRQWURO ODERU RU HPSOR\PHQW PDWWHUV IRU \RX RU \RXU HPSOR\HHV
GR VR DQG G ZH DUH QRW UHVSRQVLEOH IRU WKH VDIHW\ DQG VHFXULW

FRPSO\ ZLWK WKH 6WDQGDUGYV LQFOXGLQJ RXU VSHFLILFI
DQG VHUYLFHV ‘H PD\ UHTXLUH \RX WR SXUFKDVH D SDUWLFXODU EUDQC
FRPPRQ LGHQWLW\ DQG UHSXWDWLRQ RI WKH %UDQG DQG \RX ZLOO FRF
VSHFLI\ RWKHUZLVH \RX PD\ SXUFKDVH SURGXFWYV IURP DQ\ DXWKRUL]JH
UHVHUYH WKH ULJKW LQ RXU EXVLQHVV MXGJPHQW WR HQWHU LQWR HIF
SURGXFWYV RU VHUYLFHY DQG WR UHTXLUH WKDW \RX SXUFKDVH SURGXF
GLVWULEXWRUYV

LQVWDOO GLVSOD\ DQG PDLQWDLQ VLIQDJH GLVSOD\LQJ F
RWKHU GLVWLQJXLVKLQJ FKDUDFWHULVWLFV LQ DFFRUGDQFH ZLWK 6WDQ

FRPSO\ ZLWK RXU 6WDQGDUGYV IRU WKH WUDLQLQJ RI SHU\
RI WKH +RWHO LQFOXGLQJ FRPSOHWLRQ E\ \RXU RU \RXU ODQDJHPHQW &
D WUDLQLQJ SURJUDP IRU RSHUDWLRQ Rl WKH +RWHO XQGHU WKH 6\VWHF
DOO IHHV DQG FKDUJHV LI DQ\ ZH UHTXLUH IRU \RXU SHUVRQQHO WR L
UHVSRQVLEOH IRU VHOHFWLQJ WKH SHUVRQQHO WR DWWHQG VXFK WUDL:
WUDYHO ORGJLQJ DQG RWKHU H[SHQVHV \RX RU \RXU HPSOR\HHV RU \R
LQFXU LQ FRQQHFWLRQ ZLWK DWWHQGLQJ WKHVH SURJUDPV <RX DFNQR
WUDLQLQJ ZH SURYLGH WKH WUDLQLQJ FRQWHQW WKDW ZH GHHP QHFHVV
Rl WKH +RWHO VR WKDW LW PD\ RSHUDWH LQ DFFRUGDQFH ZLWK RXU 6W
\RXU SHUVRQQHO RU KDYH UHWDLQ RU H[HUFLVH DQ\ FRQWURO RYHU
SHUVRQQHO RU SHUVRQQHO SROLFLHV RU SURFHGXUHV LQ DQ\ PDQQHU

SXUFKDVH DQG PDLQWDLQ SURSHUW\ PDQDJHPHQW UHYH
HQWHUWDLQPHQW WHOHFRPPXQLFDWLRQV KLJK VSHHG LOQWHUQHW DFF
VI\VWHPV WKDW ZH GHVLJQDWH IRU WKH 6\VWHP RU DQ\ SRUWLRQ RI WKH
ORQJ WHUP EHVW LQWHUHVWYV RI 6\VWHP +RWHOV FRQVLGHULQJ WKH LQ\

DGYHUWLVH DQG SURPRWH WKH +RWHO DQG UHODWHG IDF/|
UHJLRQDO EDVLV LQ D ILUVW FODVV GLJQLILHG PDQQHU XVLQJ RXU LGH
+RWHOV DW \RXU FRVW DQG H[SHQVH <RX PXVW VXEPLW WR XV IRU RXL
SURPRWLRQDO PDWHULDOV WKDW ZH KDYH QRW SUHYLRXVO\ DSSURYHG L
FRPSXWHUL]JHG IRUP RU LQ DQ\ IRUP RI PHGLD WKDW H[LVWV QRZ RU LV Gt
RU GLVWULEXWH WKHP <RX ZLOO QRW EHJLQ XVLQJ WKH PDWHULDOV X
GLVFRQWLQXH \RXU XVH RI DQ\ DGYHUWLVLQJ RU SURPRWLRQDO PDWHU
DSSURYHG WKH PDWHULDOYV
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SDUWLFLSDWH LQ DQG SD\ DOO FKDUJHV LQ FRQQHFWLRQ
FRPSODLQW UHVROXWLRQ SURJUDPV ZKLFK SURJUDPV PD\ LQFOXGH FKDL
FUHGLWY DQG DOO UHTXLUHG 6\VWHP TXDOLW\ DVVXUDQFH SURJUDPV \
VXUYH\V DQG P\VWHU\ VKRSSHU SURJUDPV <RX PXVW PDLQWDLQ PLQLPXF
IRU TXDOLW\ DVVXUDQFH SURJUDPV ZH HVWDEOLVK

KRQRU DOO QDWLRQDOO\ UHFRJQL]J]HG FUHGLW FDUGV DQG
FUHGLW SXUSRVHV WKDW ZH UHTXLUH DQG HQWHU LQWR DOO QHFHVVDU\
LVVXHUV RI VXFK FDUGY RU YRXFKHUV

SDUWLFLSDWH LQ DQG XVH WKH 5HVHUYDWLRQ G6HUYLF
HQKDQFHPHQWYV VXSSOHPHQWYVY RU YDULDQWY ZH GHYHORS RU DGRSW Dt
URRPV WR DOO FRQILUPHG UHVHUYDWLRQVY UHIHUUHG WR WKH +RWHO V
UHVHUYDWLRQ VHUYLFH RU VAIVWHP \RX PD\ XVH IRU RXWJRLQJ UHVHUYDMW
IHWZRUN +RWHOV ZLOO EH WKH 5HVHUYDWLRQ 6HUYLFH RU RWKHU UHVHL

FRPSO\ ZLWK /DZV DQG RQ UHTXHVW JLYH HYLGHQFH WR >

SDUWLFLSDWH LQ DQG SURPSWO\ SD\ DOO IHHV FRPPLV\
ZLWK DOO WUDYHO DJHQW FRPPLVVLRQ SURJUDPVY DQG WKLUG SDUW\ UF
DLUOLQH UHVHUYDWLRQ V\VWHPYV DOO DV UHTXLUHG E\ WKH 6WDQGDUG
SURJUDPV DOO RI ZKLFK PD\ EH PRGLILHG

QRW HQJDJH GLUHFWO\ RU LQGLUHFWO\ LQ DQ\ FURVV PD
+RWHO ZLWK DQ\ 2WKHU +RWHO RU UHODWHG EXVLQHVYVY ZLWKRXW RXU Sl
DQG FXVWRPHUV ZKHUHYHU UHDVRQDEO\ SRVVLEOH RQO\ WR 6\VWHP +R
\RX WR SDUWLFLSDWH LQ SURJUDPYV GHVLIJQHG WR UHIHU SURVSHFWLYH F
DOO PDWHULDO LQFOXGLQJ EURFKXUHY DQG SURPRWLRQDO PDWHULDO
+RWHOV DQG DOORZ DGYHUWLVLQJ DQG SURPRWLRQ RQO\ RI 6\VWHP +RYV
XQOHVYVY ZH VSHFLILFDOO\ GLUHFW \RX WR LQFOXGH DGYHUWLVLQJ RU SUF

WUHDW DV FRQILGHQWLDO WKH 6WDQGDUGV WKH 0DQX
,QIRUPDWLRQ <RX DFNQRZOHGJH DQG DJUHH WKDW \RX GR QRW DFTXLUH
RWKHU WKDQ WKH ULJKW WR XWLOL]H WKH VDPH LQ WKH GHYHORSPHQW
WKLV $JUHHPHQW <RX DJUHH WKDW \RX ZLOO QRW XVH WKH 3URSULHW
SXUSRVH RWKHU WKDQ LQ WKH GHYHORSPHQW DQG RSHUDWLRQ RI WKH +
DEVROXWH FRQILGHQWLDOLW\ RI WKH 3URSULHWDU\ ,QIRUPDWLRQ GXUL
XQDXWKRUL]HG FRSLHV RI DQ\ SRUWLRQ RI WKH 3URSULHWDU\ ,QIRUPD
SURFHGXUHYV ZH PD\ SHULRGLFDOO\ HVWDEOLVK LQ RXU EXVLQHVV MXC
GLVFORVXUH RI WKH 3URSULHWDU\ ,QIRUPDWLRQ

RZQ IHH VLPSOH WLWOH RU ORQJ WHUP JURXQG OHDVHKRC(
7THUP WR WKH UHDO SURSHUW\ DQG LPSURYHPHQWY WKDW FRPSULVH WKF
RXU UHTXHVW FDXVH WKH IHH VLPSOH RZQHU RU RWKHU WKLUG SDUW\
FRYHULQJ DOO RI \RXU REOLJDWLRQV XQGHU WKLV $JUHHPHQW LQ IRUP D

PDLQWDLQ OHJDO SRVVHVVLRQ DQG FRQWURO RI WKH +RW
SURPSWO\ GHOLYHU WR XV D FRS\ RI DQ\ QRWLFH RI GHIDXOW \RX UHFHL
GHHG RI WUXVW RU JURXQG OHVVRU IRU WKH +RWHO DQG RQ RXU UHTXH
UHTXHVW UHODWHG WR DQ\ DOOHJHG GHIDXOW

QRW GLUHFWO\ RU LQGLUHFWO\ FRQGXFW RU SHUPLW E\
RWKHUZLVH JDPLQJ RU FDVLQR RSHUDWLRQV LQ RU FRQQHFWHG WR WK
HQJDJH LQ DQ\ DFWLYLW\ ZKLFK LQ RXU EXVLQHVV MXGJPHQW LV OLNHC
PDQQHU DQ\ JDPLQJ OLFHQVHV RU SHUP RWVWHKHOW KEH QX ¥ XRUWU R R W $4 W.IDW X W
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RI RXU $IILOLDWHYV ZLWK DQ\ JDPLQJ FRPPLVVLRQ ERDUG RU VLPLODU J
UHSXWDWLRQ RU EXVLQHVYVY RI XV RU DQ\ RI RXU $IILOLDWHV

QRW GLUHFWO\ RU LQGLUHFWO\ FRQGXFW RU SHUPLW WKI
YDFDWLRQ RZQHUVKLS IUDFWLRQDO RZQHUVKLS FRQGRPLQLXPV RU OLNF
UHVWULFWLRQ ZLOO QRW SURKLELW \RX IURP GLUHFWO\ RU LQGLUHFW
IUDFWLRQDO RZQHUVKLS RU FRQGRPLQLXP VDOHV RU PDUNHWLQJ DW DC
+RWHO WKDW LV RZQHG RU OHDVHG E\ \RX VR ORQJ DV \RX GR QRW XVH D(
HITRUWY DQG \RX GR QRW XVH WKH +RWHO RU LWV IDFLOLWLHV LQ VXFK |
RSHUDWLRQV RI WKH DGMDFHQW SURSHUW\

SDUWLFLSDWH LQ DQG SD\ DOO FKDUJHVY UHODWHG WR RXU
SURJUDPVY FRYHUHG E\ WKH ORQWKO\ 3URJUDP )HH DOO OR\DOW\ RU IUHT
RSWLRQDO SURJUDPV WKDW \RX RSW LQWR

KRQRU WKH WHUPV RI DQ\ GLVFRXQW RU SURPRWLRQDO SU
I[UHTXHQW JXHVW SURJUDP WKDW ZH RIITHU WR WKH SXEOLF RQ \RXU EHKEL
WLPH WKH JXHVW PDNHV DQ DGYDQFH UHVHUYDWLRQ DQG DQ\ DZDUG
SDUWLFLSDWLQJ LQ WKHVH SURJUDPV

DIWHU WKH (IIHFWLYH 'DWH PDLQWDLQ DW \RXU H[SHQVH
WKH PLQLPXP DPRXQWY ZH VSHFLI\ LQ WKH 6WDQGDUGYV $00 VXFK LQVX
PLQLPXP UDWLQJV ZH VSHFLI\ QDPH DV DGGLWLRQDO LQVXUHGV WKH SDU
WKH HQGRUVHPHQWY DQG QRWLFH UHTXLUHPHQWY ZH VSHFLI\ LQ WKH 6V
PDLQWDLQ WKH LQVXUDQFH RU SROLF\ OLPLWY UHTXLUHG E\ WKLV $JUHF
EXW QRW WKH REOLJDWLRQ WR REWDLQ DQG PDLQWDLQ VXFK LQVXUDQFH
RQ RXU GHPDQG SD\ XV WKH SUHPLXPV DQG FRVW ZH LQFXU LQ REWDLQLQC

QRW VKDUH WKH EXVLQHVY RSHUDWLRQV DQG +RWHO IDFLC
EXVLQHVYVY RU XVH WKHP IRU DQ\ SXUSRVH RWKHU WKDQ RSHUDWLQJ D 6\V

SURYLGH WR XV LQIRUPDWLRQ ZH UHDVRQDEO\ UHTXHVW
VXEOHDVH RI FRPPHUFLDO VSDFH RU RWKHU FRQFHVVLRQ DUUDQJHPHQYV
EXVLQHVV VR WKDW ZH PD\ UHYLHZ DQG DSSURYH WKH QDWXUH RI WKH S
EUDQG DQG FRQFHSW LQ FRPSOLDQFH ZLWK RXU WKHQ FXUUHQW 6WDQGI

SURPSWO\ SURYLGH WR XV DOO LQIRUPDWLRQ ZH UHDVRQL
$IILOLDWHV LQFOXGLQJ \RXU UHVSHFWLYH EHQHILFLDO RZQHUV RIILF
PHPEHUVY DQG RU WKH +RWHO WLWOH WR WKH SURSHUW\ RQ ZKLFK WKH
XVHG E\ WKH +RWHO

QRW HQJDJH LQ DQ\ WHQDQW LQ FRPPRQ V\QGLFDWLRQ R
FRPPRQ LQWHUHVW LQ WKH +RWHO RU WKH +RWHO 6LWH

QRW DQG HQVXUH WKDW \RXU (TXLW\ 2ZQHUV ZLWK FRQWU
HPSOR\HHV DQG ODQDJHPHQW &RPSDQ\ GR QRW HQJDJH LQ DQ\ FRQGXFVW
OLNHO\ WR DGYHUVHO\ UHIOHFW XSRQ RU DIIHFW LQ DQ\ PDQQHU WKH Ul
WKH 6\WWHP XV DQG RU DQ\ RI RXU $IILOLDWHYV

REWDLQ RXU DSSURYDO WR FKDUJH DQ\ ODQGDWRU\ *XF
DFFRUGDQFH ZLWK WKH 6WDQGDUGY DQG VXEMHFW WR RXU UHTXLUHPHQ\

QRW EHFRPH D &RPSHWLWRU RU SHUPLW \RXU $IILOLDWH

>,16(57 )25 TIX[XUL6(57 )25 3< (6 +)XSAIHU XSVEO@H )25 '7 +*, +:6
32 83XSVFDQAK(57 )25 +$0 +,6 + XBIHU PLSMBDEVH)25 58 PLGVFDOH
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>,16(57 )25 3MFRQBPRWHO PDUNHW VHJPHQW RU DQ\ VXEVWDQWLDOO\ HT
GHWHUPLQHG E\ 675 //& DQG LW V6DSFILCRWD WH\675RVOBIRWLRGIOAU: LQ H[LVV
VXFFHVVRU RU RWKHU VXFK LQGXVWU\ UHVRXUFH WKDR® 2/V D4 8I XDOO\
5(3/$&( 3~ :,7+ DQ@

>,16(57 )25 2/ 44 Q&3W DQG HQVXUH WKDW \RXU $IILOLDWF
&RPSHWLWRU WR XVH <RXU ODUNV ZLW@®RXW RXU SULRU ZULWWHQ DSSUR’

5RRP 5DWHV DQG6XBMMHRN WR 6HFWLRQ \RX DUH UHVSRQVLEC(
UDWHV IRU JXHVW URRPV DQG SULFHV IRU DQ\ RWKHU SURGXFWV RU VHU
WKH +RWHO +RZHYHU ZH PD\ D SURVFULEH FHUWDLQ W\SHV RI FKDU
PD[LPXP UDWHY DQG SULFHV IRU PDUNHWLQJ DQG SURPRWLRQV DV SHUP
DQG SULFHV \RX DGYHUWLVH WKURXJK FHUWDLQ GLVWULEXWLRQ FKDQQH
SULFHV \RX DGYHUWLVH WKURXJK RWKHU GLVWULEXWLRQ FKDQQHOV G
LQYHQWRU\N PDQDJHPHQW SURJUDPV WKDW ZH SURYLGH DQG RU H LPSR\
RU SHUPLWWHG E\ /DZV ,Q DGGLWLRQ ZH PD\ VXJJHVW URRP UDWHYV DQ
E\ /DzV EXW KDYH QR REOLJDWLRQ WR GR VR :H GR QRW UHSUHVHQW RU
WKDW ZH VXJJHVW ZLOO SURGXFH LQFUHDVH RSWLPL]H RU RWKHUZLVH
OLDELOLW\ LQ FRQQHFWLRQ ZLWK VXFK VXJJHVWLRQV

+27(/ :25.
1HFHVVDU\ &RQVHQWYV

<RX PXVW REWDLQ RXU SULRU ZULWWHQ FRQVHQW EHIR!
DUFKLWHFW LQWHULRU GHVLIJQHU JHQHUDO FRQWUDFWRU DQG PDMRU \
QRW EH XQUHDVRQDEO\ ZLWKKHOG

30DQV DQG 'HVLIQV PXVW EH VXEPLWWHG WR XV LQ DFF
VSHFLILHG LQ WKH $GGHQGXP RU DQ\ 3,3 DWWDFKHG WR WKLV $JUHHPHQ

<RX VKDOO QRW FRPPHQFH DQ\ +RWHO :RUN XQOHVV DQG
ZULWWHQ FRQVHQW LQ UHVSHFW RI WKH 30DQV DQG '"HVLIJQV ZKLFK FRQ\

%HIRUH ZH DSSURYH \RXU 30DQV \RXU DUFKLWHFW RU RW
FHUWLI\ WR XV WKDW WKH 30DQV FRPSO\ ZLWK DOO /DZV UHODWHG WR DF
ZLWK GLVDELOLWLHY <RX DUH VROHO\ UHVSRQVLEOH IRU HQVXULQJ WKTEL
'"HVLJIQV IRU +RWHO :RUN FRPSO\ ZLWK RXU WKHQEKEUYHD B 658D F&DUGV
RXU 3DFNDJH UHTXLUHPHQWY DQG DOO /DZV

2QFH ZH KDYH SURYLGHG RXU FRQVHQW WR WKH 30DQV DQ
PDGH WR WKH 30DQV RU '"HVLIQV ZLWKRXW RXU SULRU ZULWWHQ FRQVHQ
RU DQ\ FKDQJHV RU PRGLILFDWLRQV WR WKH 30DQV DQG 'HVLJQV ZH GR
DVVXPH DQ\ UHVSRQVLELOLW\ RU OLDELOLW\ IRU WKH VXLWDELOLW\ RI Wk

,QLWLDO +R¥WRHKOZIRAMUAN SHUIRUP RU FDXVH WKH +RWHO :RUN WR EF
ZLWK WKLV $JUHHPHQW WKH DSSYREEG 3DDRYV DAWKHVIIQYWRYHG 3DFNDJ
WKH 0DQXDO DQG DQ\ 3,3 DWWDFKHG WR WKLV $JUHHPHQW <RX ZLOO I
LQFOXGLQJ WKH FRVW RI WKH 30DQV DQG 'HVLJIQ¥,1SURIHYYLIRQBP® IHHV
(< 3BDFNDJHV HTXLSPHQW IXUQLWXUH IXUQLVKLQJY DQG VXSSOLHV <RX
QHFHVVDU\ OLFHQVHY SHUPLWY DQG JRQLQJ YDULDQFHV UHTXLUHG IRU
+RWHO :RUN FRPSOLHV ZLWK WKH 6WDQGDUGYV WKH ODQXDO DQ\ 3,3 DQ(
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&RPPHQFHPHQW DQG &RPSOHWLRQ RI WKH +RWHO :RUN

<RX ZLOO FRPPHQFH WKH +RWHO :RUN RQ RU EHIRUH WKH &
'‘DWH RU 5HQRYDWLRQ &RPPHQFHPHQW 'DWH VSHFLILHG LQ WKH $GGHQC
SURYLGH WR XV HYLGHQFH VDWLVIDFWRU\ WR XV WKDW WKH &RQVWUXFWI
2QFH FRPPHQFHG WKH +RWHO :RUN ZLOO FRQWLQXH XQLQWHUUXSWHG HJI
E\ HYHQWYV RI )RUFH ODMHXUH <RX PXVW JLYH ZULWWHQ QRWLFH WR XV
HYHQW RI )RUFH ODMHXUH SURPSWO\ DIWHU EHFRPLQJ DZDUH RI WKH HYF
\RX KDYH XVHG DQG FRQWLQXH WR XVH UHDVRQDEOH HQGHDYRXUV WR F
ODMHXUH XQWLO VXFK HYHQW RI )RUFH ODMHXUH FHDVHV WR H[LVW

7KH +RWHO :RUN PXVW EH FRPSOHWHG DQG WKH +RWHO P
DQG RWKHUZLVH PDGH UHDG\ WR RSHQ LQ DFFRUGDQFH ZLWK WKH WHU
&RQVWUXFWLRQ :RUN &RPSOHWLRQ 'DWH RU 5HQRYDWLRQ :RUN &RPSOHMW
DQ\ 3,3 DV WKH DSSOLFDEOH GDWH PD\ EH HIWHQGHG

>6(/(&7 )25 1' &9 $1' 35( 23(1,1* &22SLWH \RXU REOLJDWLI
FRPPHQFH DQG FRPSOHWH +RWHO :RUN E\ WKH DJUHHG GHDGOLQHYV
&RPPHQFHPHQW 'DWH S5HQRYDWLRQ &RPPHQFHPHQW 'DWH &RQVWUXFYV
S5HQRYDWLRQ :RUN &RPSOHWLRQ 'DWH VSHFLILHG LQ WKH $GGHQGXP RU
E\ WKLUW\ GD\V RQ D UROOLQJ EDVLV XQOHVV ZH SURYLGH DW OHDV
DXWRPDWLF H[WHQVLRQV RI WKH DSSOLFDEOH GHDGOLQH QR ORQJHU D¢
IXUWKHU HIWHQVLRQ RI WKH DSSOLFDEOH GHDGOLQH DIWHU UHFHLSW RI
RU GHQ\ DSSURYDO RU FRQGLWLRQ RXU DSSURYDO RI \RXU H[WHQVLRQ
FXUUHQW H[WHQVLRQ IHH E \RXU SURPSW VXEPLVVLRQ RI D ZULWWH(
LQIRUPDWLRQ DV ZH PLJKW UHDVRQDEO\ UHTXHVW DQG RU F DQ\ RWKHU
WKH FLUFXR®WO @QFHMS5 3267 23(1,1* &22 $1«<BX PD\ UHTXHVW DQ H[WHQVLR
5HQRYDWLRQ &RPPHQFHPHQW 'DWH RU WKH 5HQRYDWLRQ :RUN &RPSOHWL
DQ\ 3,3 E\ VXEPLWWLQJ D UHTXHVW IRU RXU DSSURYDO EHIRUH WKH DSS
WKH SURMHFW DQG WKH UHDVRQ IRU WKH UHTXHVWHG H[WHQVLRQ DQG S|
LQ RXU VROH GLVFUHWLRQ JUDQW RU GHQ\ DSSURYDO RU FRQGLWLRQ RX
SD\PHQW RI RXU WKHQ FXUUHQW H[WHQVLRQ IHH E \RXU SURPSW VXEP|
LQFOXGLQJ VXFK LQIRUPDWLRQ DV ZH PLJKW UHDVRQDEO\ UHTXHVW DQ(
DSSURSULDWH XQGHU WKH FLUFXPVWDQFHYV

2SHQLQJ WKH +RWHO

, /] WKH +RWHO LV QRW RSHQ XQGHU WKH %UDQG RQ WKH (I
+RWHO RQ WKH 2SHQLQJ 'DWH <RX ZLOO QRW RSHQ WKH +RWHO XQOHVYV
GR VR SXUVXDQW WR 6XEVHFWLRQ RU

<RX ZLOO JLYH XV DW OHDVW ILIWHHQ GD\V DGYDQFH C
ZLWK DOO WKH WHUPV DQG FRQGLWLRQV RI WKLV $JUHHPHQW DQG WKH +
HITRUWYV ZLWKLQ ILIWHHQ GD\V DIWHU ZH UHFHLYH \RXU QRWLFH W
LQYHVWLIJDWLRQV DV ZH GHHP QHFHVVDU\ WR GHWHUPLQH ZKHWKHU WR
ZLOO QRW EH OLDEOH IRU GHOD\V RU ORVV RFFDVLRQHG E\ RXU LQDELOL
WKLY GHWHUPLQDWLRQ ZLWKLQ WKH ILIWHHQ GD\ SHULRG I \RX IDLC
LQ RXU VROH EXVLQHVV MXGJPHQW FKDUJH \RX UHDVRQDEOH IHHV DVVRI

‘H VKDOO EH HOQOWLWOHG WR ZLWKKROG RXU FRQVHQW WR \
\RXU DUFKLWHFW JHQHUDO FRQWUDFWRU RU RW

SURYLGHV XV ZLWK D FHUWLILFDWH VWDWLQJ WKDW WKH DV EXLOW ¢
DFFHVVLELOLW\ DFFRPPRGDWLRQV IDFLOLWLHV IRU WKRVH ZLWK GLVDELC
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\RX KDYH FRPSOLHG ZLWK DOO WKH WHUPV DQG FRQ

\RXU VWDII KDV UHFHLYHG DGHTXDWH WUDLQLQJ DQ
ZH UHTXLUH

\RX KDYH UHFHLYHG DXWKRUL]DWLRQ WR RSHQ WKI
JRYHUQPHQWDO DXWKRULW\ IRU WKH MXULVGLFWLRQ LQ ZKLFK WKH +RWF

DOO IHHVY DQG FKDUJHV \RX RZH WR XV RU RXU $IlILC
2SHQLQJ WKH +RWHO EHIRUH WKH 2SHQLQJ 'DWH LV D PDWF

<RX ZLOO SD\ XV /LTXLGDWHG 'DPDJHV LQ WKH DPR.
'ROODUV SHU GD\ LI \RX RSHQ WKH +RMRH 6 REPHIIRQ YADWVKIH X2/S HRQUL /K HD !
FDXVHG E\ VXFK EUHDFK <RX PXVW DOVR UHLPEXUVH XV IRU DOO RI RXU I
LQFXUUHG LQ HQIRUFLQJ RXU ULJKWV XQGHU WKLV $JUHHPHQW

7KHVH /LTXLGDWHG 'DPDJHV IRU GDPDJH WR RXU 0D
HI[FOXGH DQ\ RWKHU UHPHGLHV ZH PD\ KDYH DW ODZ RU LQ HTXLW\ <R
ILTXLGDWHG 'DPDJHV SD\DEOH XQGHU WKLV 6XEVHFWLRQ UHSUHVHQW D
DQG IDLU FRPSHQVDWLRQ IRU WKH GDPDJHV ZH ZLOO VXIIHU DV WKH UHYV
2SHQLQJ 'DWH LQ PDWHULDO EUHDFK RI WKLYV $JUHHPHQW

SHUIRUPDQFH RI $JRHPKXKYW VDWLVI\ DOO RI WKH WHUPV DQG
$JUHHPHQW DQG HTXLS VXSSO\ DQG RWKHUZLVH PDNH WKH +RWHO UHI
UHVXOW RI \RXU HIIRUWV WR FRPSO\ ZLWK WKH WHUPYVY DQG FRQGLWLRQ\
HI[SHQVH DQG H[SHQG VXEVWDQWLDO WLPH DQG HIIRUW <RX DFNQRZOHG.
RU REOLJDWLRQ WR \RX IRU DQ\ ORVVHV REOLJDWLRQV OLDELOLWLHV R
+RWHO WR RSHQ RU LI ZH WHUPLQDWH WKLV $JUHHPHQW EHFDXVH \RX
FRQGLWLRQV RI WKLV $JUHHPHQW

+RWHO 5HIXUELVKPHQW DQG 5RRP $GGLWLRQ

‘H PD\ SHULRGLFDOO\ UHTXLUH \RX WR PRGHUQL]H UHKD
+RWHOX6&/(57 )25 3( 58 3XFNDJH IL[WXUHV HTXLSPHQW IXUQLVKLQJV IXl
KDUGZDUH DQG VRIWZDUH DQG UHODWHG HTXLSPHQW VXSSOLHV DQG
6WDQGDUGY <RX ZLOO PDNH WKHVH FKDQJHV DW \RXU VROH FRVW DQG H

<RX PD\ QRW PDNH DQ\ VLJQLILFDQW FKDQJHV LQFOXGLQJ
GHVLJQ RU GpFRU> @ (WKHN2ERWH®S $0c ORQJ DV WKH\ GR QRW FKDQJH RU D
UHTXLUHPH@QWRU UHGHFRUDWLRQ DQG PLQRU VWUXFWXUDO FKDQJHV WKI
EH FRQVLGHUHG VLJQLILFDQW

<RX PD\ QRW PDNH DQ\ FKDQJH LQ WKH QXPEHU RI DSSUR"
$GGHQGXP ZLWKRXW RXU SULRU FRQVHQW I \RX ZLVK WR DGG DGGLWL!
2SHQLQJ 'DWH \RX PXVW VXEPLW DQ DSSOLFDWLRQ WR REWDLQ RXU FRQ
JHH DQG H[HFXWH DQ DPHQGPHQW WR WKLV $JUHHPHQW LQ WKH IRUP UHT
DSSURYDO RI \RXU DSSOLFDWLRQ ZH PD\ UHTXLUH \RX WR PRGHUQL]H
DFFRUGDQFH ZLWK 6XEVHFWLRQ RI WKLV $JUHHPHQW DQG WR SD\ XV
3,3 WR GHWHUPLQH WKH UHQRYDWLRQ UHTXLUHPHQWY IRU WKH +RWHO

0$1$*(0(17 2) 7+( +27(/
<RX DUH VROHO\ UHVSRQVLEOH IRU WKH PDQDJHPHQW RI W

EXW QRW OLPLWHG WR VWDIILQJ WKH +RWHO VR WKDW LW FDQ RSHUDWH
TXDOLILHG DQG H[SHULH QFMHED PIHDRIDQ WP ERMSDRI3/, &$% AW OHDVW VL]
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PRQWKY EHIRUH WKH? ZRXKQLOQDQDWHHQW &RPSDQ\ PXVW EH DSSURYHG E
KDYH WKH ULJKW WR FRPPXQLFDWH GLUHFWO\ ZLWK WKH ODQDJHPHQW &RI
WKH +RWHOfY RSHUDWLRQV DQG FRPSOLDQFH ZLWK WKH 6WDQGDUGYV D
FRPPXQLFDWLRQV RI VXFK PDQDJHUV RU ODQDJHPHQW &RPSDQ\ DV EHLQJ
&RPSDQ\ DQG LWV HPSOR\HHV PXVW KDYH WKH DXWKRULW\ WR SHUIRU
$JUHHPHQW 7KH HQJDJHPHQW RI D ODQDJHPHQW &RPSDQ\ GRHV QRW U}
$JUHHPHQW ,Q WKH FDVH RI DQ\ FRQIOLFW EHWZHHQ WKLV $JUHHPHQW D
&RPSDQ\ WKLV $JUHHPHQW SUHYDLOV

<RX UHSUHVHQW DQG DJUHH WKDW \RX KDYH QRW DQG ZLOO QR
DIJUHHPHQW RU RWKHU VLPLODU DUUDQJHPHQW IRU WKH RSHUDWLRQ RI V
SULRU ZULWWHQ FRQVHQW 7R EH DSSURYHG E\ XV DV WKH RSHUDWRU RI \
&RPSDQ\ PXVW EH TXDOLILHG WR PDQDJH WKH +RWHO 'H PD\ UHIXVH
ODQDJHPHQW &RPSDQ\ WKDW LV D &RPSHWLWRU RU ZKLFK LQ RXU EXV|
XQTXDOLILHG LQ PDQDJHULDO VNLOOV RU RSHUDWLQJ FDSDELOLW\ RU
REOLJDWLRQV XQGHU WKLV $JUHHPHQW

, \RXU DSSURYHG ODQDJHPHQW &RPSDQ\ EHFRPHV D &RPSHWLWF
\RX RU RWKHUZLVH EHFRPHV XQVXLWDEOH RU XQTXDOLILHG LQ RXU VRO
GXULQJ WKH 7HUP \RX ZLOO KDYH QLQHW\ GD\V WR UHWDLQ D VXE
DFFHSWDEOH WR XV

3$<0(17 2) )((6

ORQWKO\ JWHYLQQLQJ RQ WKH 2SHQLQJ 'DWH \RX ZLOO SD\
RU SDUW RI D PRQWK LQFOXGLQJ WKH ILQDO PRQWK \RX RSHUDWH XQGH
ZKLFK LV VHW IRUWK LQ WKH $GGHQGXP

&DOFXODWLRQ DQG 3D\PHQW RI )HHYV

7KH ORQWKO\ )HHV ZLOO EH FDOFXODWHG LQ DFFRUGDQFH
RI WKH WKHQ FXUUHQW 8QLIRUP 6\WWHP RI $FFRXQWV IRU WKH /RGJLQJ
0DQXDO

7KH ORQWKQL pWDHEH SDLG WR XV DW WKH SODFH DQG LQ W
RQ RU EHIRUH WKWK GDWHRHMPWEK PRQWK DQG ZLOO EH DFFRPSDQLHG E\ |
VHWWLQJ IRUWK LQ UHDVRQDEOH GHWDLO WKH FRPSXWDWLRQ RI WKH OR(

'H PD\ UHTXLUH \RX WR WUDQVPLW WKH ORQWKO\ )HHV DQG
XQGHU WKLV $JUHHPHQW E\ ZLUH WUDQVIHU RU RWKHU IRUP RI HOHFWURC
VFKHGXOH LQ HOHFWURQLF IRUP <RX PXVW EHDU DOO FRVWYV RI ZLUH WULI
RU RWKHU HOHFWURQLF SD\PHQW DQG UHSRUWLQJ

,Q WKH HYHQW RI ILUH RU RWKHU LQVXUHG FDVXDOW\ WKI
5RRPV S5HYHQ@RHE7 21/< )25 +PAQG *URVYV )RRG DQG % H& HR)O ZH GO YGHHQXHHU P L C
DQG sD\ XV IURP WKH SURFHHGV RI DQ\ EXVLQHVV LQWHUUXSWLRQ RU
UHYHQXHVY DQ DPRXQW HTXDO WR WKH IRUHFDVWHG ORQWKQON6YBAY EDVH
21/< )25 +)6DQG *URVV )RRG DQG %HOHRDXIQWWHYVYHQKHG RQ EHWZHHQ \RX
LQVXUDQFH FRPSDQ\ WKDW ZRXOG KDYH EHHQ SDLG WR XV LQ WKH DEVHC

>,16(57 21/< )25 +)6+RWHO DFFRPPRGDWLRQV DUH EXQGOF
EHYHUDJH DUUDQJHPHQWY RU RWKHU VHUYLFHV ZKHQ FKDUJHG WR WKFE
UHDVRQDEOH DOORFDWLRQ RI WKH UHVXOWLQJ UHYHQXH EHWZHHQ *UR!
%HYHUDJH 5HYHQXH FRQVLVWHQW ZLWK WKH 8QLIRUP 6\VWHP RI $FFRXQ!
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2WKHU )HRX ZLOO WLPHO\ SD\ RU IXQG DOO DPRXQWYV GXH XV RL
LQYRLFHV RU IRU JRRGV RU VHUYLFHV SXUFKDVHG E\ RU SURYLGHG WR \F
\RXU EHKDOI

7D[HV,I D *URVV 5HFHLSWYV 7D[ LV LPSRVHG RQ XV RU DQ\ RI RXU
PDGH E\ \RX UHODWHG WR WKLV $JUHHPHQW WKHQ \RX PXVW UHLPEXUVH
5HFHLSWV 7D[ WR HQVXUH WKDW WKH DPRXQW ZH RU RXU $IILOLDWHYV UFEt
HTXDOV WKH QHW DPRXQW RI WKH SD\PHQWV \RX DUH UHTXLUHG WR SD\ X
7D[ QRW EHHQ LPSRVHG <RX DUH QRW UHTXLUHG WR SD\ LQFRPH WD[HYV
D UHVXOW RI RXU QHW LQFRPH UHODWLQJ WR IHHVY FROOHFWHG XQGHU W

$SSOLFDWLRQ :RI PBEBH®YSSO\ DQ\ DPRXQWY UHFHLYHG IURP \RX W
XQGHU WKLV $JUHHPHQW

*XDUDQW\ZH VHQG \RX D ZULWWHQ QRWLFH WKDW \RX DUH LQ Gk#t
IDLOXUH WR WLPHO\ SD\ RU IXQG DOO DPRXQWYV GXH XV RU DQ\ RI RXU $I1IL
FRQGLWLRQ RI FXULQJ WKH GHIDXOW WKDW \RX FDXVH D WKLUG SDUW\ \
FRYHULQJ DOO RI \RXU REOLJDWLRQV XQGHU WKLV $JUHHPHQW LQ D IRUP

6HW RIH PD\ ZLWKRXW SULRU QRWLFH WR \RX VHW RIlI DQ\ DPF
$IILOLDWHV E\ \RX RU DQ\ RI \RXU $IILOLDWHYV DJDLQVW DQ\ DPRXQWYV Wt
$IILOLDWHYV WR WKH H[WHQW VXFK DPRXQWY DULVH XQGHU WKLV $JUHHP|
ZDLYLQJ DQ\ RWKHU ULJKWY DQG UHPHGLHYV ZH RU DQ\ Rl RXU $IILOLDWH\
RU DQ\ RI <RXU +RWHO $JUHHPHQWY RU RWKHUZLVH

35235,(7%5< 5,*+76
2XU B3URSULHWDU\ 5LJKWYV
<RX ZLOO QRW FRQWHVW HLWKHU GLUHFWO\ RU LQGLUHFW

RXU DQG RU DQ\ RI RXU $IILOLDWHVY RZQHUVKLS K
WKH 6\WWHP %UDQG ODUNV DQG DQ\ RI WKHLU HOHPHQWYV RU FRPSRC(
GLVWLQJXLVKLQJ FKDUDFWHULVWLFVY DQG DJUHH WKDW QHLWKHU \RX Q
HQJDJHG E\ \RX PD\ XVH RXU 6WDQGDUGYVY RXU O0DQXDO RU \RXU DSSURYH
ORGJLQJ SURMHFW RWKHU WKDQ WKH +RWHO

RXU VROH ULJKW WR JUDQW OLFHQVHV WR XVH
FRPSRQHQWYV RI WKH 6\VWHP

WKDW ZH DQG RU RXU $IILOLDWHV DUH WKH RZQHU
WKH ULJKW WR VXE OLFHQVH DOO ULJKW WLWOH DQG LQWHUHVW LQ DQ¢
LQ DQ\ GHVLJQ DORQH RU LQ DQ\ FRPELQDWLRQ WRJHWKHU ZLWK WKH JI

WKH YDOLGLW\ RU RZQHUVKLS RI WKH ODUNYV

<RX DFNQRZOHGJH WKDW WKHVH ODUNV KDYH DFTXLUHG
GLVWLQFWLYHQHVY ZKLFK LQGLFDWHY WKDW WKH +RWHO %UDQG DQG 6\
LPSURYHPHQWY DQG DGGLWLRQV WR RU DVVRFLDWHG ZLWK WKH 6\VWHP
XVH RI WKH 6\VWHP DQG WKH ODUNV ZLOO LQXUH WR RXU EHQHILW DQG EI
$IILOLDWHYV HYHQ LI \RK(/G&HY HDR E<WEHPXRX DFNQRZOHGJH WKDW WKH
BULQFLSDO ODUN RZQHG E\ XV RU ZKLFK ZH KDYH WKH ULJKW WR XVH D
UHJLVWUDWLRQ DV RI WKH (IIHFWLYH 'DWH
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>6(/(&7 )25 (<

ODUN $SSOLFDWLRQ| 5HILVWUDWLR SHILVWUDWILIRQ 'DWH
/,960%$57 3HQGLQJ SHQGLQJ
678',26 %<
+,/721 ZRU|G

>6(/(&7 )25 32

ODUN | $SSOLFDWLRQ| 5HILVWUDWLR{ 5HJLVWUDWLRQ 'DWH
7(032 %< 3HQGLQJ 3HQGLQJ
+,/1721

>6(/(&7 )25 3(

ODUN $SSOLFDWLRQ| 5HILVWUDWLR{ 5HJLVWUDWLURQ 'DWH
63%$5. %< 3HQGLQJ 3HQGLQJ
+,/1721
63%$5. %< 3HQGLQJ 3HQGLQJ

+,/721 GHVLJQ

<RX DJUHH QRW WR GLUHFWO\ RU LQGLUHFWO\ GLOXWH W|
WKH ODUNV WKH %UDQG RU WKH 6\WWHP <RX ZLOO QRW DSSO\ IRU RU
UHJLVWUDWLRQ RI DQ\ RI WKH ODUNV RU DQ\ FRQIXVLQJO\ VLPLODU PDUI
EHQHILW RI DQ\RQH HOVH <RX DFNQRZOHGJH WKDW \RX DUH QRW HQWL\
I[URP XV RU IURP DQ\ RI RXU $IILOLDWHYV IRU DQ\ JRRGZLOO DVVRFLDWHG
RU DQ\ HOHPHQWY RU FRPSRQHQWY RI WKH 6\VWHP

7UDGH 1DPH 8VH RI WKH ODUNYV
7UDGH 1DPH

7KH +RWHO ZLOO EH LQLWLDOO\ NQRZQ E\ WKH 7UI
$GGHQGXP :H PD\ FKDQJH WKH 7UDGH 1DPH WKH %UDQG QDPH DQG RU DQ
ODUN RU WKH ZD\ LQ ZKLFK DQ\ RI WKHP LQFOXGLQJ WKH 3ULQFLSDO OC
RSWLRQ DQG DW \RXU H[SHQVH <RX PD\ QRW FKDQJH WKH 7UDGH 1DPH ZL)\

<RX DFNQRZOHGJH DQG DJUHH WKDW \RX DUH QRW LC
DQ\ EXVLQHVYVY QDPHV FRS\ULJKWYV GHVLJIJQV GLVWLQJIXLVKLQJ FKDUDFW
ORJRV VORJDQV VHUYLFH PDUNV V\PEROV WUDGHPDUNV WUDGH GUH!
FKDUDFWHULVWLFVY RZQHG E\ XV RU OLFHQVHG WR XV WKDW ZH GR QRW V¢

8VH Rl 7TUDGH 1DPH BRG DIDOJNRSHUDWH XQGHU WKH ODUNYV XVL¢

DW WKH +RWHO <RX ZLOO QRW DGRSW DQ\ RWKHU QDPHV RU PDUNV LQ R.
ZLOO QRW ZLWKRXW RXU SULRU ZULWWHQ FRQVHQW XVH DQ\ RI WKH 0
WUDGHPDUNV WUDGH QDPHV RU VHUYLFH PDUNV RU DQ\ VLPLODU ZRUGYV
\RXU FRUSRUDWH SDUWQHUVKLS EXVLQHVV RU WUDGH QD

DQ\ ,QWHUQHW UHODWHG QDPH LQFOXGLQJ D GRPDLQ QDP
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RU DQ\ EXVLQHVYVY RSHUDWHG VHSDUDWHO\ IURP WKH +RWH
RI GHYHORSPHQWY DGMDFHQW WR RU DVVRFLDWHG ZLWK WKH +RWHO

7TUDGHPDUN 'LVSXWHYV

<RX ZLOO LPPHGLDWHO\ QRWLI\ XV RI DQ\ LQIULQJHPHQW R
XVH RI DQ\ RI WKH ODUNV DQG ZLOO QRW DEVHQW D FRXUW RUGHU RU R
DQ\ RWKHU SHUVRQ UHJDUGLQJ DQ\ VXFK LQIULQJHPHQW GLOXWLRQ FKEL
GHHP DSSURSULDWH ZLWK UHVSHFW WR VXFK FKDOOHQJHYV DQG FODLPYV
FRQFHUQLQJ XVH RI DOO RU DQ\ SDUW RI WKH ODUNV RU WKH 6\WWHP <
DSSOLFDEOH $IILOLDWHY LQ WKHVH PDWWHUV :H ZLOO UHLPEXUVH \RX
UHVXOW RI DFWLYLWLHV XQGHUWDNHQ E\ \RX DW RXU SULRU ZULWWHQ U
GLVSXWH DW LVVXH :H ZLOO QRW UHLPEXUVH \RX IRU DQ\ RWKHU H[SHQV
RU RXU $IILOLDWHYV

<RX DSSRLQW XV DV \RXU H[FOXVLYH WUXH DQG ODZIXO I
GHIHQG DQG RU VHWWOH DOO GLVSXWHV RI WKLV W\SH DW RXU VROH RS
DSSOLFDEOH $I1ILOLDWH EHOLHYH DUH QHFHVVDU\ WR SURVHFXWH GHIHQ
WKH ODUNV DQG WKH 6\VWHP DQG ZLOO DVVLJQ WR XV DQ\ FODLPV \RX P
GHFLVLRQV DV WR WKH SURVHFXWLRQ GHIHQVH RU VHWWOHPHQW RI WKH
UHVXOW RI GLVSXWHV UHJDUGLQJ XVH RI DOO RU SDUW RI WKH 6\WVWHP R

"HE 6LWHYV

<RX PD\ QRW UHJLVWHU RZQ RU PDLQWDLQ DQ\ 6LWHV WK
+RWHO RU WKDW LQFOXGH WKH ODUNV 7KH RQO\ GRPDLQ QDPHV 6LWHV
WR WKH +RWHO RU WKLV $JUHHPHQW DUH WKRVH ZH DVVLJQ RU RWKHUZL"
\RX PD\ QRW ZLWKRXW D OHJDO OLFHQVH RU RWKHU OHJDO ULJKW SRVW
SDUW\ KDV DQ\ GLUHFW RU LQGLUHFW RZQHUVKLS LQWHUHVW <RX PXVW
UHTXLUH LQ WKH PDQQHU ZH GHHP QHFHVVDU\ WR SURWHFW RXU ODUNYV

$Q\ XVH RI WKH ODUNV RQ DQ\ 6LWH PXVW FRQIRUP WR RXU
LGHQWLW\ DQG JUDSKLFV 6WDQGDUGY IRU DOO 6\VWHP KRWHOV *LYHQ \
KDYH WKH ULJKW WR ZLWKKROG RXU DSSURYDO DQG WR ZLWKGUDZ DQ\ S

&RYHQDQW

<RX DJUHH DV D GLUHFW FRYHQDQW ZLWK XV DQG RXU $IIL
DOO RI WKH SURYLVLRQV RI WKLV $JUHHPHQW UHODWHG WR WKH PDQQHU
DQG WKH WHUPLQDWLRQ RI DQ\ ULJKW RQ \RXU SDUW WR XVH DQ\ RI WKH
FRYHQDQW RU WKH WHUPV RI WKLV $JUHHPHQW UHODWHG WR WKH ODUNYV
6\VWHP RU WKH ODUNV ZLOO FDXVH LUUHSDUDEOH GDPDJH WR XV DQG R
WKLV $JUHHPHQW

0 \RX HQJDJH LQ VXFK QRQ FRPSOLDQFH RU XQDXWKRUL]H¢
6\WWHP RU WKH ODUNV GXULQJ RU DIWHU WKH 7HUP ZH DQG DQ\ RI RXlI
VXFFHVVRUV DQG DVVLJQV RI HDFK ZLOO EH HQWLWOHG WR ERWK WHPSF
\RX IURP DQ\ FRXUW RI FRPSHWHQW MXULVGLFWLRQ LQ DGGLWLRQ WR DC
DW ODZ <RX FRQVHQW WR WKH HQWU\ RI VXFK WHPSRUDU\ DQG SHUPDQH
H[SHQVHV LQFOXGLQJ UHDVRQDEOH DWWRUQH\VY IHHV H[SHUW IHHV FR
DQG RU RXU $IILOLDWHV PD\ LQFXU LQ FRQQHFWLRQ ZLWK \RXU QRQ FRPS
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5(32576 5(&25'6 $8',76 $1' 35,9%&<
S5SHSRUWYV

$W RXU UHTXHVW \RX ZLOO SUHSDUH DQG GHOLYHU WR
2SHUDWLRQDO ,QIRUPDWLRQ DQG DQ\ RWKHU LQIRUPDWLRQ ZH UHDVRQL
IUDPH ZH UHTXLUH $W D PLQLPX¥ GD\ VRKH DIFIKV IPRQWK \RX ZLOO VXEPL
2SHUDWLRQDO ,QIRUPDWLRQ IRU WKH SUHYLRXV PRQWK DQG UHIOHFWLC
XQGHU 6HFWLRQ LQ WKH IRUP PDQQHU DQG WLPH IUDPH ZH UHTXLUH

$W RXU UHTXHVW \RX ZLOO FHUWLI\ WKH 5HSRUWY DV DFF
<RX PXVW SHUPLW XV WR LQVSHFW \RXU ERRNV DQG UHFRUGY DW DOO UH

ODLOQWHQDQFH RIKSRHFRUGY SUHSDUH RQ D FXUUHQW EDVLV DQ
WKDQ WKH JUHDWHU RI1 IRXU \HDUV RU WKH WLPH SHULRG VWDWHG LQ
DQG DFFXUDWH UHFRUGV FRQFHUQLQJ *URVYV 5RRPV 5HYHQXH DQG DOO IL
DVSHFWV RI WKH +RWHO <RX ZLOO PDLQWDLQ DQ DFFRXQWLQJ VA\VWHP W
DVSHFWVY RI WKH +RWHO DQG LWV EXVLQHVV 7KHVH UHFRUGV ZLOO 1
JRYHUQPHQWDO UHSRUWY UHJLVWHU WDSHV GDLO\ UHSRUWV DQG FRPS
LQFOXGLQJ SURILW DQG ORVV VWDWHPHQWY EDODQFH VKHHWY DQG FD
WKH IRUP PDQQHU DQG WLPH IUDPH ZH UHTXLUH

$XGLW

‘H PD\ UHTXLUH \RX WR KDYH WKH *URVYV 5RRPVY 5HYHQXH |
WR XV FRPSXWHG DQG FHUWLILHG DV DFFXUDWH E\ D FHUWLILHG SXEOLF
\HDUV WKHUHDIWHU ZH DQG RXU DXWKRUL]J]HG DJHQWY KDYH WKH ULJKW
XQGHU WKLV $JUHHPHQW E\ UHTXHVWLQJ UHFHLYLQJ LQVSHFWLQJ DQG C
UHFRUGY UHIHUUHG WR DERYH ZKHUHYHU WKH UHFRUGY PD\ EH ORFDWHG

, ] DQ\ LQVSHFWLRQ RU DXGLW UHYHDOV WKDW \RX XQGHUV
GXH WR XV \RX ZLOO SURPSWO\ SD\ WR XV WKH GHILFLHQF\ SOXV LQWH
XQWLO SDLG DW WKH LQWHUHVW UDWH VHW IRUWK LQ 6HFWLRQ RI1 WK

, I WKH DXGLW RU LQVSHFWLRQ UHYHDOV WKDW WKH XQGH!
SHUFHQW RU PRUH RI WKH WRWDO DPRXQW RZHG IRU WKH SHULRG EH
IRU DOO LQVSHFWLRQ DQG DXGLW FRVWY LQFOXGLQJ UHDVRQDEOH WUDY
RI WKH LQVSHFWLQJ RU DXGLWLQJ SHUVRQQHO 2XU DFFHSWDQFH RI \RX
DQ\ ULJKWV ZH PD\ KDYH DV D UHVXOW RI \RXU EUHDFK LQFOXGLQJ RXU
DXGLW GLVFORVHV DQ RYHUSD\PHQW ZH ZLOO FUHGLW WKLV RYHUSD\PH
WKLV $IJUHHPHQW ZLWKRXW LQWHUHVW RU LI QR IXWXUH SD\PHQWYV DU
SD\ \RX WKH DPRXQW RI WKH RYHUSD\PHQW ZLWKRXW LQWHUHVW

2ZQHUVKLS Rl ,QIRUO®DWLROPDWLRQ WKDW ZH SURYLGH WR \RX

WR 3HUVRQDO ,QIRUPDWLRQ IRU \RXU XVH LQ FRQQHFWLRQ ZLWK RSHUDW
<RX PD\ QRW XVH DQ\ VXFK LQIRUPDWLRQ DIWHU WKH 7HUP H[FHSW DV HJ
6WDQGDUGY RU RWKHUZLVH $00 ,QIRUPDWLRQ ZH REWDLQ IURP \RX D
,QIRUPDWLRQ ZLOO EH RXU SURSHUW\ WKDW ZH PD\ XVH IRU DQ\ UHDVRQ
UHSUHVHQWDWLRQ LQ RXU IUDQFKLVH GLVFORVXUH GRFXPHQWV $W \RX
,QIRUPDWLRQ WKDW \RX DFTXLUH IURP WKLUG SDUWLHV LQ FRQQHFWLRC
,QIRUPDWLRQ EXW QRW LQFOXGLQJ DQ\ 3HUVRQDO ,QIRUPDWLRQ REWDL
DQ\ OR\DOW\ RU IUHTXHQW JXHVW SURJUDP RSHUDWHG E\ XV RU RXU $IILC
WR WKH H[WHQW WKDW \RXU XVH LV SHUPLWWHG E\ /DZ
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BULYDF\ DQG 'DWD HRRWHFOMOLRQ
FRPSO\ ZLWK DOO DSSOLFDEOH 3ULYDF\ /DZV

FRPSO\ ZLWK DOO 6WDQGDUGY WKDW UHODWH WR 3ULYDF\
Rl SBHUVRQDO ,QIRUPDWLRQ

UHIUDLQ IURP DQ\ DFWLRQ RU LQDFWLRQ WKDW FRXOG FD
DQ\ 3ULYDF\ /DzV

GR DQG H[HFXWH RU DUUDQJH WR EH GRQH DQG H[HFXWE
WKLQJ ZH GHHP QHFHVVDU\ LQ RXU EXVLQHVV MXGJPHQW WR NHHS XV D
BULYDF\ /DZV DQG

LPPHGLDWHO\ UHSRUW WR XV WKH WKHIW RU ORVV RI 3HU
SHUVRQDO ,QIRUPDWLRQ RI \RXU RZQ RIILFHUVY GLUHFWRUV VKDUHKROGI

&21'(01%$7,21 $1' &$68%/7<

&RQGHPQDWRRQPXVW LPPHGLDWHO\ LQIRUP XV RI DQ\ SUR:
SRUWLRQ RI WKH +RWHO E\ HPLQHQW GRPDLQ ,I LQ RXU EXVLQHVV MXG
UHQGHU WKH FRQWLQXHG RSHUDWLRQ RI WKH +RWHO LQ DFFRUGDQFH Z
LPSUDFWLFDO WKHQ ZH PD\ WHUPLQDWH WKLV $JUHHPHQW RQ ZULWWH
JLTXLGDWHG >BPE&AV)25 2RU D 7THUPLQ@WILRRFKHWDNLQJ LQ RXU EXVLQHYV
GRHV QRW UHTXLUH WKH WHUPLQDWLRQ Rl WKLV $JUHHPHQW WKHQ \RX Z
WKH +RWHO FRQIRUP WR LWV FRQGLWLRQ FKDUDFWHU DQG DSSHDUDQFH
30DQV DQG 'HVLJQV DSSURYHG E\ XV <RX ZLOO WDNH DOO PHDVXUHV W
RSHUDWLRQV DW WKH +RWHO LV QRW XQUHDVRQDEO\ GHOD\HG

&DVXDOW\

<RX PXVW LPPHGLDWHO\ LQIRUP XV LI WKH +RWHO LV GDPI
RU HYHQW RI )RUFH ODMHXUH ,I| WKH GDPDJH RU UHSDLU UHTXLUHV FORYV
UHEXLOG WKH +RWHO DFFRUGLQJ WR WKH 6WDQGDUGYV SURYLGHG \RX EF
FORVLQJ DQG UHRSHQ WKH +RWHO IRU FRQWLQXRXV EXVLQHVV RSHUDWL|
QR ODWHU WKDQ HLIKWHHQ PRQWKY DIWHU WKH FORVLQJ RI WKH +RW|
RI WKH SURMHFWHG GDWH RI UHRSHQLQJ 2QFH WKH +RWHO LV FORVHG
+RWHO RU RWKHUZLVH LGHQWLI\ WKH +RWHO XVLQJ DQ\ RI WKH ODUNYV ZL

<RX DQG ZH HDFK KDYH WKH ULJKW WR WHUPLQDWH WKLYV
UHSDLU RU UHEXLOG WKH +RWHO DV VHW IRUWK DERYH LQ 6XEVHFWLRQ
RWKHU 3DUW\ VL[W\ GD\V ZULWWHQ QRWLFH <RX DVMH(/Q&W)PHTXLUHG
2/ RU D 7THUPLQOXQAROVMIHR X RU RQH RI \RXU $IILOLDWHY RZQ DQG RU RS&H
ZLWKLQ WKUHH \HDUV Rl WKH WHUPLQDWLRQ GDWH XQGHU D OHDVH O

1R ([WHQVLRQV RRWHKUM®J LQ WKLV 6HFWLRQ ZLOO H[WHQG WK
75$16)(56
2XU 7UDQVIHU
'H PD\ DVVLJQ RU 7UDQVIHU WKLV $JUHHPHQW RU DQ\ RI R
XQGHU WKLV $JUHHPHQW E\ RSHUDWLRQ RI ODZ RU RWKHUZLVH WR DQ\ ¢

SURYLGHG WKDW DQ\ VXFK SHUVRQ RU OHJDO HQWLW\ VKDOO EH UHTXLUH
WR RSHUDWH WKH +RWHO XQGHU WKH %UDQG DIWHU VXFK DVVLJQPHQW &
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RI' RU RWKHUZLVH FRQYH\ WKHLU RZQHUVKLS ULJKWV LQ XV RU DQ\ RI RX
LQFOXGLQJ E\ SXEOLF RITHULQJ WR DQ\ SHUVRQ RU OHJDO HQWLW\ ZLWK

, /' ZH DVVLIJQ WKLV $JUHHPHQW WR D WKLUG SDUW\ ZKR HI[S
XQGHU WKLV $JUHHPHQW ZH ZLOO QR ORQJHU KDYH DQ\ SHUIRUPDQFH
$JUHHPHQW DQG \RXU ULJKW WR XVH DQ\ SURJUDPV ULJKWYV RU VHUYLFI
XQGHU WKLV $JUHHPHQW ZLOO WHUPLQDWH

<RXU 7UDERIHUKQGHUVWDQG DQG DFNQRZOHGJH WKDW WKH U
$JUHHPHQW DUH SHUVRQDO WR \RX DQG WKDW ZH DUH HQWHULQJ LQWR V
VNLOO ILQDQFLDO FDSDFLW\ DQG WKH SHUVRQDO FKDUDFWHU RI \RX DQ
VKDUHKROGHUV RU WUXVWHHY $ 7UDQVIHU E\ \RX RU E\ DQ (TXLW\ 2Zc(
WUDQVIHUHH (TXLW\ 2ZQHU ZH ODWHU DSSURYH RI DQ\ (TXLW\ ,QWHUH'
REOLJDWLRQV XQGHU WKLV $JUHHPHQW LV SURKLELWHG RWKHU WKDQ D\
7UDQVIHU EV\ \RX RU DQ\ (TXLW\ 2ZQHU XQGHU WKLV 6XEVHFWLRQ WK
6DQFWLRQHG 3HUVRQ RU D 4RPSHWLWRU

SHUPLWWHG 7.LDRMOBUYHUPLW \RX RU DQ\ (TXLW\ 2ZQHU V
SHUPLWWHG 7UDQVIHUV VHW IRUWK LQ WKLV 6XEVHFWLRQ LI WKl
UHTXLUHPHQWY I D BHUPLWWHG 7UDQVIHU XQGHU 6XEVHFWLRQ
RWKHUZLVH TXDOLILHY DV D SBHUPLWWHG 7UDQVIHU XQGHU 6XEVHFWLRQ
WKH OHVV UHVWULFWLYH SURYLVLRQV RI 6XEVHFWLRQ ZLOO FRQWL

SHUPLWWHG 7UDQVIHUV 7KDW 'R 1RW 5HTXLUH 1RW
'H ZLOO SHUPLW \RX RU DQ\ (TXLW\ 2ZQHU WR HQJDJH LQ WKH IROORZLQJ
RU REWDLQLQJ RXU FRQVHQW LI WKH 3HUPLWWHG 7UDQVIHU PHHWYV WKH ¢

SXEOLFO\ 7UDGHG (TXISW3X B HON VWD GHG
(TXLW\ ,QWHUHVW PD\ EH TUDQVIHUUHG

BULYDWHO\ +HOG (TXLW\ ,QWHUHVWYV /H
&KDQJI$HQ (TXLW\ QWHUHVW WKDW LV QRW SXEOLFO\ WUDGHG PD\ EH 7UD
ZLOO RZQ OHVV WKDQ ILIW\ SHUFHQW RI WKH (TXLW\ ,QWHUHVWYV LQ
D UHVXOW RI WKH WUDQVDFWLRQ V

,QVWLWXWLRQDO , Qb \BWP/HQIMIRR GV

PD\ 7UDQVIHU (TXLW\ , Q@NHUHN WX QL WEWQW L H VY X @ & O(Q MFWAIGHEVQ T XW\K H 3
,QWHUHVWYV LQ \RX WR QHZ IXQG HQWLWLHV RU)RW X UFD (PODXEWY BERWR X QW
1DPH RI $VVHW @ ®O\DHWUODQDGHUHFWO\ RU LQGLUHFWO\ FRQWUROV WKH
)XQGV

3HUPLWWHG 7UDQVIHUV 7KDW 5HTXLUHM IRVIOFH DQ
SHUPLW \RX RU DQ\ (TXLW\ 2ZQHU WR HQJDJH LQ WKH IROORZLQJ 3HUPLYV
PHHWV WKH OLVWHG UHTXLUHPHQWY )RU 3HUPLWWHG 7UDQVIHUV XQGHU
VL[W\ GD\VY{ DGYDQFH ZULWWHQ QRWLFH Rl WKH SURSRVHG 3HUPLWWH
LQIRUPDWLRQ IRU DQ\ SURSRVHG WUDQVIHUHH E SD\ WR XV RQ UHT
SURFHVVLQB IR®WORZ RXU WKHQ FXUUHQW SURFHGXUH IRU SURFHVVLQJ
SURYLGLQJ DQ\ LQIRUPDWLRQ ZH PD\ UHTXLUH LQ RUGHU WR UHYLHZ WK
WKHQ FXUUHQW FRPSOLDQFH SURFHVV DQG G H[HFXWH RXU WKHQ FX!
SURFHVVLQJ 3HUPLWWHG 7UDQVIHUV

$IILOLDWH &®RXQWRWUDQ\ (TXLW\ 2ZQHU P
7UDQVIHU DQ (TXLW\ ,QWHUHVW RU WKLV $JUHHPHQW WR DQ $IILOLDWH

7TUDQVIHUV WR D )DPLO\ OHREMURB UD QU XV W
(TXLW\ 2ZQHU DV RI WKH (IITHFWLYH 'DWH DUH D QDWXUDO SHUVRQ \RX D
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(TXLW\  QWHUHVW RU WKLV $JUHHPHQW WR DQ LPPHGLDWH IDPLO\ PHPEH!
RU WR D WUXVW IRU \RXU EHQHILW RU WKH EHQHILW RI WKH (TXLW\ 2ZQ
PHPEHUV

7TUDQVIHU RQQHWKMWK GHDWK Rl )UDQFKLVHI

(TXLW\ 2ZQHU ZKR LV D QDWXUDO SHUVRQ WKLV $JUHHPHQW RU WKH (TXL

PD\ 7UDQVIHU LQ DFFRUGDQFH ZLWK VXFK SHUVRQYV ZLOO RU LI VXFK S

ODZV RI LQWHVWDF\ JRYHUQLQJ WKH GLVWULEXWLRQ RI VXFK SHUVRQTYV I-

LV WR DQ LPPHGLDWH IDPLO\ PHPEHU RU WR D OHJDO HQWLW\ IRUPHG E\

\HDU DIWHU WKH GHDWK VXFK IDPLO\ PHPEHU V RU HQWLW\ PHHW DO
DSSURYHG 7UDQVIHUHH

&KDQJH RI 2ZQHUVKBXRKDMAMIRU2ZQHUVKLS 7UDQVIHU LV C
WKDW ZLOO UHVXOW LQ D FKDQJH RI &4RQWURO RI \RX WKH +RWHO RU W
6 XEVHFWLRQ 'H ZLOO KDYH VL[W\ GD\V IURP RXU UHFHLSW RI W
DSSOLFDWLRQ WR FRQVHQW RU ZLWKKROG RXU FRQVHQW WR DQ\ SURSRVF
ZLOO QRW EH XQUHDVRQDEO\ ZLWKKHOG <RX FRQVHQW WR RXU FRPPX
QHFHVVDU\ DERXW WKH +RWHO LQ RUGHU IRU XV WR HYDOXDWH WKH SUI
FRQVHQW WR WKH &KDQJH RI 2ZQHUVKLS 7UDQVIHU LV VXEMHFW WR WKH
VDWLVILHG DW RU EHIRUH WKH GDWH RI FORVL&QIRVKRIEKDQJH RI 2ZQHUV

7TUDQVIHUHH VXEPLWYVY D FRPSOHWHG DQG VLJIQHG
$SSOLFDWLRQ SD\V RXU WKHQ FXUUHQW IUDQFKLVH DSSOLFDWLRQ IHH
DJUHHPHQW DQG DOO UHTXLUHG DQFLOODU\ GRFXPHQWY 1 DOO FRQGL)
&ORVLQJ ZLOO EH WKH WHUPLQDWLRQ GDWH RI WKLV $JUHHPHQW DQG
DIJUHHPHQW

\RX DUH QRW LQ GHIDXOW RI WKLV $JUHHPHQW RU L
XV RU RXU $IILOLDWHYV

\RX RU 7UDQVIHUHH SD\ WR XV RQ RU EHIRUH WKH
JHH DQG DOO DPRXQWV GXH WR XV DQG RXU $IILOLDWHV WKURXJK WKH
DPRXQWYV GXH WR XV WKURXJK WKH GDWH RI &0RVLQJ ZKLFK \RX DQG WK
GLVEXUVHG WR XV DW &O0ORVLQJ WR IXOILOO WKLV REOLIJDWLRQ <RX PXVW
XV LI ZH DJUHH WR H[HFXWH DQ\ GRFXPHQWYVY SXUVXDQW WR 6WDQGDUG
HTXLYDOHQW RU VXFFHVVRU RI WKH 8QLWHG 6WDWHY 6PDOO %XVLQHVYV
, I RXU HVYWLPDWH RI WKH DPRXQWYV GXH WR XV H[FHHGV WKH DPRXQW L
GLIITHUHQFH WR \RX JHQHUDOO\ ZLWKLQ WKLUW\ GD\V DIWHU WKH GDV

\RX FRQFOXGH WR RXU VDWLVIDFWLRQ RU SURYLGF
VXLW DFWLRQ RU SURFHHGLQJ SHQGLQJ RU WKUHDWHQHG DJDLQVW \RX
+RWHO ZKLFK PD\ UHVXOW LQ OLDELOLW\ RQ WKH SDUW RI XV RU DQ\ RI |

\RX 7UDQVIHUHH DQG RU (TXLW\ 2ZQHU V RI 7UDQV
LQIRUPDWLRQ UHODWHG WR WKH 7UDQVIHU WKDW ZH UHTXLUH

7TUDQVIHUHH PHHWYV RXU WKHQ FXUUHQW EXVLQHYV
IUDQFKLVHHY DQG

7TUDQVIHUHH DJUHHVY WR LQGHPQLI\ KROG KDUPOHV
$IILOLDWHYV DJDLQVW DQ\ LQTXLU\ LQYHVWLIJDWLRQ VXLW DFWLRQ RU
DQ\ IHHV RU FRVWYV FKDUJHG WR SDWURQV RU JXHVWV E\ \RX

3XEOLF 2II1HULQJ RU 3ULYDWH 3ODFHPHQW

$Q\ RIITHULQJ EN \RX Rl 6HFXULWLHYV UHTXLUHV RXU UHYLHZ
WR XV RU WKLV $JUHHPHQW LQ \RXU RIIHULQJ $00 PDWHULDOV UHTXLU
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6HFXULWLHYVY PXVW EH VXEPLWWHG WR XV IRU UHYLHZ DW OHDVW VL[W\
PDWHULDOV RU ILOH WKHP ZLWK DQ\ JRYHUQPHQWDO DJHQF\ LQFOXGLQ
H[HPSW IURP UHJLVWUDWLRQ XQGHU DQ\ VHFXULWLHYV ODZV

<RX PXVW VXEPLW WR XV D QRQ UHIXQGDEOH )LYH 7TKRXVDQ(
IHH ZLWK WKH RITHULQJ GRFXPHQWY DQG SD\ DQ\ DGGLWLRQDO FRVWYV ZlI
LQFOXGLQJ UHDVRQDEOH DWWRUQH\VY IHHV

‘H KDYH WKH ULJKW WR DSSURYH DQ\ GHVFULSWLRQ RI
UHODWLRQVKLS ZLWK XV RU DQ\ XVH RI WKH ODUNV FRQWDLQHG LQ DQ\
FRPPXQLFDWLRQV RU PDWHULDOV \RX XVH LQ WKH VDOH RU RIIHU RI DQ!
ODUNV H[FHSW DV OHJDOO\ UHTXLUHG WR GHVFULEH WKH +RWHO LQ WKH
ZLOO QRW LQ DQ\ zD\ EH FRQVLGHUHG RXU DJUHHPHQW ZLWK DQ\ VWDV
LQFOXGLQJ DQ\ SURMHFWLRQV RU RXU DFNQRZOHGJPHQW RU DJUHHPHQW

<RX PD\ QRW VHOO DQ\ 6HFXULWLHYV XQOHVV \RX FOHDUO\
RITHUHHVY WKDW ZH RXU $IILOLDWHYVY DQG RXU RU WKHLU UHVSHFWLYH RI
QRW LQ DQ\ ZzD\ EH GHHPHG DQ LVVXHU RU XQGHUZULWHU RI WKH 6HFX
DSSOLFDEOH VHFXULWLHY ODZV DQG E KDYH QRW DVVXPHG DQG ZLOO Q
ILQDQFLDO VWDWHPHQWY SURVSHFWXVHV RU RWKHU ILQDQFLDO LQIRUP
ZULWWHQ RU RUDO FRPPXQLFDWLRQ <RX PD\ QRW VWDWH UHSUHVHQW
RWKHU RI RXU $IILOLDWHY SDUWLFLSDWH LQ RU HQGRUVH DQ\ 6HFXULW
ZKDWVRHYHU

<RX PXVW LQGHPQLI\ GHIHQG DQG KROG WKH ,QGHPQLILH!
RI DQG IURP DQ\ DQG DOO OLDELOLWLHY FRVWV GDPDJHV FODLPV RU H
RU RIIHU RI DQ\ RI \RXU 6HFXULWLHYVY WR WKH VDPH H[WHQW DV SURYLGHC

ORUWJDJHYVY DQG 30HGJHV WR /HQGLQJ ,QVWLWXWLRQV

<RX RU DQ (TXLW\ 2ZQHU PD\ PRUWJDJH RU SOHGJH WKH +R
D OHQGHU WKDW ILQDQFHV WKH DFTXLVLWLRQ GHYHORSPHQW RU RSHL
REWDLQLQJ RXU FRQVHQW

<RX PD\ UHTXHVW D 30HQGHU FRPIRUW OHWWHU" RQ EHKD
LVVXH LQ D IRUP VDWLVIDFWRU\ WR XV VXEMHFW WR RXU ULJKW WR FKDU
IHH

7(50,1$7,21

THUPLQDWLRQ ZLWK 2SSRIWWRQLWHWRLQRWH! WKLV $JUHHPHQW
QRWLFH WR \RX DQG RSSRUWXQLW\ WR FXUH DW DQ\ WLPH EHIRUH LWV HJ[

<RX IDLO WR SD\ XV DQ\ VXPV GXH DQG RZLQJ WR XV RU
$JUHHPHQW RU WR SD\ RU IXQG DQ\ DPRXQWY GXH XQGHU DQ\ RI <RXU +R
VHW IRUWK LQ WKH QRWLFH ZKLFK VKDOO QRW EH OHVV WKDQ WHQ G

<RX IDLO WR FRPPHQFH RU FRPSOHWH WKH +RWHO :RUN E\
LQFOXGLQJ DQ\ HIWHQVLRQV RU IDLO WR RSHQ WKH +RWHO RQ WKH 2SHGQ
WKH FXUH SHULRG VHW IRUWK LQ WKH QRWLFH ZKLFK VKDOO QRW EH OH\

<RX GR QRW SXUFKDVH RU PDLQWDLQ LQVXUDQFH UHTXLU

UHLPEXUVH XV IRU RXU SXUFKDVH RI LQVXUDQFH RQ \RXU EHKDOI ZLWKL
ZKLFK VKDOO QRW EH OHVV WKDQ WHQ GD\V RU
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<RX IDLO WR FRPSO\ ZLWK DQ\ RWKHU SURYLVLRQ RI WKLYV
6WDQGDUG DQG GR QRW FXUH WKDW GHIDXOW ZLWKLQ WKH FXUH SHULRG
WKDQ WKLUW\ GD\V

,PPHGLDWH 7THUPLQDNPRQ LLRPA/GLDWHO\ WHUPLQDWH WKLV $JUF}
QRWLFH WR \RX DQG ZLWKRXW DQ\ RSSRUWXQLW\ WR FXUH WKH GHIDXOW

DIWHU FXULQJ DQ\ PDWHULDO EUHDFK RI WKLV $JUHHPHQW
LQ WKH VDPH QRQ FRPSOLDQFH ZLWKLQ DQ\ FRQVHFXWLYH WZHQW\ IRXU
FRPSOLDQFH LV FRUUHFWHG DIWHU QRWLFH ZKLFK SDWWHUQ RI QRQ F
PDWHULDO

\RX UHFHLYH WKUHH QRWLFHV RI PDWHULDO GHIDXOW L
HYHQ LI WKH GHIDXOWY KDYH EHHQ FXUHG

\RX IDLO WR SD\ GHEWYV DV WKH\ EHFRPH GXH RU DGPLW L
\RXU GHEWVY RU \RX PDNH D JHQHUDO DVVLIJQPHQW IRU WKH EHQHILW RI \|

\RX KDYH DQ RUGHU HQWHUHG DJDLQVW \RX DSSRLQWLQJ
VXEVWDQWLDO SDUW RI \RXU RU WKH +RWHOYfV DVVHWY RU \RX ILOH D YF
VHHNLQJ DQ\ UHRUJDQL]DWLRQ OLTXLGDWLRQ RU GLVVROXWLRQ XQGHL
PDWHULDO DOOHJDWLRQV RI DQ\ VXFK SOHDGLQJ ILOHG DJDLQVW \RX RU
RI DQ RUGHU IRU UHOLHI DJDLQVW \RX XQGHU WKH %DQNUXSWF\ &RGH W
DEDWHPHQW RI WKH FODLPV RI FUHGLWRUV RI \RX RU WKH +RWHO XQGHU

\RX RU \RXU *XDUDQWRU ORVH SRVVHVVLRQ RU WKH ULJI
VLIQLILFDQW SDUW RI WKH +RWHO RU +RWHO 6LWH IRU DQ\ UHDVRQ RWKF

\RX IDLO WR RSHUDWH WKH +RWHO IRU ILYH FRQVHFEXW
RSHUDWH LV GXH WR DQ HYHQW RI )RUFH ODMHXUH SURYLGHG WKDW \RX
WKH LPSDFW RI VXFK HYHQWYV

\RX FRQWHVW LQ DQ\ FRXUW RU SURFHHGLQJ RXU RZQHUVK
WKH 6\VWHP RU WKH YDOLGLW\ RI DQ\ RI WKH ODUNYV

\RX RU DQ\ (TXLW\ 2ZQHU ZLWK D FRQWUROOLQJ (TXLW\ ,QV
HPSOR\HHV RU ODQDJHPHQW &RPSDQ\ HQJDJH LQ FRQGXFW WKDW ZH
DGYHUVHO\ UHIOHFW XSRQ RU DIIHFW LQ DQ\ PDQQHU WKH UHSXWDWLRQ
XV DQG RU DQ\V RI RXU $IILOLDWHYV

\RX FRQFHDO UHYHQXHY PDLQWDLQ IDOVH ERRNV DQG UHF
UHSRUWYV RU LQIRUPDWLRQ WR XV RU RWKHUZLVH DWWHPSW WR GHIUDXG

DQ\ 7UDQVIHU LV QRW LQ FRPSOLDQFH ZLWK 6HFWLRQ D

\RX \RXU $IILOLDWH RU DQ\ *XDUDQWRU EHFRPH D 6DQFWL
FRQWUROOHG E\ D 6DQFWLRQHG 3HUVRQ RU IDLO WR FRPSO\ ZLWK WKH S|

LQIRUPDWLRQ LV GLVFORVHG LQYROYLQJ \RX RU \RXU $II|
MXGJPHQW LV OLNHO\ WR DGYHUVHO\ UHIOHFW RQ RU DIIHFW LQ DQ\ PDC
XV RU RXU $IILOLDWHYV RU WKH WKHQ FXUUHQW VWDWXUH RI XV RU DQ\ F
ERDUG RU VLPLODU JRYHUQPHQWDO RU UHJXODWRU\ DIJHQF\

DQ\ *XDUDQWRU EUHDFKHYV LWV JXDUDQW\ WR XV
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D WKUHDW RU GDQJHU WR SXEOLF KHDOWK RU VDIHW\ |
PDLOQWHQDQFH RU RSHUDWLRQ RI WKH +RWHO

\RX \RXU $IILOLDWH RU D *XDUDQWRU EHFRPH D &RPSHW
SHUPLWWHG E\ 6 XEVHFWLRQ RU

DQ\ RI <RXU +RWHO $JUHHPHQWYV LV WHUPLQDWHG EDVHG
RU \RXU $IILOLDWHYV

,QWHULP 5HPIHGH NWYWQG \RX D ZULWWHQ QRWLFH WKDW \RX DUH L
ZH PD\ HOHFW WR LPSRVH DQ ,QWHULP 5HPHG\ LQFOXGLQJ WKH VXVSEH
$IJUHHPHQW DQG RU RXU RU RXU $IILOLDWHVY REOLIJDWLRQV XQGHU <RXU

'H PD\ VXVSHQG WKH +RWHO IURP WKH 5HVHUYDWLRQ 6HL
DQG RU ZHEVLWH VHUYLFHV SURYLGHG WKURXJK RU E\ XV :H PD\ UHPR
GLUHFWRULHV RU DGYHUWLVLQJ ZH SXEOLVK I ZH VXVSHQG WKH +RWHO
UHVHUYDWLRQV SUHYLRXVO\ PDGH IRU WKH +RWHO WR RWKHU 6\VWHP +R!'

‘H PD\ GLVDEOH DOO RU DQ\ SDUW RI WKH VRIWZDUH SURY
$JUHHPHQWY DQG RU PD\ VXVSHQG DQ\ RQH RU PRUH RI WKH LQIRUPDWLF
WKDW ZH SURYLGH RU VXSSRUW XQGHU <RXU +RWHO $JUHHPHQWYV :H
VXVSHQGLQJ RU GLVDEOLQJ \RXU ULJKW WR XVH DQ\ VRIWZDUH V\VWHPV |
ZLWK LQWHUYHQWLRQ RU DGPLQLVWUDWLRQ IHHVY DV VHW IRUWK LQ WKH

‘H PD\ UHYRNH DQ\ ILQDQFLDO DFFRPPRGDWLRQV LQFOXC
ORQWKO\ )HH GLVFRXQWYV |IHH UDPSV RU IHH ZDLYHUV WKDW ZH KDYH JL
VWDQGDUG IHH RU FKDUJH WKDW ZRXOG KDYH RWKHUZLVH DSSOLHG DEVF

<RX DJUHH WKDW RXU H[HUFLVH RI WKH ULJKW WR ,QWHULF
RU FRQVWUXFWLYH WHUPLQDWLRQ RU DEDQGRQPHQW RI WKLV $JUHHPHQ\
DGGLWLRQ WR DQG DSDUW IURP DQ\ RWKHU ULJKW RU UHPHG\ ZH PD\ KI
ULIJKW WR ,QWHULP 5HPHGLHVY WKH H[HUFLVH ZLOO QRW EH D ZDLYHU RI
FRQGLWLRQ RI WKLV $JUHHPHQW <RX ZLOO QRW EH HQWLWOHG WR |
UHLPEXUVHPHQW UHIXQG RU RIIVHWY IRU DQ\ IHHVY FKDUJHV H[SHQVHV
LQFXU E\ UHDVRQ RI RXU H[HUFLVH DQG RU ZLWKGUDZDO RI DQ\ ,QWHULP

>6(/(&7 7+( $335235,$7( 68%3$5$*5$3 + (TSI +,5 4,5 +7( 1$1*8$%(
$1' 83'$7( 7$%/( 2) &217(176@

>6(/(&7 )25 $// %53$1'6 (;&(37 2/
ILTXLGDWHG 'DPDJHV RQ 7THUPLQDWLRQ

&DOFXODWLRQ RI /LTXLGBWHIGFNDRZOHNGIH DQG DJUHH W
SUHPDWXUH WHUPLQDWLRQ RI WKLV $JUHHPHQW ZLOO FDXVH VXEVWDQW
'‘DPDJHVY DUH QRW D SHQDOW\ EXW UHSUHVHQW D UHDVRQDEOH HVWLPDW
IRU WKH GDPDJHV ZH ZLOO VXIIHU DV WKH UHVXOW RI \RXU IDLOXUH WR RS
WHUPLQDWHYV EHIRUH WKH ([SLUDWLRQ 'DWH \RX ZLOO SD\ XV /LTXLGDWH

>'(/(7( ,) &22 QG LQVHUW ,17(17,21$/@<! '(/(7(
WHUPLQDWLRQ RFFXUV EHIRUH \RX EHJLQ WKH +RWHO :RUN DQG \RX RU T
$IILOLDWHV GLUHFWO\ RU LQGLUHFWO\ HQWHU LQWR D IUDQFKLVH OL
DJUHHPHQW IRU RU EHJLQ FRQVWUXFWLRQ RU FRPPHQFH RSHUDWLRQ RI
+RWHO 6LWH ZLWKLQ RQH \HDU DIWHU WHUPLQDWLRQ WKHQ \RX ZLOC
HTXDG 6WR&7 )25 '7 (6 + +$0 +)6 +* +:6 3< SWKB36\WAVHPIV $YHUDJI
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ORQWKO\ 5R\DOW\ YHHV PXO@*bEG/Q& HG2E\ 3\2L [88\% PXOWLSOLHG E\ WKH QXI
RI DSSURYHG *XHVW 5RR@&V6 (D& 7WKIE BRWHKO PXOWLSOLHG E\ WKH QXPE
DSSURYHG *XHVW 5RRR& DW WKH +RWHO

SUI(7( ,) &22 QG LQVHUW ,17(17,21$/@<! '(/(7('
WHUPLQDWLRQ RFFXUV DIWHU \RX EHJLQ WKH +RWHO :RUN EXW EHIRUH
FRPSOHWH WKH +RWHO :RUN ZDV WKH UHVXOW RI )RUFH ODMHXUH \RX ZLC
HTXDO 6WR&7 )25 '7 (6 + +$0 +)6 +*, +:6 3< GB/KHI6WIWHPIV $YHUDJ
ORQWKO\ 5R\DOW\ J)HHV PXO@BGE/Q&HG2E\32L[8\% PXOWLSOLHG E\ WKH QX
RI DSSURYHG *XHVW 5RR@ (D& WIS 8RWIHO PXOWLSOLHG E\ WKH QXPE
DSSURYHG *XHVW 5RRR DW WKH +RWHO

I WHUPLQDWLRQ RFFXUV DIWHU WKH 2SHQLQJ 'DW
DQQLYHUVDU\ RI WKH 2SHQLQJ 'DWH \RX ZLOO SD\ XV /LTX(G(BEWHG 'DPD,
)25 '7 (6 + +%0 +)6 +*, +:6 3< 5aNVKBE JAMHDWHU RI D WKH +RWHOTV $

5R\DOW\ )HHV PXOWLSOLHG E\ VL[W)\ RU E WKH 6\VWHPYfV $YHUDJH OF
@>6(/(&7 )25 32 8% H JUHDWHU RI D WKH +RWHOfV $YHUDJH ORQWKO
VL[W\ RU E PXOWLSOLHG E\ WKH QXPEHU RI@BEURY HXD *XHVW 5

3( (WKH JUHDWHU RI D WKH +RWHOYfV $YHUDJH ORQWKO\ 5R\DOW\ )HHV
PXOWLSOLHG E\ WKH QXPEHU RI DSSUR®HG *XHVW 5RRPV DW WKH +RWHO

I WHUPLQDWLRQ RFFXUV DIWHU WKH VHFRQG DQQL)Y
EXW EHIRUH WKH ILQDO VL[W\ FDOHQGDU PRQWKV RI WKH 7HUP \RX
DPRXQW HTXDO WR WKH +RWHOYfV $YHUDJH ORQWKO\ 5R\DOW\ )HHV PXOWI

, ] WKHUH DUH IHZHU WKDQ VL[W\ PRQWKY UHPDL
GDWH Rl WHUPLQDWLRQ \RX ZLOO SD\ XV /LTXLGDWHG 'DPDJHV LQ DQ DPR
5R\DOW\ )HHV PXOWLSOLHG E\ WKH QXPEHU RI PRQWKY UHPDLQLQJ LQ WK

3D\PHQW RI /LTXLGDW3DGPBRWIRNVN/LTXLGDWHG 'DPDJHV LV
GD\V IROORZLQJ WHUPLQDWLRQ RI WKLV $JUHHPHQW RU RQ GHPDQG

>6(/(&7 )25 2/
7HUPLQDWLRQ )HH RQ 7THUPLQDWLRQ

THUPLQDWLRRXHHIJUHH WKDW LI WKLY $JUHHPHQW LV WHUF
6HFWLRQ \RX ZLOO SD\ D WHUPLQDWLRQ )HH HTXDO WR

D PXOWLSOLHG E\ WKH QXPEHU RI DSSURYHG JXHVW 5RRPV D
L EHIRUH \RX EHJLQ WKH +RWHO :RUN DQG \RX RU DQ\ *XDUDQ\
$IILOLDWHV GLUHFWO\ RU LQGLUHFWO\ HQWHU LQWR D IUDQFKLV
VLPLODU DJUHHPHQW IRU RU EHJLQ FRQVWUXFWLRQ RU FRPPHQF
PRWHO LQQ RU VLPLODU IDFLOLW\ DW WKH +RWHO 6LWH ZLWKLQ
\RX EHJLQ WKH +RWHO :RUN EXW EHIRUH WKH 2SHQLQJ 'DWH XQ
+RWHO :RUN ZzDV WKH UHVXOW RI )RUFH ODMHXUH

E 7KH JUHDWHU RI L WKH +RWHOTV $YHUDJH ORQWKO\ 5R\DOW\ )}
DPRXQW HTXDO WR PXOWLSOLHG E\ WKH QXPEHU RI DSSURY
WHUPLQDWLRQ RFFXUV RQ RU DIWHU WKH 2SHQLQJ 'DWH EXW EH
2SHQLQJ 'DWH RU

F 7KH +RWHOfV $YHUDJH ORQWKO\ 5R\DOW\ )HHV L PXOWLSOLHG E
WKH VHFRQG DQQLYHUVDU\ RI WKH 2SHQLQJ 'DWH EXW EHIRUH WK
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WKH 7HUP RU LL PXOWLSOLHG E\ WKH QXPEHU RI PRQWKYV UHPD
WKDQ VL[W\ PRQWKY UHPDLQLQJ LQ WKH 7HUP RQ WKH GDWH R

<RX DFNQRZOHGJH DQG DJUHH WKDW WKLV 7HUPLQDWLRQ )HH LV DQ DJU}
RU OLTXLGDWHG GDPDJHV <RX IXUWKHU DFNQRZOHGJH DQG DJUHH WKD\
RU FUHDWH H[SUHVVO\ RU LPSOLHGO\ DQ\ ULJKW RU RSWLRQ IRU \RX
([SLUDWLRQ 'DWH

3D\PHQW RI 7THUPLQDWROR® XYW SD\ WKH 7HUPLQDWLRQ )H
GD\V DIWHU WHUPLQDWLRQ RI WK@ $JUHHPHQW RU RQ GHPDQG

$FWXDO 'DPDJHV 8QGHU 6SHFLB®(/&KDPZB \BWDWRQFSHYV6 (;& (37

2/ <RX DFNQRZOHGJH WKDW WKH /LTXLGDWHG 'DPDJHV GHVFULEHG LQ 6X
FRPSHQVDWH XV IRU DGGLWLRQDO KDUP ZH PD\ VXIIHU E\ UHDVRQ RI JUH
FRPSHWLWLYH GDPDJH WR WKH 6\WWHP RU WKH 1HWZRUN GDPDJH WR JI
KDUP DV ZH UHVHUYH WKH ULJKW WR VHHN DFWXDO GDPDJHV LQ OLHX R
FLUFXPVWIBQRBY )25 2/<RX DJUHH WKDW ZH PD\ HOHFW WR VHHN DFWXDOC
7HUPLQDWLRQ )HH XQGHU 6HFWLRQ DERYH LQ RXU VROH DQG DEVF
FLUFXPVWDQFHV

ZLWKLQ WZHOYH PRQWERY (R HRFK7RWKHY6 2/ 3<
44 WZR@6(/(&7 )25 +*, + +:6 32 83LYK@6(/(&7 )25 +$0 +,6 3( 58
8$% VHYH@RU PRUH IUDQFKLVH DJUHHPHQWY IRU WKH %UDQG EHWZHHQ \
DQG XV RU DQ\ RI RXU $IILOLDWHVY WHUPLQDWH EHIRUH WKHLU H[SLUDW!|
$IILOLDWH RU

WKLV $JUHHPHQW WHUPLQDWHY GXH WR DQ XQDSSURYHG 7
E WR D EX\HU WKDW FRQYHUWY WKH +RWHO WR D &RPSHWLQJ %UDQG
$JUHHPHQW WHUPLQDWHYV

<RXU 2EOLJDWLRQV RQ 7HUPLQDRWLWE URWU QDS\LLROQV RRIQH[SLUDW
$JUHHPHQW \RX ZLOO LPPHGLDWHO\

SD\ DOO VXPV GXH DQG RZLQJ WR XV RU DQ\ RI RXU $IILOL
LQFXUUHG E\ XV LQ REWDLQLQJ LOMXQFWLYH UHOLHI IRU WKH HQIRUFHPH

FHDVH RSHUDWLQJ WKH +RWHO DV D 6\VWHP +RWHO DQG F|

FHDVH XVLQJ WKH ODUNV WKH 7UDGH 1DPH DQG DQ\ FR
PDUNV WUDGH GUHVV VA\VWHPV LQVLJQLD V\PEROV RU RWKHU ULJKWV
DOO JRRGV DQG PDWHULDOV FRQWDLQLQJ WKH ODUNV WR XV DQG ZH ZLOC
FRQWDLQLQJ WKH ODUNYV <RX ZLOO LPPHGLDWHO\ PDNH DQ\ VSHFLILH
UHDVRQDEO\ UHTXLUH IRU WKLV SXUSRVH ZKLFK ZLOO LQFOXGH UHPRY
SURPRWLRQDO PDWHULDOV

FHDVH UHSUHVHQWLQJ \RXUVHOI DV WKHQ RU IRUPHUO\ D
WKH %YUDQG RU WKH 1HWZRUN

UHWXUQ DOO FRSLHV RI WKH O0DQXDO DQG DQ\ RWKHU 3URSE

FDQFHO DOO DVVXPHG QDPH RU HTXLYDOHQW UHJLVWUDW
ODUN QRWLI\ WKH WHOHSKRQH FRPSDQ\ DQG DOO OLVWLQJ DJHQFLHV D
GRPDLQ QDPH JUDQWLQJ DXWKRULWLHVY S OQOWHUQHW VHUYLFH SURYLGHUYV
HQJLQHV RI WKH WHUPLQDWLRQ RU H[SLUDWLRQ RI \RXU ULJKW WR XVH W
QXPEHU DQ\ FODVVLILHG RU RWKHU WHOHSKRQH GLUHFWRU\ OLVWLQJV
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ORFDWRUV ZHEVLWH QDPHV HOHFWURQLF PDLO DGGUHVVHV DQG VHDUF¥
ZLWK WKH +RWHO DQG DXWKRUL]JH WKHLU WUDQVIHU WR XV DQG

LUUHYRFDEO\ DVVLJQ DQG WUDQVIHU WR XV RU WR RXU Gl
LQWHUHVW LQ DQ\ GRPDLQ QDPH OLVWLQJV DQG UHJLVWUDWLRQV WKDW
1HWZRUN RU %UDQG QRWLI\ WKH DSSOLFDEOH GRPDLQ QDPH UHJLVWUDU
GRPDLQ QDPH RU 6LWHV DVVRFLDWHG ZLWK WKH ODUNV RU WKH %UDQG I
RI WKH GRPDLQ QDPH RU WUDQVIHU RI WKH GRPDLQ QDPH WR XV RU RXlI
GHOHWH DOO UHIHUHQFHY WR RXU ODUNV 6\VWHP 1HWZRUN RU %UDQG Il
EH\RQG WKH H[SLUDWLRQ RU WHUPLQDWLRQ RI WKLV $JUHHPHQW

,1'(01,7<

%HILQQLQJ RQ WKH (IITHFWLYH 'DWH \RX PXVW LQGHPQLI\ WKH
KROG WKHP KDUPOHVYV IURP DOO ORVVHV FRVWV OLDELOLWLHV GDPDJH
DWWRUQH\VY IHHV H[SHUW IHHV FRVWV DQG RWKHU H[SHQVHV RI OLWLJI

DQ\ EUHDFK E\ \RX RI WKLV $JUHHPHQW WKH ODQXDO RU W

DQ\ DFW RU RPLVVLRQ RI \RX RU \RXU RIILFHUV HPSOR\H!
DIJHQWYV LQ DQ\ ZzD\ DULVLQJ RXW RI RU UHODWLQJ WR WKLV $JUHHPHQW

DQ\ FODLPHG RFFXUUHQFH DW WKH +RWHO LQFOXGLQJ SHI
GDPDJH

\RXU DOOHJHG RU DFWXDO LQIULQJHPHQW RU YLRODWLRQ
SDWHQW VHUYLFH PDUN WUDGHPDUN RU RWKHU SURSULHWDU\ ULJKW RZ

\RXU DOOHJHG RU DFWXDO YLRODWLRQ RU EUHDFK RI DQ\ F
DJUHHPHQW IRU WKH 6\VWHP DQ\ /DZ RU DQ\ LQGXVWU\ VWDQGDUG

DQ\ EXVLQHVYV FRQGXFWHG E\ \RX RU D WKLUG SDUW\ LQ [
6LWH

\RXU IDLOXUH WR FRPSO\ ZLWK 6XEVHFWLRQ LQFC
UHSUHVHQWDWLRQV VHW IRUWK WKHUHLQ DQG

DQ\ LQTXLU\ LQYHVWLIJDWLRQ VXLW DFWLRQ RU SURFHH
ZLWK DQ\ IHHV RU FRVWY FKDUJHG WR SDWURQV RU JXHVWYV E\ \RX DQG
2ZQHUVKLS 7UDQVIHU E\ WKH SUHYLRXV RZQHU \RXU WUDQVIHURU EHIR

<RX GR QRW KDYH WR LQGHPQLI\ DQ ,QGHPQLILHG 3DUW\ WR WKH
XQGHU WKLV 6HFWLRQ DUH DGMXGJHG E\ D ILQDO QRQ DSSHDODEOH MX
WR KDYH EHHQ VROHO\ WKH UHVXOW RI WKH JURVV QHJOLJHQFH RU ZLOO
QRW DQ\ RI WKH DFWV HUURUV RPLVVLRQV QHJOLJHQFH RU PLVFRQGXI
+RWHO <RX PD\ QRW UHO\ RQ WKLY H[FHSWLRQ WR \RXU LQGHPQLW\ REC
XV RUDQ\ RWKHU ,QGHPQLILHG 3DUW\ RQ WKH EDVLY RI WKHRULHV RI LPS:
OLDELOLW\ DJHQF\ RU DSSDUHQW DJHQF\ RU RXU IDLOXUH WR FRPSHO
$JUHHPHQW LQFOXGLQJ FRPSOLDQFH ZLWK 6WDQGDUGY /DZV RU RWKHU

<RX ZLOO JLYH XV ZULWWHQ QRWLFH RI DQ\ DFWLRQ VXLW SU
LQYHVWLIJDWLRQ LQYROYLQJ DQ ,QGHPQLILHG 3DUW\ ZLWKLQ ILYH GD\V
ZLOO GHIHQG XV DQG RU WKH ,QGHPQLILHG 3DUWLHYV DJDLQVW WKH VD
,QGHPQLILHG 3DUWLHY ZH PD\ HOHFW WR DVVXPH EXW XQGHU QR FLUFXF
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WKH GHIHQVH DQG RU VHWWOHPHQW RI WKH DFWLRQ VXLW SURFHHGLQJ
HISHQVH DQG ULVN

I ZH WKLQN RXU UHVSHFWLYH LOQOWHUHVWY FRQIOLFW ZH PD\ RI
7KLV ZLOO QRW GLPLQLVK \RXU REOLJDWLRQ WR LQGHPQLI\ WKH ,QGHPQL
ZLOO UHLPEXUVH WKH ,QGHPQLILHG 3DUWLHV RQ GHPDQG IRU DOO H[SHC
H[SHUW IHHVY FRVWVY DQG RWKHU H[SHQVHV RI OLWLIJDWLRQ WKH ,QGHP(
WR UHPHG\ \RXU GHIDXOWYV 7KH ,QGHPQLILHG 3DUWLHYV ZLOO QRW EH UH
RWKHUZLVH PLWLJDWH WKHLU ORVVHV WR PDLQWDLQ D FODLP DJDLQVW \|
DPRXQWY UHFRYHUDEOH IURP \RX E\ WKH ,QGHPQLILHG 3DUWLHV

<RXU REOLJDWLRQV XQGHU WKLV 6HFWLRQ ZLOO VXUYLYH
$IJUHHPHQW

5(/$7,216+,3 2) 7+( 3$57,(6

1R $JHQF\ 5HO DM XRMWHK DY LQGHSHQGHQW FRQWUDFWRU 1HL
UHSUHVHQWDWLYH RU DJHQW RI WKH RWKHU 3DUW\ 1HLWKHU 3DUW\ KDV
SXUSRVH <RX DFNQRZOHGJH WKDW D ZH GR QRW GLUHFW VXSHUYLV
UHWDLQ RU H[HUFLVH DQ\ ULJKW WR FRQWURO ODERU RU HPSOR\PHQW
QRW VHW RU KDYH UHWDLQ RU H[HUFLVH DQ\ ULJKW WR VHW DQ\ WH
HPSOR\HHV F WKH WUDLQLQJ ZH UHTXLUH LV IRU WKH SXUSRVH RI HQDE
LQ FRPSOLDQFH ZLWK RXU 6WDQGDUGY DQG G \RX KDYH H[FOXVLYH FRQ
DFNQRZOHGJH WKDW WKH 3DUWLHV KDYH D EXVLQHVV UHODWLRQVKLS ED
SURYLVLRQV RI WKLV $JUHHPHQW DQG WKDW QR SDUWQHUVKLS MRLQW Y
HPSOR\PHQW UHODWLRQVKLS LV LQWHQGHG RU FUHDWHG E\ UHDVRQ RI W

%\ HQWHULQJ LQWR WKLV $JUHHPHQW ZH PDNH QR UHSUHVHQWDW
REWDLQ UHWDLQ RU UHVHUYH FRQWURO RYHU WKH HVVHQWLDO WHUP\
HPSOR\HHV RU \RXU ODQDJHPHQW &RPSDQ\ RU WKHLU HPSOR\HHV LI DSSC
FRQWUDFWRUV DQG LQGHSHQGHQW HPSOR\HUV DQG ZH GR QRW DQG ZLO¢(
RYHU \RXU HPSOR\PHQW UHODWHG SROLFLHV RU SURFHGXUHV <RX DUH \
DOO HPSOR\PHQW UHODWHG SROLFLHY DQG SURFHGXUHV IRU \RXU HPSOR!

1RWLFHV &RQFHUQLQJ <RXU ,$X05MH §RQ ®HQWWW CRUXWKH +RWHC
DQG VHUYLFHV DW WKH +RWHO ZLOO EH LQ \RXU QDPH RU LQ WKH QDPH R
HQWHU LQWR RU VLJQ DQ\ FRQWUDFWY LQ RXU QDPH RU DQ\ RI RXU $I1ILOL]
RU YDULDWLRQV RI WKH ODUNV <RX ZLOO GLVFORVH LQ DOO GHDOLQJV
FRQWUDFWRUV VXSSOLHUV DQG RWKHU WKLUG SDUWLHV WKDW D \RX D
HQWLW\ F \RX DUH WKH HPSOR\HU SULQFLSDO RU FRQWUDFWLQJ S
UHVSRQVLEOH IRU \RXU OLDELOLWLHV RU GHEWV LQ DQ\ PDQQHU ZKDWVR

0,6&(//$1(286
6HYHUDELOLW\ DQG ,QWHUSUHWDWLRQ

, ] DQ\ SURYLVLRQ RI WKLV $JUHHPHQW LV KHOG WR EH XQ
WKDW SURYLVLRQ ZLOO EH LQHIIHFWLYH RQO\ WR WKH H[WHQW RI WKH
DITHFWLQJ WKH UHPDLQLQJ SURYLVLRQV RI WKLV $JUHHPHQW DQG DOO
XQOHVVY WKH XQHQIRUFHDELOLW\ RI WKH SURYLVLRQ IUXVWUDWHY WKH
SURYLVLRQ RI WKLV $JUHHPHQW LV KHOG WR EH XQHQIRUFHDEOH GXH WR
OLPLWLQJ LWV VFRSH WKH SURYLVLRQ ZLOO EH FRQVLGHUHG DPHQGHG
HQIRUFHDEOH

7KLY $JUHHPHQW ZLOO EH LQWHUSUHWHG ZLWKRXW LQWHL
DIJDLQVW HLWKHU 3DUW\ E\ UHDVRQ RI WKH GUDIWLQJ RI WKH SURYLVLRQ
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$Q\ FRYHQDQW WHUP RU SURYLVLRQ RI WKLV $JUHHPHQW
REOLJDWLRQV DIWHU WKH H[SLUDWLRQ RU WHUPLQDWLRQ RI WKLV $JUHH

*RYHUQLQJ /DZ -XULVGLFWLRQ DQG 9HQXH

7KH 3DUWLHV DJUHH WKDW H[FHSW WR WKH H[WHQW JR
7TUDGHPDUN $FW RI /IDQKDP $FW 86 & ° HW VHT DV DPHQGF
JRYHUQHG E\ WKH ODZV RI WKH 6WDWH RI 1HZ <RUN ZLWKRXW UHFRXUVH
ODZ SULQFLSOHYV IRWKLQJ LQ WKLV 6HFWLRQ LV LOWHQGHG WR LQYRN
RSSRUWXQLW\ DQWLWUXVW 3LPSOLHG FRYHQDQW ~ XQIDLU FRPSHWLWLF
6WDWH RI 1HZ <RUN RU DQ\ RWKHU VWDWH WKDW ZRXOG QRW RWKHUZLVH

7KH 3DUWLHV DJUHH WKDW DQ\ DFWLRQ EURXJKW SXUVXI
UHODWLRQVKLS BEMWX HHD BWREKBKW LQ WKH 8 6 'LVWULFW &RXUW IRU WK
$OH[DQGULD 9LUJLQLD RU LI WKDW FRXUW ODFNV VXEMHFW PDWWHU MXL
ZKRVH MXULVGLFWLRQ LQFOXGHYV HLWKHU )DLUID[ &RXQW\ 9LUJLQLD RU
VWDWH ZKHUH WKH +RWHO LV ORFDWHG <RX FRQVHQW WR SHUVRQDO
MXULVGLFWLRQV DQG ZDLYH DQG DJUHH QRW WR DVVHUW PRYH RU RWK
MXULVGLFWLRQV LV IRU DQ\ UHDVRQ LPSURSHU LQFRQYHQLHQW SUHMXC

([FOXVLYH %MHQNIBWUHHPHQW LV H[FOXVLYHO\ IRU RXU DQG \RXU
REOLJDWLRQV RI \RX RU XV LQ WKLV $JUHHPHQW ZLOO UXQ WR RU EH HQ
ULJKWV ZH DVVLJQ RU GHOHJDWH WR RQH RI RXU $IILOLDWHY RU FRYHQD
FRYHQDQWY ZLOO UXQ WR DQG EH HQIRUFHDEOH E\ RXU $IILOLDWHV RU \
OLDELOLW\ WR D WKLUG sbDUwW\ H[FHSW DV RWKHUZLVH VSHFLILFDOO\ VH)

(QWLUH $JUHRARHOQWJIJUHHPHQW DQG DOO RI LWV DWWDFKPHQW\
H[KLELWV DQG DQ\ RWKHU LQIRUPDWLRQ VSHFLILFDOO\ LQFRUSRUDWHC
FRQVWUXHG WRJHWKHU DV WKH HQWLUH DJUHHPHQW EHWZHHQ \RX DQG
DVSHFW RI RXU UHODWLRQVKLS DQG ZLOO VXSHUVHGH DQG FDQFHO DQ\ S
ZULWLQJV EHWZHHQ \RX DQG XV <RX DFNQRZOHGJH WKDW \RX KDYH HQW
\RXU RZQ LQGHSHQGHQW LQYHVWLJDWLRQ DQG QRW DV D UHVXOW RI D
VKDUHKROGHUV RIILFHUV GLUHFWRUV HPSOR\HHV DJHQWVY UHSUHVHQW
RU IUDQFKLVHHV WKDW DUH FRQWUDU\ WR WKH WHUPV VHW IRUWK LQ W
SURVSHFWXV RU RWKHU VLPLODU GRFXPHQW UHTXLUHG RU SHUPLWWHG |
+RZHYHU QRWKLQJ LQ WKLV 6HFWLRQ WKLV $JUHHPHQW RU LQ DQ\ ¥
GLVFODLP WKH UHSUHVHQWDWLRQV ZH PDGH LQ DQ\ IUDQFKLVH GLVFORV.

$PHQGPHQW DQG :DLYHU

1R FKDQJH WHUPLQDWLRQ RU DWWHPSWHG ZDLYHU RU FD(
$JUHHPHQW ZLOO ELQG XV XQOHVV LW LV LQ ZULWLQJ VSHFLILFDOO\ GHVI
E\ RQH RI RXU RIILFHUYV 'H PD\ FRQGLWLRQ RXU DJUHHPHQW WR DQ\ DP
\RX LQ D IRUP VDWLVIDFWRU\ WR XV DQ HVWRSSHO DQG JHQHUDO UHOHI
RXU $IILOLDWHY DQG UHODWHG SDUWLHYV

1R IDLOXUH E\ XV RU E\ DQ\ RI RXU $IILOLDWHV WR H[HUFL

WKLV $JUHHPHQW RU WR LQVLVW RQ VWULFW FRPSOLDQFH E\ \RX ZLWK

SUDFWLFH DW YDULDQFH ZLWK WKH WHUPV Rl WKLV $JUHHPHQW ZLOO E

$IILOLDWHVY ULJKW WR GHPDQG H[DFW FRPSOLDQFH ZLWK WKH WHUPV RI
&RQVHQW %XVLQHVV -XGJPHQW

"KHUHYHU RXU FRQVHQW RU DSSURYDO LV UHTXLUHG LQ
SURYLVLRQ VSHFLILFDOO\ LQGLFDWHY RWKHUZLVH ZH KDYH WKH ULJKW
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EXVLQHVYV MXGIJPHQW WDNLQJ LOQWR FRQVLGHUDWLRQ RXU DVVHVVPHQV
RYHUDOO :H PD\ ZLWKKROG DQ\ DQG DOO FRQVHQWY RU DSSURYDOV UHT
RU EUHDFK RI WKLV $JUHHPHQW 2XU DSSURYDOV DQG FRQVHQWYV ZLOO C
VLIQHG E\ RQH RI RXU GXO\ DXWKRUL]JHG UHSUHVHQWDWLYHV

<RX DJUHH QRW WR PDNH D FODLP IRU PRQH\ GDPDJHV ED)
ZH KDYH XQUHDVRQDEO\ ZLWKKHOG RU GHOD\HG DQ\ FRQVHQW RU DSSUF
WHUPV RI WKLV $JUHHPHQW <RX DOVR PD\ QRW FODLP GDPDJHV E\ ZD\ R
RXU ZLWKKROGLQJ RI FRQVHQW <RXU VROH UHPHG\ IRU WKH FODLP ZLO
SURYLVLRQV RI WKLV $JUHHPHQW E\ VSHFLILF SHUIRUPDQFH RU E\ GHFOD

IRWLFHOO QRWLFHV XQGHU WKLV $JUHHPHQW PXVW EH LQ ZULW

BULQFLSDO /HIJDO &RUUHWRKQEBHNYWGHMERIQDWH D VLQJOH
EH \RXU GXO\ DXWKRUL]JHG UHSUHVHQWDWLYH WR LVVXH DQG UHFHLYH QR
GHVLIJQHH ZLOO EH \RXU 3/& XQGHU WKLV $JUHHPHQW <RX PD\ KDYH RQO\
3/& PD\ QRW EH D 3 2 %R[ DQG WKH QRWLFH DGGUHVV IRU \RXU 3/& PD\ QF
7KH QRWLFH DGGUHVV IRU \RXU 3/& ZLOO EH VHW IRUWK LQLWLDOO\ RQ W
WR FKDQJH WKH SHUVRQ GHVLJQDWHG DV \RXU 3/& RU WKH DGGUHVV RU
VR DW DQ\ WLPH E\ VHQGLQJ D QRWLFH WR XV LQ DFFRUGDQFH ZLWK 6XE\
XV

I1RWLFHV RI '"HIDXOW DQG 7THUPLQDWLR@GRWRKUHFBWHRHAG
\RX RU IURP XV GHFODULQJ GHIDXOW RI D SURYLVLRQ RI WKLV $JUHHPHC
$JUHHPHQW PXVW EH GHOLYHUHG LQ SHUVRQ RU E\ SUHSDLG RYHUQLJK
RYHUQLJKW 8QLWHG 6WDWHYV PDLO RU E\ SUHSDLG FHUWLILHG 8QLWHG 6W
GHOLYHU\ LV QRW DYDLODEOH WR WKH QRWLFH DGGUHVY :H ZLOO VHQG C
<RX PXVW VHQG QRWLFHV WR XV XQGHU WKLV 6XEVHFWLRQ DV IROORZV
*HQHUDO &RXQVHO -RQHV %UDQFK 'ULYH G6XLWH OF/HDQ 9%
6 XEVHFWLRQ ZLOO EH GHHPHG HIIHFWLYH RQ WKH HDUOLHU RI D UHFHL
DIWHU SRVWLQJ LI VHQW E\ RYHUQLJKW FRPPHUFLDO GHOLYHU\ VHUYLFFE
GD\V DIWHU SODFHPHQW LQ 8QLWHG 6WDWHV FHUWLILHG PDLO UHWXU

2WKHU 1RWIDFBMUW\ ZLVKHVY WR VHQG D QRWLFH WR WKH R
LVVXH RWKHU WKDQ WKRVH LVVXHV VSHFLILHG LQ 6XEVHFWLRQ WKH
GHVFULEHG LQ 6XEVHFWLRQ RU E\ HPDLO <RX PD\ VHQG QRWLFH
/HIDO '"HYHORSPHOW#KLOWRQ FRP RU VXFK RWKHU HPDLO DGGUHVV DV ZH

\RX <RX PD\ SHULRGLFDOO\ GHVLJQDWH DGGLWLRQDO 3HUVRQV WR UHFI
PHWKRGY ZH SHULRGLFDOO\ VSHFLI\ :H PD\ VHQG QRWLFHV WR \RX XQGH
GHVLIJQDWHG IRU \RXU 3/& RU WR WKH HPDLO DGGUHVYV IRU RWKHU SHUVI

*HQHUDO 5HOWRWWKH H[FHSWLRQ RI FODLPVY UHODWHG WR UHSU
IUDQFKLVH GLVFORVXUH GRFXPHQW IRU WKH %YUDQG \RX RQ \RXU RZQ EF
RIILFHUV GLUHFWRUV PDQDJHUV HPSOR\HHV KHLUV DGPLQLVWUDWRUYV
WKHLU UHVSHFWLYH VXFFHVVRUV DQG DVVLIJQV KHUHE\ UHOHDVH UHPLV
$IILOLDWHYV DQG RXU DQG WKHLU UHVSHFWLYH RIILFHUV GLUHFWRUV H
DQG WKHLU UHVSHFWLYH VXFFHVVRUV DQG DVVLJQV IURP DQ\ DQG DOO DF
GHEWYV OLDELOLWLHYV DFFRXQWYV DJUHHPHQWYV FRYHQDQWYV FRQWL
HIHFXWLRQV GHPDQGVY GDPDJHV FRVWV DQG H[SHQVHV ZKHWKHU NQRZ
RU QDWXUH DEVROXWH RU FRQWLQJHQW H[LVWLQJ DW ODZ RU LQ HTXL
ZKDWVRHYHU WKDW KDV KDSSHQHG GHYHORSHG RU RFFXUUHG UHODWL
EHWZHHQ \RX DQG XV RQ RU EHIRUH WKH (IIHFWLYH 'DWH RI WKLV $JU}
WHUPLQDWLRQ RI WKLV $JUHHPHQW
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SHPHGLHV &XPXRBWHPHGLHY SURYLGHG LQ WKLYV $JUHHPHQW D
UHPHGLHY DUH QRW H[FOXVLYH RI DQ\ RWKHU UHPHGLHVY WKDW \RX RU ZF
RU WKUHDWHQHG EUHDFK RI WKH WHUPVY DQG SURYLVLRQV RI WKLV $JUHF

(FRQRPLF &RQGLWLRQV UNRWWKHUH@GWHUDO HFRQRPLF GRZQWXL
QRU \RXU RZQ ILQDQFLDO LQDELOLW\ WR SHUIRUP WKH WHUPV RI WKLV $.
RU RQH RI RXU $IILOLDWHV IRU \RXU EUHDFK RI WKLV $JUHHPHQW

SHSUHVHQWDWLRQV DOQRBX:ZDUDQ@YWHWHSUHVHQW DQG DJUHH W
LQ \RXU IUDQFKLVH DSSOLFDWLRQ LQ DQWLFLSDWLRQ RI WKH H[HFXWLRQ
LQIRUPDWLRQ VXEPLWWHG WR XV E\ \RX RU RQ \RXU EHKDOI DUH WUXH I
$JUHHPHQW <RX IXUWKHU UHSUHVHQW DQG ZDUUDQW WR XV WKDW

\RX KDYH LQGHSHQGHQWO\ LQYHVWLJDWHG WKH ULVNV R
%UDQG LQFOXGLQJ FXUUHQW DQG SRWHQWLDO PDUNHW FRQGLWLRQV DQ
DQ LQGHSHQGHQW HYDOXDWLRQ RI DOO VXFK PDWWHUV DQG UHYLHZH
DSSOLFDEOH

QHLWKHU ZH QRU RXU UHSUHVHQWDWLYHY KDYH PDGH DQ
DJUHHPHQWY RWKHU WKDQ WKRVH SURYLGHG LQ WKH $JUHHPHQW RU LQ |
WR \RX LQ FRQQHFWLRQ ZLWK WKH RIIHU Rl WKLV $JUHHPHQW LI DSSOLF
UHO\LQJ RQ DQ\ SURPLVHV UHSUHVHQWDWLRQV RU DJUHHPHQWY DERXW
LQ WKLV $JUHHPHQW LQ PDNLQJ \RXU GHFLVLRQ WR VLJQ WKLV $JUHHPHQ

\RX KDYH WKH IXOO OHJDO SRZHU DXWKRULW\ DQG OH
$IJUHHPHQW

WKLV $JUHHPHQW FRQVWLWXWHY D OHJDO YDOLG DQG E
LQWR SHUIRUPDQFH DQG REVHUYDWLRQ RI WKLV $JUHHPHQW ZLOO QRW F
WR ZKLFK \RX DUH D SDUW\ RU RI DQ\ /DZ

LI \RX DUH D FRUSRUDWLRQ OLPLWHG OLDELOLW\ FRPSD
WKURXJKRXW WKH 7HUP ZLOO EH GXO\ IRUPHG DQG YDOLGO\ H[LVWLQJ L
RUJDQL]JHG DQG DUH DQG ZLOO EH DXWKRULJHG WR GR EXVLQHVV LQ WKFE

QR (TXLW\  QWHUHVW KDV EHHQ LVVXHG FRQYHUWHG WR
DQ\ RWKHU IRUP RI RZQHUVKLS IRU ZKLFK WKHUH LV QR WUDFHDEOH UHF|
RZQHU RI VXFK (TXLW\ QWHUHVW DQG

\RX KHUHE\ LQGHPQLI\ DQG KROG XV KDUPOHVV IURP
UHSUHVHQWDWLRQV DQG ZDUUDQWLHYV ZKLFK ZLOO VXUYLYH WKH WHUPL

&ERXQWHUBRBIWMNYIJUHHPHQW PD\ EH VLIQHG LQ FRXQWHUSDUWYV
FRQVLGHUHG DQ RULJLQDO DQG WKH 3DUWLHYV DJUHH WR FRQGXFW WKH

6DQFWLRQHG 3HUVRQV DQG $QWL EULEHU\ 5HSUHVHQWDWLRQV

<RX UHSUHVHQW ZDUUDQW DQG FRYHQDQW WR XV DQG F
EDVLV WKDW

QHLWKHU \RX QRU DQ\ 3HUVRQ KDYLQJ &RQWURO R
6DQFWLRQHG 3HUVRQ

\RX KDYH QRW DQG ZLOO QRW REWDLQ UHFHLYH WL

SURSHUW\ GHEW HTXLW\ RU RWKHU ILQDQFLQJ UHODWHG WR WKLV $JU
6DQFWLRQHG 3HUVRQ
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QHLWKHU \RX QRU DQ\ 3HUVRQ KDYLQJ &RQWURO R
EHHQ FRQYLFWHG Rl SOHDGHG JXLOW\ WR RU RWKHUZLVH EHHQ DGMXGJI
UXOHV RU UHJXODWLRQV WKDW SHUWDLQ WR EULEHU\ RU FRUUXSWLRQ
ILQDQFLDO IUDXG WUDGH VDQFWLRQV RU H[SRUW FRQWUROV KXPDQ WUI

DQ\ IXQGV UHFHLYHG RU SDLG LQ FRQQHFWLRQ ZLWH|
RI WKLV $JUHHPHQW KDYH QRW EHHQ DQG ZLOO QRW EH GHULYHG IURP L
ZLWK LOOHJDO IXQGV DQG WKDW \RX DUH QRW HQJDJLQJ LQ WKLV WUDQ\

LQ SUHSDUDWLRQ IRU DQG LQ HQWHULQJ LQWR WKL
DQ\ 3HUVRQ KDYLQJ &RQWURO RYHU \RX RU WKH +RWHO KDV PDGH DQ\ ,P
RU WUDQVDFWLRQV RWKHUZLVH LQ YLRODWLRQ RI DQ\ DSSOLFDEOH $QW|
$JUHHPHQW RU WKH SHUIRUPDQFH RI \RXU REOLJDWLRQV XQGHU WKLV $JU
&RQWURO RYHU \RX RU WKH +RWHO ZLOO GLUHFWO\ RU LQGLUHFWO\ PD
3D\PHQW RU HQJDJH LQ DQ\ DFWV RU WUDQVDFWLRQV RWKHUZLVH LQ YL
/IDZV

QHLWKHU \RX QRU DQ\ 3HUVRQ KDYLQJ &RQWURO R
PD\ EH FRQVLGHUHG D *RYHUQPHQW (QWLW\ RU *RYHUQPHQW 2IILFLDO LF
LQIOXHQFH RIILFLDO DFWLRQV RU GHFLVLRQV RU WR VHFXUH DQ\ LPSURSH
RU XV DQG

\RX ZLOO DVVXUH WKDW \RXU UHVSHFWLYH DSSRLQ
ODQDJHPHQW &RPSDQ\ LQ UHODWLRQ WR WKLV $JUHHPHQW FRPSO\ |
UHSUHVHQWDWLRQV ZDUUDQWLHV DQG FRYHQDQWY GHVFULEHG LQ WKL\

<RX ZLOO QRWLI\ XV LQ ZULWLQJ LPPHGLDWHO\ RQ WKH |
ZRXO0OG UHQGHU WKH IRUHIJRLQJ UHSUHVHQWDWLRQVY DQG ZDUUDQWLHV RI

, 1 ZH EHOLHYH WKDW \RX PD\ QRW EH LQ FRPSOLDQFH Z
UHSUHVHQWDWLRQV DQG ZDUUDQWLHY VHW IRUWK LQ WKLYV 6XEVHFWLRQ
PXVW D FRRSHUDWH ZLWK DQ\ DQG DOO UHDVRQDEOH LQIRUPDWLRQ D
LQFOXGLQJ UHTXHVWYV IRU HIHFXWLRQ RI FHUWLILFDWHYV RI FRPSOLDQFH
DOO UHDVRQDEOH WLPHV LQVSHFWLRQ RI WKH ERRNV DQG UHFRUGV S
PDQDJHPHQW DQG XVH RI WKH +RWHO

SWWRUQH\VTYT JHHV ,.D IGE VRRWWEDUW\ LV UHTXLUHG WR HPSOR\ OH
RWKHU H[SHQVHV WR HQIRUFH DQ\ SURYLVLRQ RI WKLV $JUHHPHQW RU
SUHYDLOLQJ 3DUW\ LQ DQ\ UHVXOWLQJ GLVSXWH ZLOO EH HQWLWOHG WR
RI DOO UHDVRQDEOH IHHV RI DWWRUQH\V DQG H[SHUWV FRXUW FRVWYV |
VXFK REOLJDWLRQ RU LQ GHIHQGLQJ DJDLQVW VXFK FODLP GHPDQG DFW

L QWHUSHOAW XP RZHG WR XV RU RXU $IILOLDWHY E\ \RX RU SDLG E
EHKDOI ZLOO EHDU LQWHUHVW IURP WKH GDWH GXH XQWLO SDLG E\ \RX D
RU LI ORZHU WKH PD[LPXP ODZIXO UDWH

6 XFFHVVRUV DQG $KMLWBIWPY DQG SURYLVLRQV RI WKLV $JUHHF
EHQHILW RI DQG EH ELQGLQJ RQ WKH SHUPLWWHG VXFFHVVRUV DQG DVVL

2XU '"HOHIJDWLRQ RI 5LJKWV DQQG DPK\GIRQRLE MORL WAKH ULJKWYV JU
6HFWLRQ DQG 6XEVHFWLRQ RI WKLV $JUHHPHQW ZH UHVHUYH WKH
$IILOLDWHV DW DQ\ WLPH DQ\ DQG DOO RI RXU ULJKWYV REOLJDWLRQV R
UHTXLUH WKDW \RX VXEPLW DQ\ UHOHYDQW PDWHULDOV DQG GRFXPHQW!'
WKLV $JUHHPHQW WR VXFK $IILOLDWHV LQ ZKLFK FDVH DSSURYDO E\ VXF
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EH DSSURYDO E\ XV 'XULQJ WKH SHULRG RI VXFK GHOHJDWLRQ RU GHVLJQ
ZLWK UHVSHFW WR WKLV $JUHHPHQW ZLOO EH GHHPHG WKH DFW RU GL
GHOHJDWLRQ RU GHVLIJQDWLRQ DW DQ\ WLPH <RX DFNQRZOHGJH DQG DJl
RU PRUH RI RXU $IILOLDWHYVY ZKLFK RSHUDWH OLFHQVH RU RWKHUZLV
H[HUFLVLQJ RU SHUIRUPLQJ RQ RXU EHKDOI DQ\ RU DOO ULJKWV REOLJD
RU SHUIRUPLQJ VKDUHG VHUYLFHVY RQ RXU EHKDOI

&GRQILGHQWLDOLW\ RI 1HJRXVDDWHIK WHDWV\RX ZLOO QRW GLVFOI
WKH FRQWHQW RI DQ\ QHIRWLDWHG WHUPV RI WKLV $JUHHPHQW RU <RXU
HIFHSW DV UHTXLUHG E\ /DZ DV PD\ EH UHTXLUHG LQ DQ\ OHJDO S
RINLFHUV GLUHFWRUV PDQDJHUV PHPEHUV VKDUHKROGHUV HPSOR\H}
OHQGHUV WR WKH H[WHQW QHFHVVDU\ IRU WKH RSHUDWLRQ RU ILQDQFL
BHUVRQV RI WKH FRQILGHQWLDOLW\ RI WKH QHIJRWLDWHG SURYLVLRQV &
DQ\ VXFK 3HUVRQV ZLWKRXW RXU FRQVHQW ZLOO EH GHHPHG D GHIDXOW

:$,9(5 2) -85< 75,%/ $1' 381,7,9( '$0$*(6
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$&.12:/('*(0(17 2) (;(037,21
<RX UHSUHVHQW DQG DFNQRZOHGJH WKDW

7KH IUDQFKLVH VDOH LV IRU PRUH WKDQ 2QH OLOOLRQ 7ZR +XQ
'ROODUV HIFOXGLQJ WKH FRVW RI XQLPSURYHG ODQG DQG DQ\
RU DQ $IILOLDWH DQG WKXV LV H[HPSWHG IURP WKH )HGHUDO 7UDGH &
UHTXLUHPHQWY SXUVXDQW WR & ) 5 D L DQG DW OHDVW RQH ¢
+XQGUHG DQG 7KLUW\ 7KUHH 7KRXVDQG 'ROODUYV LQ WKH +RWHO

<RX DQG RU \RXU $IILOLDWHV KDYH EHHQ LQ EXVLQHVV IRU DW
ZRUWK RI DW OHDVW 6L[ OLOOLRQ 2QH +XQGUHG 6L[W\ J)LYH 7TKRXVDQG )LY
IUDQFKLVH VDOH LV WKXV H[HPSW IURP GLVFORVXUH UHTXLUHPHQWYV ZLW
DQG

$V D UHVXOW WKLV IUDQFKLVH VDOH LV H[HPSW XQGHU IHGHUD
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>6(/(&7 7+( $335235,$7( 3$5%$*5$3+ YT ST #0541, *+7( /$1*8$*( $1°
83'$7( 7$%/( 2) &217(176@

127,&( 2) ,17(17 72 0$5.(7

>6(/(&7 )25 $// %5%$1'6 (;&(37 H[6EHSW LQ WKH FDVH RI D 7UDQVIHU
6XEVHFWLRQ RI WKLV $JUHHPHQW LI \RX RU D &RQWUROOLQJ $IILOL
\RX PXVW JLYH XV ZULWWHQ QRWLFH FRQFXUUHQW®O\ ZLWK EHJLQQLQJ \R

5,%+7 2) ),567 2))(5 >6(/(&7 )25 +)6

([FHSW LQ WKH FDVH RI D 7UDQVIHU JRYHUQHG E\ 6 XEVHFWLRQ
D &RQWUROOLQJ $IILOLDWH ZDQWV WR 7UDQVIHU DQ\ (TXLW\ ,QWHUHVW
XQVROLFLWHG ERQD ILGH RIIHU IURP D WKLUG SDUW\ WR SXUFKDVH RU Ol
DDUNHWHG TQWRDXURUYWVKH &RQWUROOLQJ $IILOLDWH VED) QA RWWHH\ XV LQ
7KH 52)2 1RWLFH VKDOO GHVFULEH WKH ODUNHWHG ,QWHUHVW DQG VWDMW
WHUPV DQG FRQGLWLRQV RI WKH SURSRVHG VDOH RU OHDVH <RX RU WK
LQIRUPDWLRQ DQG GRFXPHQWDWLRQ UHODWLQJ WR WKH ODUNHWHG ,QWH

‘H RU RXU GHVLJQHH V VKDOO KDYH WKH ULJKW H[HUFLVDEOH
RI bOO UHTXHVWHG GRFXPHQWDWLRQOQSWQR Q. GHRUWARIOM LRV HURPDNRX D& RI
SXUFKDVH RU OHDVH WK H2XDUNHWHGZBIWHURDXMWMIWUBIKW WR PDNH DQ RIIHU
BHULRG \RX PD\ QRW FKDQJH DQ\ RI WKH WHUPV DQG FRQGLWLRQV LQ WKI
ZLWK XV RU RXU GHVLJQHH V

<RX ZLOO KDYH WZHQW\ GD\V DIWHU UHFHLYLQJ 2XU 2IIHU \
ZULWLQJ ,I 2XU 2IIHU LV IRU D SULFH HTXDO WR RU JUHDWHU WKDQ VWD
WHUPV DQG FRQGLWLRQV DV RU LV PRUH IDYRUDEOH WKDQ WKRVH VWDW
2XU 211HU ,/ \RX GR QRW DFFHSW 2XU 2IIHU ZLWKLQ WZHQW\ GD\V LW

, \RX DFFHSW 2XU 2IIHU ZH RU RXU GHVLJQHH DQG \RX ZLOO
FRPSOHWH WKH WUDQVDFWLRQ IRU WKH SXUFKDVH RU OHDVH RI WKH 0DL
DQG FRQGLWLRQV RI 2XU 2I1IHU ZLWKLQ VL[W\ G M\M\ BIHRDRGFRDU EWOVMH Q D
QRW RIIHU WKH +RWHO RU +RWHO 6LWH WR DQ\ WKLUG SDUW\ GXULQJ WKH
DJUHHPHQW GHVSLWH JRRG IDLWK QHJRWLDWLRQV LQ WKH GD\ BHULRG
211HU

, I \RX GR QRW DFFHSW 2XU 2IIHU RU LW LV GHHPHG UHMHFWHG
RITHU IRU WZR KXQGUHG VHYHGQGW\ 3HULGRDBX RUKBl @RQWUROOLQJ $I1ILOLDW
WKH ODUNHWHG ,QWHUHVW WR D WKLUG SDUW\ IRU D SULFH JUHDWHU WKI
DQG WHUPVY VWDWHG LQ 2XU 2IIHU EXW \RX RU D &RQWUROOLQJ $IILOLDW
6HFWLRQ RI WKLV $JUHHPHQW I \RX RU D &RQWUROOLQJ $IILOLDWH
DW D OHVVHU SULFH RU RQ OHVV IDYRUDEOH WHUPV GXULQJ WKH GD\
RI WKH SURSRVHG VDOH RU OHDVH DQG FRPSO\ ZLWK WKH SURYLVLRQV R

>,1&/8'( 21/< ,) .(< 021(< *5$17(" '(/(7( 27+(5:,6( $1' 83'$7( 72&@
(< 021(< '(9(/230(17 ,1&(17,9( 127¢(

<RX DQG DQ\ FR PDNHUV PXVW H[HFXWH WKH 'HYHORSPHQW ,QFHQWLYH
([KLELW >B FRQWHPSRUDQHRXVO\ ZLWK \RXU H[HFXWLRQ RI WKLV $JUHHPI

BB DV D GHYHORSPHQW LQFHQWLYH ZLWKLQ WKLUW\ GD\V DIWHU \R>
FRQVHQW LI D WKHUH KDYH EHHQ QR PDWHULDO DGYHUVH FKDQJHV LQ '
EDQNUXSWF\ VWDWXV VLQFH DSSURYDO E \RX KDYH FRPSOHWHG DQ\
$SSOLFDWLRQ )HH
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,Q FRQQHFWLRQ ZLWK WKLV $JUHHPHQW RU WKH SHUIRUPDQFH RI LWV RE
XVH DQ\ SRUWLRQ RI WKH GHYHORSPHQW LQFHQWLYH WR PDNH SURYLG
LQGLUHFWO\N DQ ,PSURSHU 3D\PHQW RU HQJDJH LQ DQ\ DFWV RU WUDC
&RUUXSWLRQ /DzZV ,I ZH KDYH DQ\ EDVLV IRU D UHDVRQDEOH EHOLHI WKD
LQ YLRODWLRQ RI DQ\ $QWL &RUUXSWLRQ /DZV ZH ZLOO DGYLVH \RX RI \
DQG DOO UHDVRQDEOH LQIRUPDWLRQ DQG GRFXPHQW UHTXHVWYV DQG LQ
FHUWLILFDWHY RI FRPSOLDQFH DQG SHUPLW RQ UHDVRQDEOH SULRU QR
ERRNV DQG UHFRUGY SHUWDLQLQJ WR WKH GHYHORSPHQW RZQHUVKLS F
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$''(1'80 72 )5%1&+,6( $*5((0(17

(ITHFWLYH 'DWH >
J)DFLOLW\ 1XPEHU >
JUDQFKLVRU 1DPH +,/721 )5%1&+,6( +2/',1* //&

D 'HODZDUH OLPLWHG OLDELOLW\ FRPSDQ\

%UDQG >6(/(&7
&DQRSDV WKDW QDPH LV XVHG WR LGHQWLI\ WI
RSHUDWHG XQGHU WKH VDPH &KDLQ &RGH DQC
%UDQG GRHV QRW PHDQ +LOWRQ :RUOGZLGH L
RWKHU EUDQGV SURGXFW OLQHV RU FKDLQV R
ZRUGV 2&DQRS\” RU 3+LOWRQ’ DV DQ\ SDUW RI V

&DQRS\ E\ +LDWWRBDW QDPH LV XVHG WR LGHQW
RI KRWHOV RSHUDWHG XQGHU WKH VDPH &l
6WDQGDUGY 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUGV *&DQRS\" F
RI WKHLU EUDQG QDPH

&XULR &ROOHFWLRIV BNKDOWWHROPH LV XVHG WR |
WKH FKDLQ RI KRWHOV RSHUDWHG XQGHU WKH
6WDQGDUGYV 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUGV *&XULR ~ 3
DV DQ\ SDUW RI WKHLU EUDQG QDPH

'RXEOH7UHH E\ BYOMKROQV QDPH LV XVHG WR LG
FKDLQ Rl KRWHOV RSHUDWHG XQGHU WKH VDP
6WDQGDUGY 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUGV 3'RXEOH7U
SDUW RI WKHLU EUDQG QDPH

'RXEOH7UHH 6XLWHD\EWKOIOWERRPH LV XVHG WR |
WKH FKDLQ RI KRWHOV RSHUDWHG XQGHU WKH
BWDQGDUGY 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUGV 3'RXEOH
3+LOWRQ’ DV DQ\ SDUW RI WKHLU EUDQG QDPH

(PEDVV\ 6XLDYMWKDW QDPH LV XVHG WR LGHQW
RI KRWHOV RSHUDWHG XQGHU WKH VDPH &l
6WDQGDUGY 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUGV 3(PEDVV\ ~
DV DQ\ SDUW Rl WKHLU EUDQG QDPH

(PEDVV\ 6XLWHV EDVLWKRW QDPH LV XVHG WR |
WKH FKDLQ RI KRWHOV RSHUDWHG XQGHU WKH
BWDQGDUGYV 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUGV 3(PEDVV\ ~
DV DQ\ SDUW RI WKHLU EUDQG QDPH
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'2&;

+DPSWRQ ,QQ E\DML@®WR® QDPH LV XVHG WR LG
FKDLQ Rl KRWHOV RSHUDWHG XQGHU WKH VDP
6WDQGDUGY 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUGV 3+DPSWRQ"’
RI WKHLU EUDQG QDPH

+DPSWRQ ,0QQ 6XLWHW\EWKIOWROQPH LV XVHG
LGHQWLI\ WKH FKDLQ RI KRWHOV RSHUDWHG X
&RGH DQG B6WDQGDUGV 7KH %UDQG GRHV QF
"RUOGZLGH LWV $IILOLDWHV RU DQ\ RWKHU EU
FKDLQV RI KRWHOV WKDW LQFOXGH WKH ZRUGV
3+LOWRQ DV DQ\ SDUW RI WKHLU EUDQG QDPH

+LOWRY WKDW QDPH LV XVHG WR LGHQWLI\ Wk
RSHUDWHG XQGHU WKH VDPH &KDLQ &RGH DQC
%UDQG GRHV QRW PHDQ +LOWRQ :RUOGZLGH L
RWKHU EUDQGY SURGXFW OLQHV RU FKDLQV R/
ZRUG 3+LOWRQ" DV DQ\ SDUW RI WKHLU EUDQG

+LOWRQ *DU@HQWRIRW QDPH LV XVHG WR LGHQW
RI KRWHOV RSHUDWHG XQGHU WKH VDPH &l
6WDQGDUGY 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUG 3+LOWRQ " D
QDPH

+RPH B6XLWHV E\DM®WR® QDPH LV XVHG WR LG
FKDLQ Rl KRWHOV RSHUDWHG XQGHU WKH VDP
6WDQGDUGY 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUGV 3+RPH ~ 36
DQ\ SDUW RI WKHLU EUDQG QDPH

+RPHZRRG 6XLWHV BVAMRBMR@DPH LV XVHG WR |
WKH FKDLQ RI KRWHOV RSHUDWHG XQGHU WKH
BWDQGDUGYV 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUGV *+RPH ~ 36
DQ\ SDUW RI WKHLU EUDQG QDPH

JLYBPDUW 6WXGLRWE\WKDWRDPH LV XVHG WR |
WKH FKDLQ RI KRWHOV RSHUDWHG XQGHU WKH
6WDQGDUGY 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU EUDQGV SURGXFV
KRWHOV WKDW LQFOXGH WKH ZRUGV 3/LY6PDUW
DV DQ\ SDUW Rl WKHLU EUDQG QDPH

/;5 DV WKDW QDPH LV XVHG WR LGHQWLI\ WK
RSHUDWHG XQGHU WKH VDPH &KDLQ &RGH DQC
%UDQG GRHV QRW PHDQ +LOWRQ :RUOGZLGH L
RWKHU EUDQGV SURGXFW OLQHV RU FKDLQV R
LQLWLDOV RU ZRUGV 3/;5° RU 3+LOWRQ DV DQ\
QDPH

ORWWR E\ +DOWWRK@W QDPH LV XVHG WR LGHQWL
KRWHOV RSHUDWHG XQGHU WKH VDPH &KDLQ &l
7KH %UDQG GRHV QRW PHDQ +LOWRQ :RUOGZLC
DQ\ RWKHU EUDQGV SURGXFW OLQHV RU FKI
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LQFOXGH WKH ZRUGV *0RWWR" RU 3+LOWRQ " DV
QDPH

6SDUN E\ +IDWWRDW QDPH LV XVHG WR LGHQWL
KRWHOV RSHUDWHG XQGHU WKH VDPH &KDLQ &
7KH %UDQG GRHV QRW PHDQ +LOWRQ :RUOGZLC
DQ\ RWKHU EUDQGV SURGXFW OLQHV RU FKI
LQFOXGH WKH ZRUGV *6SDUN" RU +LOWRQ DV [
QDPH

7DSHVWU\ &ROOHFWLRY WKBWOWBRH LV XVHG
LGHQWLI\ WKH FKDLQ RI KRWHOV RSHUDWHG X
&RGH DQG 6WDQGDUGY 7KH %UDQG GRHV QF
':RUOGZLGH LWV $IILOLDWHYVY RU DQ\ RWKHU EU
FKDLQV RI KRWHOV WKDW LQFOXGH WKH Z
3& ROOHFWLRQ ~ RU 3+LOWRQ" DV DQ\ SDUW RI W

7HPSR E\ +LDWWR®&DW QDPH LV XVHG WR LGHQW
RI KRWHOV RSHUDWHG XQGHU WKH VDPH &l
6WDQGDUGY 7KH %UDQG GRHV QRW PHDQ +LO
$IILOLDWHV RU DQ\ RWKHU FKDLQV Rl KRWHOV
37HPSR” RU *+LOWRQ DV DQ\ SDUW RI WKHLU E|

7UX E\ +LOWRWKDW QDPH LV XVHG WR LGHQWL
KRWHOV RSHUDWHG XQGHU WKH VDPH &KDLQ &
7KH %UDQG GRHV QRW PHDQ +LOWRQ :RUOGZLC
DQ\ RWKHU EUDQGV SURGXFW OLQHV RU FKI
LQFOXGH WKH ZRUGV 37UX" RU +LOWRQ" DV DQ
QDPH

,QLWLDO $SSURYHG +RWHO 1DPH 7UDGH

1DPH

'2&;
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BULQFLSDO ODUN LQ %UDQ@6(/(&7
&DQRS\
&XULR
'"RXEOH7UHH
(PEDVV\
+DPSWRQ
6(/(&7 )25 +)6 +*, +LOWRAQ
+RPH
+RPHZRRG
ILYBPDUW
/;5
ORWWR
6SDUN
7DSHVWU\
7THPSR
7UX

JUDQFKLVHH 1DPH DQG $GGUHVYV
$WWQ 3ULQFLSDO /HIDO &RUUHVSRQGHQW

$GGUHVV RI +RWHO >

,QLWLDO 1XPEHU RI $SSURYHG *XHVW
5RRPV

30DQV 6XEPLVVLRQ 'DWHYV
BUHOLPLQDU\ 30DQV>'XH IRXU PRQWKYV IURP WKH (IITHFWLYH "'DWH

'"HVLIJQ '"HYHORSPHQW'XH HLJKW PRQWKV IURP WKH (IIHFWLYH 'DW
30DQV DQG 6SHFLILFDWLRQV

)LQDO 30DQV D@GXH WZHOYH PRQWKV IURP WKH (IIHFWLYH '
6SHFLILFDWLRQV

&RQVWUXFWLRQ &RPPHQFHRBHOQHW, DPWH 6 32 58 8% (< 'XH ILIWHHQ
PRQWKV IURP WKH (IIHFWLYH 'DWH

>'7 (6 +)6 2/ 3< 44 83 'XH 6L[WHHQ PRQWKYV
IURP WKH (IITHFWLYH 'DWH

>, 1 $GDSWLYH 5HXVH LQFOXGH

JRU WKH +RWHO WR EH FRQVLGHUHG XQGHU FF
PXVW KDYH D VXEPLWWHG ILQDO SODQV WR
RXU DSSURYDO RI \RXU ILQDO SODQV F VXEI
EXLOGLQJ SHUPLW IRU +RWHO FRQVWUX
G VXEVWDQWLDOO\ FRPSOHWHG WR RXU
IHIWIFU GHPROLWLRQ LI DSS LQWF
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GHPROLWLRQ DQG FRQVWUXFWLRQ RI QHZ SHU

ZDOOV
&RQVWUXFWLRQ :RUN &RPSGHWLE® 8BWH< 'XH WZHQW\ VHYHQ PRQWK

WKH (ITHFWLYH 'DWH

>+* +:6 32 'XH WKLUW\ PRQWKV IURP WKH

"DWH

>'7 (6 +)6 2/ 3< 44 83 'XH WKLUW\ VL] PRQ

IURP WKH (IITHFWLYH 'DWH
5HQRYDWLRQ &RPPHQFHPHQW 'DWH
5HQRYDWLRQ :RUN &RPSOHWLRQ 'DWH

>6(/(&7 )25 &22 5/ @>$00 GXH GDWHV LQ WKH 3
D VSHFLILHG QXPEHU RI PRQWKY RU GD\V VKD
QXPEHU RI PRQWKYV RU GD\V IURP WKH (IIHFWLY

>6(/(&7 )25 &9 @>$00 GXH GDWHV LQ WKH 3,3
VSHFLILHG QXPEHU RI PRQWKY RU GD\V VKDC
QXPEHU RI PRQWKYV RU GD\V I[URP WKH 2SHQLQJ

([SLUDWLRQ 'DWH >6(/(&7
1HZ &RQVWUXFWLRQ * $W PLGQLJKW RQ WKH
PRQWK >+$0 +*, + +:6 32 8%% 58 (< WZHQW\ WZR
\HDUV IURP WKH >6(/(&7 (IIHFWLYH 'DWH®@ >2S
>'7 (6 +)6 2/ 3< 44 83 WZHQW\ WKUHH \HD U\
WKH >6(/(&7 (IIHFWLYH 'DWH@ >2SHQLQJ 'DWHC

&RQYHUVLRQ * $W PLGQLJKW RQ WKH ODVW GI
6(/(&7 WHQ WR WZHQW\ \HDUV IURP WK}
'DWH

&KDQJH RI 2ZQHUVKLS * S5HPDLQLQJ 7HUP XC
HILVWLQJ IUDQFKLVH DJUHHPHQW

ORQWKO\ )HHV

>'(/(7( 81/(66 +)60RQWKOWVKUHH SHUFHQW Rl WKH +RWHOYV *URVV
JRRG DQG %HYHUDJH )HH6HYHUDJH 5HYHQXH IRU WKH SUHFHGLQJ FDOH(

ORQWKO\ 3URJUDP )HH >6(/(&7 )25 '7 (6 +$0 +)6 +*, 2/ 32 3< 44 58 83
8%% )RXU SHUFHQW RI WKH +RWHOTV *UR
SHYHQXH 3*55° |RU WKH SUHFHGLQJ FDOHQGDL
>6(/(&7 )25 +:6 + 3( 7KUHH DQG RQH KDOI SHLU

RI WKH +RWHOJV *URVV 5RRPV 5HYHQXH 3
WKH SUHFHGLQJ FDOHQGDU PRQWK
>6(/(&7 )25 (< 7ZR DQG RQH KDOI SHUFHQW
+RWHOTV *URVV 5RRPV 5HYHQXH 3*55° |RU WKF
FDOHQGDU PRQWK
>6(/(&7 21/< ,) ($5/< 5/ $1' 35(9,286 0217+/<
352*5%$0 )(( :$6 /2:(5 JURP WKH (IIHFWLYH 'DWH
WKURXJK >([SLUDWLRQ 'DWH RI SULRU )$ \RX :
SHUFHQW B S'LVFRXQWHG )HH~ RI WKH +RV
5RRPV 5HYHQXH 3*55° |RU WKH SUHFHGLQJ
PRQWK WKF>([SLUDWLRQ 'DWH RI SUI
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ORQWKO\ 5R\DOW\ )HH

ORQWKO\ 5R\DOW\ )HH

ORQWKO\ 5R\DOW\ )HH

ORQWKO\ 5R\DOW\ )HH

'2&;

RI WKH 7HUP \RX ZLOO SD\ >BBBB SHUFHQW B
'LVFRXQWHG )HH ZLOO QRW EH XVHG DV D EDVI
RI FDOFXODWLQJ DQ\ FKDQJHVY WR WKH ORQWK!
GXULQJ WKH 7HUP

$/:$<6 ,1&/8'(7KH ORQWKO\ 3URJUDP )HH LV VXE
FKDQJH E\ XV $Q\ FKDQJH PD\ EH HVWDEOL!
6WDQGDUGY EXW WKH UDWH ZLOO QRW H[FHHC
B3URJUDP )HH DV RI WKH (IIHFWLYH 'DWH SOXV |
RI WKH +RWHOYfV *55 GXULQJ WKH 7HUP

>6(/(&7 )25 '7 +)6 2/ 32 3< 44 58 83 8$%
JLYH SHUFHQW RI WKH +RWHOYTV *55 [RU W]
FDOHQGDU PRQWK

%87 ,) 8%5% 86( 7+( )2//2:,1* Y25 7+( ),567
$33529(' $33/,&$7,216 '2 127 86( )25 $1<
$)7(5 7+( ),567

7TKUHH SHUFHQW Rl WKH +RWHOTV *55 IRU W
FDOHQGDU RRQWKH ILUVW WZHQW\ IRXU I X
PRQWKY DIWHU WKH 2SHQLQJ 'DWH <HDUV DQ

JRXU SHUFHQW RI WKH +RWHOTfV *55 |IRU W
FDOHQGDU IRRIQWKH VHFRQG WZHQW\ IRXU I X
PRQWKY DIWHU WKH 2SHQLQJ 'DWH <HDUV DQ

JLYH SHUFHQW RI WKH +RWHOfV *55 IRU W|
FDOHQGDU IRRQWKH UHPDLQGHU RI WKH 7HUP

>6(/(&7 )25 (6 +*, +:6 3(
J)LYH DQG RQH KDOI SHUFHQW RI WKH +RW
WKH SUHFHGLQJ FDOHQGDU PRQWK

%87 ,) (6 +:6 1(: '(9(/230(17 &219(56,21
86( 7+()2//2:,1*

7KUHH DQG RQH KDOI SHUFHQW RI WKH +R
WKH SUHFHGLQJ FDOHQUGDUUPRQWEHOY H |
FDOHQGDU PRQWKY DIWHU WKH 2SHQLQJ 'DWH

JRXU DQG RQH KDOI SHUFHQW Rl WKH +RW
WKH SUHFHGLQJ FDOIHRQUGCGDHFRRGWKZHOYH I
FDOHQGDU PRQWKY DIWHU WKH 2SHQLQJ 'DWH

)LYH DQG RQH KDOI SHUFHQW RI WKH +RW
WKH SUHFHGLQJ FDO HRG WK RUIHPROLQGHU RI
7HUP

>6(/(&7 )25 (< +$0 +
6L] SHUFHQW RI WKH +RWHOTV *55 IRU WK
FDOHQGDU PRQWK
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$GGLWLRQDO 5HTXLUHPHQWY 6SHFLDO 3URYLVLRQV >6HFWLRQ @

>$' 21/< ) $33/,&%$%/(@
5HVWULFWHG $UHD 3URYLVLRQ

IRWZLWKVWDQGLQJ WKH SURYLVLRQV RI 6HFWLRQ RI WKLV $JUHHPHQW

GD\ EHIRUH WKH BBBB DQ&L{&HU\DIW\FRILWKHDWH@ 25 >2SHQLQJ 'DWH EX)
ODWHUBWBBEBB®@BBBWULFWLYH GHUWRKEBU ZH QRU DQ\ RI RXU $IILOLDWHYV .
RSHQ D KRWHO RU PRWHO XQGHU WKH %UDQG DV VXFK %UDQG QDPH PD!
$(/(&7BBB PLOH UDGLXWKHWHKHWRWHRLQW RI ZKLFK LV WKHMWURBWHGRR |
$UHD>6(/(&75HVWULFWHG $UHD GHVFULEHG DV IROORZV >DIBG5DV VHW

'(6&5,37,21 @

7KLV UHVWULFWLRQ GRHV QRW DSSO\ WR DQ\ KRWHO RU PRWHO WKDW LV
DSSURYHG IRU GHYHORSPHQW RU RSHQLQJ DV D %UDQ\E BRWRDKED RI W}
WHUP ([LVWLQJ +RWHO DOVR LQFOXGHY DQ\ KRWHO ORFDWHG RU WR EH O
VXFK ([LVWLQJ +RWHO XQGHU WKH %UDQG 7KH UHVWULFWLRQV DOVR GR ¢
EUDQGYV RWKHU WKDQ WKH %UDQG KRWHO V RU PRWHO V WKDW ZLOO
WKH H[SLUDWLRQ RI WKH 5HVWULFWLYH 3HULRG JDPLQJ RULHQWHG KF
RZQHUVKLS SURSHUWLHY FRPPRQO\ NQRZQ DV 3YDFDWLRQ RZQHUVKLS" F
HVWDWH SURSHUWLHV XQGHU WKH %UDQG DQG KRWHO V PRWHO V
IRXU RU PRUH KRWHOV PRWHOV RU LQQV WKDW ZH RU RXU $IILOLDWH
RI UHODWHG WUDQVDFWLRQV RZQ RSHUDWH DFTXLUH OHDVH PDQDJH
DFTXLVLWLRQ RU PDUNHWLQJ DJUHHPHQW RU RWKHUZLVH ZKHWKHU XQ
RU DQ\ RWKHKUL@EBHH) 25 +xRX DFNQRZOHGJH DQG DJUHH WKDW WKLV UHVW
DQ\ 36LJQLD +LOWRQ" RU 36LJQI@ E\ +LOWRQ" EUDQG KRWHO

>,) +$0 +,6 86( 7+,6 53% /$1*8%$*( ,167($’

1IRWZLWKVWDQGLQJ WKH SURYLVLRQV Rl 6HFWLRQ RI WKLV $JUHHPHQW

GD\ EHIRUH WKH BBBB D Q&L Y& (DI RILWHKHDWH®@ 25 >2SHQLQJ 'DWH EX\
ODWH UBWEBESBEBBBBVULFWLYH GHUWREU ZH QRU DQ\ RI RXU $IILOLDWHYV

RSHQ D KRWHO RU PRWHO XQGHU WKH +DPSWRQ +DPSWRQ ,QQ RU +DP:
S5HVWULFWHG BYDWQDGEK SHWWDQEWR@DPHY PD\ EH SHULRGLFDOO\ FKDQJ
>6(/(&7BBB PLOH UDGLXWRHWHKWRWHBRLQW RI ZKLFK LV 3§ KMWURPWHGRR |
$UHD>6(/(&75HVWULFWHG $UHD GHVFULEHG DV IROORZV >PIBG5DV VHW

'"(6&5,37,21 @

7KLV UHVWULFWLRQ GRHV QRW DSSO\ WR DQ\ KRWHO RU PRWHO WKDW LV
DSSURYHG IRU GHYHORSPHQW RU RSHQLQJ DV D 5HVWULFWIHGN %PDQGV |
+RWHO7KH WHUP ([LVWLQJ +RWHO DOVR LQFOXGHV DQ\ KRWHO ORFDWHG F
WKDW UHSODFHV VXFK ([LVWLQJ +RWHO XQGHU WKH 5HVWULFWHG %UDQG"
KRWHO V RU PRWHO V XQGHU EUDQGY RWKHU WKDQ WKH 5HVWULFWHG %!
RSHUDWLQJ XQGHU WKH 5HVWULFWHG %UDQGV XQWLO DIWHU WKH H[SLUD)
KRWHOV RU IDFLOLWLHV XVLQJ WKH 5HVWULFWHG %UDQGV VKDUHG

SYDFDWLRQ RZQHUVKLS  RU 3WLPH VKDUH RZQHUVKLS" RU VLPLODU UHD
%UDQGV DQG KRWHO V PRWHO V RU LQQ V WKDW DUH SDUW RI D |
PRWHOV RU LQQV WKDW ZH RU RXU $IILOLDWHV DV D UHVXOW RI D VLQJ¢
RZQ RSHUDWH DFTXLUH OHDVH PDQDJH IUDQFKLVH OLFHQVH RU MRLQ
DJUHHPHQW RU RWKHUZLVH ZKHWKHU XQGHU WKHLU H[LVWLQJ QDPH R
QDPH

>,)5/ $PHQGPHQW DQG 5HRAKMMDSBIRMHHPW QW UHSODFHYV WKH PUDEYBEKLVH DJU

'$7(@2ULJLQDO $JUHHPBIQG&/ EHWZHHQ XV RU RXU $IILOLDWH DQG \RX RU
WR WKH +RWHO 7KH 2ULJLQDO $JUHHPHQW ZLOO EH VXSHUVHGHG DQG
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(I"THFWLYH 'DWH RI WKLV $JUHHPHQW H[FHSW WKRVH SURYLVLRQV H[SUL
HI[SLUDWLRQ RI WKH 2ULJLQDO $JUHHPHQW 7R WKH H[WHQW WKHUH DUH
XQGHU WKH 2ULJLQDO $JUHHPHQW \RX DFNQRZOHGJH DQG DJUHH WKDW
VHYHUDOO\ IRU DOO VXFK REOLJDWLRQV XQGHU WKH 2ULJLQDO $JUHHPH
RI WKLV $JUHHPHQW

>,) &222EOLJDWLRQV Rl )RUPHWKRX DORFFNKQRAHBIHGIJH DQG DJUHH WKDW \R
UHVSRQVLEOH IRU DQG ZLOO SD\ RQ GHPDQG DOO IHHV DQG FKDUJHV G
WR WKH IRUPHU IUDQFKLVH DJUHHPHQW IRU WKH +RWHO LI DQ\ VXFK IHH)\
DFFUXH DIWHU WKH (IIHFWLYH 'DWH RI WKLV $JUHHPHQW

>,) 6,7( &21752/ 127 &21),50(' 21 ())(&7,9¢BMUH FRPPHQFHPHQW RI &RQV\
:RUN EXW QRW ODWHU WKDQ WKH &RQVWUXFWLRQ :RUN &RPSOHWLRQ
VDWLVIDFWRU\ WR XV VRRZQQ ® JRXKHUW LRV HIWRKRIUU H Q& IBUWIRBWUVY\ RQ ZK
+RWHO ZLOO EH VLWHG L H D FRQIRUPHG FRS\ RI WKH GHHG RU JURXC
GRFXPHQW LQ DFFRUGDQFH ZLWK 6XEVHFWLRQV DQG RI WKH $1J
>,) 7, RX DFNQRZOHGJH DQG DJUHH WKDW HDFK RI \RX LV MRLQWO\ V
UHVSRQVLEOH IRU WKH J)UDQFKLVHHYTV REOLJDWLRQV XQGHU WKLV $JUHH
QRW OLPLWHG E\ \RXU WHQDQW LQ FRPPRQ VWUXFWXUH WKH WUDQVIH
Rl \RX >BBBBBBBBBBB@ LV GHHPHG WR EH \RXU &RQWUROOLQJ $11LC
GHVLJQDWHG 3ULQFLSDO /HJDO &RUUHVSRQGHQW DV QDPHG DERYH ZKF
WKLV $JUHHPHQW
<RXU 2ZQHUVKLS 6WUXFWXUH
6HH $SWWDFKHG 6FKHGXOH
>) )5$1&+,6((16 $)),/,$7( ,6 7+()(( 7,7/( 2:1(5 /(6625 25 68%/(6625 2) 7+( +27
25 7+( +27(/ 6,7(
2ZQHUVKLS 6WUXFWXUH RI $IILOLDWH )HH 2ZQHU RU /HVVRU 6XEOHVVRU F
6HH $WWDFKHG 6FKHGXOH
>) (< 021(<(;+,%,7+B'(9(/230(17 ,1&(17,9( 127¢(
>) -85,6',&7,21 $33/(,;(%6,%,7867%$7( 7(55,725< $''(1'$
>) $33/,&%$%/( (;+,%,7 B + 6+$5(' )$&,/,7,(6 $''(1'80
21/<,) 127 $5%$',86,%,78B5(675,&7(' $5($ 0$3

>) $33/,&$%((+,%,7#83523(57< ,03529(0(17 3/$1
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,1 :,71(66 :+(5(2)WKH 3DUWLHVY KDYH H[HFXWHG WKLV $JUHHPHQW ZKLFK
HITHFWLYH DV RI WKH (IIHFWLYH 'DWH VHW IRUWK DERYH

)5$18&+,6(( )5$1&+,625

>,16(57 )5%$1&+,6(( (17,7<@ +,/721 )5$1&+,6( +2/',1* //&

D >,16(57 7<3( 2) (17,7<@ D 'HODZDUH OLPLWHG OLDELOLW\ FRPSD
%\ %\

1DPH 1DPH

7LWOH 7LWOH $XWKRULIJHG 6LJQDWRU\
([HFXWHG _ROQ ([HFXWHG _RQ
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6&+('8/(

<RXU 2ZQHUVKLS 6 WUXFWXUH

IDWXUE
1DPH 2ZQHUV
6KDUHKROGHU 3DUWOQHU OHPEHUWHAC

1 R
KLS

H XAWQHDL

JHUWH

) HQW H U

HYXDWV H U
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6&+('8/(

2ZQHUVKLS 6WUXFWXUH RI $IILOLDWH )HH 2ZQHU RU /HVVRU 6XEOHVVRU F

IDWXUH RI
1DPH 2ZQHUVKLS
6KDUHKROGHU 3DUWOHU O0HP EHQWHUGH MIWOHU HOWH U HQW H U HXDW H U HV W
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(;+,%,7 BB
6+$5(' )$&,/,7,(6 $''(1'80 72 )5$1&+,6( $*5((0(17

<RX DQG ZH DUH SDUWLHV WR D IUDQFKLVH D$JUHHRRG Y& DMKH S UBRB/B.EBB/B |
DPRQJ RWKHU WKLQJV I|IRU WKH REQVBWWRQRRIHWK H@IRRIS BBBEBBWHG RU
EH ORFD}WHMAHDW +RWHO DGRONHHY'Y BBBB 3

<RX RU \RXU $IILOLDWH DQG ZH DUH DOVR SDUWLHV WR@$QMHUPIPKLVH L
»»ubQ®BBBB@ $JUHHRHQMKH RSHUDWLRQ>RIVWKW +FRIRERYVH@ORWHEBBBBB
ORFDWHG RU WRSPDNHORFD'\WWEH ®W DGGUHVYV BBBBBBBRRVYRWWOHUDQG

<RX UHTXHVWHG WKDW=>®¥HUMR W R GEHRNGH K B R O6KHDFM. QY HFARWHQ F K D U H

RU ZL@® OHOHEDW W RI WKH VDPH ERWREDWHGWILUX EWXOGELQJIJV D@D FHQW W
SHUPLWWHG WR MRLQWO\ XWLOL]H FHUWDLQ VKDUHG KRWHO IDFLOLWLH\
DPHQLWAKDUHG )DFLQIWDRAFRUGDQFH ZLWK WKH WH&KDNURG WBENOS®/GHQ
$UUDQJHPHQW

JRU JRRG DQG YDOXDEOH FRQVLGHUDWLRQ WKH UHFHLSW DQG VXIILFLHC
DQG ZH DJUHH WKDW WKH IROORZLQJ SURYLVLRQV DUH LQFRUSRUDWHG L

H JLYH RXU FRQVHQW IR U+WR WH @HRWHD DG MRKQ WO\ XWLOL]JH WKH
LGHQWLILHG GXULQJ RXU UHYLHZ DQG DSSURYDO RI WRHVBI@DQV DQG
+RWHO

2XU FRQVHQW LV FRQWLQJHQW XSRQ \RX RU \RXU $IILOLDWH H[HF>
WKHRWH®JUHHPHQW RQ WKH VDPH WHUPV FRQWDLQHG LQ WKLV $GGt

‘H H[SUHVVO\ UHVHUYH WKH ULJKW WR ZLWKGUDZ RXU FRQVHQW DQ
WKH 6KDUHG )DFLOLWLHY $UUDQJHPHQW LI

D ZH GHWHUPLQH WKDW VXFK SDUWLFLSDWLRQ LV GHWULPHQWD
H[SHULHQFH RU WKH JRRGZLOO DQG UHSXWDWLRQ RI WKH %UD!

E DQ\ RI WKH 6KDUHG )DFLOLWLHY IDLO WR PHHW 6\VWHP 6WDQGL
DQG RBWRWH@IUHHPHQW

F HLWKHU WKH $JUHRAPHEBWURIB PHKHNY LV WHUPLQDWHG IRU DQ\ UF

G <RX 7UDQVIHU D FRQWUROOLQJ (TXLW\ ,QWHUHVW LQ \RX WKH

VLPXOWDQHRXVO\ VHOOLQJ OHDVLQJ DVVLIQLQJ RU 7UDQVIH
\RX RU \RXU $IILOLBWRW HRRWUUIRSAMWHHIR+ RWHO 6L WHR VRRIOW KH
@$JUHHPHQW WR WKH VDPH WUDQVIHUHH RU D WUDQVIHUHH
WUDQVIHUHH $Q\ 7UDQVIHUV DUH VXEMHFW WR WKH 7UDQVIHU
WR FRPSO\ ZLWK WKH 7UDQVIHU SURYLVLRQV LV D PDWHULDO E!

I ZH ZLWKGUDZ RXU FRQVHQW SXUVXDQW WR WKLV SDUDJUDSK WR
SDUW RI 6WDQGDUGYVY \RX VKDOO LPPHGLDWHO\ PDNH DUUDQJHPH
J)DFLOLWLHYVY RU WR FRQVWUXFW FRPSDUDEOH IDFLOLWLHY DQG DP}
<RXU IDLOXUH WR SURFXUH WKH 6KDUHG )DFLOLWLHV RU FRQVWUXI
PHHW 6WDQGDUGY LV GHHPHG WR EH D GHIDXOW WKDW PD\ UHVXOW
WKH 6KDUHG )DFLOLWLHY DUH QR ORQJHU D SDUW RI WKH +RWHO \RX
DQ\ ODUNV RU GLVWLQFWLYH 6\VWHP IHDWXUHV DVVRFLDWHG ZLWEk
J)DFLOLWLHVY WKDW DUH DFFHVVLEOH WR RU YLVLEOH E\ +RWHO JXH)\
+RWHO KDG MRLQW SRVVHVVLRQ RU XVH+HRWHGOHRGKIBDOHG )DFLOLWLHYV

n '2&; ) %5%$1' 67$7( &,7< 48%$/,),(5 )$&,/,7< ,' 7<3(



6R ORQJ DV WKH 6KDUHG )DFLOLWLHYV $UUDQJHPHQW LV LQ SODFH |
LQ FROQQHFWLRQ ZLWK D 7UDQVIHU RU DQ\ VXFFHVVRU IUDQFKLVH C
XV PXVW FRQWDLQ WKH SURYLVLRQV VHW IRUWK LQ WKLV $GGHQGXF
UHIXVDO WR LOQOFOXGH WKHVH UHVWULFWLRQV LQ D VXFFHVVRU IUDQ
UHDVRQDEOH EDVLV IRU XV WR UHIXVH WR JUDQW VXFK VXFFHVVRU |
DQG DJUHH WKDW D SURSRVHG WUDQVIHUHHYYV UHIXVDO WR LQFOX(
DJUHHPHQW ZLOO FRQVWLWXWH D YDOLG DQG UHDVRQDEOH EDVLV I|
RI 2ZQHUVKLS 7UDQVIHU

<RX DFNQRZOHGJH DQG DJUHH WK BWRWHES JHID X DMQ WQGKIIO O KAHR Q V W
VLPXOWDQHRXV 'HIDXOW RI WKH $JUH HPRM M@ DUDHH IHHQW LSOV IXFD® W |
VXFK '"HIDXOW VKDOO FRQVWLWXWH D YDOLG EDVLV IRU WHUPLQDWL!

$00 TXHVWLRQV ZLWK UHVSHFW WR WKH FRQVWUXFWLRQ RI WKLV $¢
SDUWLHV XQGHU WKLV $GGHQGXP VKDOO EH JRYHUQHG E\ WKH LQWF
$IJUHHPHQW $ EUHDFK RI DQ\ SURYLVLRQ RI WKLV $GGHQGXP LV D EL
RU SURFHHGLQJ UHODWHG WR RU DULVLQJ RXW RI WKLV $GGHQGXP V|
E\D FRXUW RI FRPSHWHQW MXULVGLFWLRQ ORFDWHG LQ WKH IRUXP

$00 FDSLWDOL]HG WHUPV QRW H[SUHVVO\ GHILQHG LQ WKLV $GGHQ
WKH $JUHHPHQW ([FHSW DV H[SUHVVO\ PRGLILHG E\ WKLV $GGH
XQPRGLILHG DQG LQ IXOO IRUFH DQG HIIHFW

7KLV $GGHQGXP PD\ EH H[HFXWHG LQ FRXQWHUSDUWY DQG GHOLY}
WUDQVPLVVLRQ HDFK RI ZKLFK VKDOO EH GHHPHG DQ RULJLQDO EX
RQH DQG WKH VDPH LQVWUXPHQW
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EXHIBIT D-1
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7KH &DOLIRUQLD '"HSDUWPHQW RI )LQDQFLDO B3URWHFWLRQ DQG 2YHUVLJK
LQ IUDQFKLVH GRFXPHQWY EH DPHQGHG WR EH FRQVLVWHQW ZLWK &DOLII
,QYHVWPHQW /DZ &%/ &25325%$7,216 &2'( 6HFWLRQ HW VHT DQG W
5HODWLRQV $FW &$/ %86 352) &2'( 6HFWLRQ HW VHT 7R WKH |
$JUHHPHQW FRQWDLQV SURYLVLRQV WKDW DUH LQFRQVLVWHQW ZLWK
DPHQGHG

&DOLIRUQLD %XVLQHVV DQG 3URIHVVLRQV &RGH 6HFWLRQV WK |
FRQFHUQLQJ QRQUHQHZDO DQG WHUPLQDWLRQ RI WKH JUDQFKLVH
&RGH DOVR SURYLGHV ULJKWV WR \RX FRQFHUQLQJ WHUPLQDWLRQ R
EDQNUXSWF\ UHODWHG HYHQWY 7R WKH H[WHQW WKH JUDQFKLVH $
LQFRQVLVWHQW ZLWK WKHVH ODZV WKHVH ODZV PD\ FRQWURO

,/ JUDQFKLVHH LV UHTXLUHG LQ WKH )UDQFKLVH $JUHHPHQW WR H[H
PD\ UHTXLUH XV WR H[FOXGH FODLPV DULVLQJ XQGHU WKH &DOLIRU!
&DOLIRUQLD )UDQFKLVH 5HODWLRQV $FW

, | WKH )UDQFKLVH $JUHHPHQW UHTXLUHV SD\PHQW RI OLTXLGDWH(
&DOLIRUQLD &LYLO &RGH 6HFWLRQ WKH OLTXLGDWHG GDPDJH FC

| WKH JUDQFKLVH $JUHHPHQW FRQWDLQV D FRYHQDQW QRW WR F
H[SLUDWLRQ RU WHUPLQDWLRQ Rl WKH JUDQFKLVH $JUHHPHQW WKH
&DOLIRUQLD ODZ

, ] WKH )UDQFKLVH $JUHHPHQW UHTXLUHV OLWLJDWLRQ DUELWUDWL
RWKHU WKDQ WKH 6WDWH RI &DOLIRUQLD WKH UHTXLUHPHQW PD\ EF

,] WKH J)UDQFKLVH $JUHHPHQW UHTXLUHV WKDW LW EH JRYHUQHG E
&DOLIRUQLD VXFK UHTXLUHPHQW PD\ EH XQHQIRUFHDEOH

I1RWKLQJ LQ WKLV RU LQ DQ\ UHODWHG DJUHHPHQW KRZHYHU LV L
ZH PDGH LQ WKH IUDQFKLVH GLVFORVXUH GRFXPHQW WKDW ZH IXUQL

6HFWLRQ LV DPHQGHG WR GHOHWH VXEVHFWLRQV DQG
)5$1&+,6(( )5$1&+,625
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IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ VHW IRUWK LQ WKH )l
$JUHHPHQW WKH IROORZLQJ SURYLVLRQV ZLOO VXSHUVHGH DQG DSSO\ V
OoObzV RI WKH 6WDWH RI +DZDLL

6HFWLRQ LV DPHQGHG WR GHOHWH VXEVHFWLRQV DQG
Y5$1&+,6(( )5$1&+,625
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7KH ILUVW VHOQWHQFH RI 6 XEVHFWLRQ RI WKH )UDQFKLVH $JUHH

37KH 3 DUWLHY DJUHH WKDW H[FHSW WR WKH H[WHQW JRYHUQHG E\ VW
IDQKDP $FW 86 & ° HW VHT DV DPHQGHG WKLV $JUHHPHQW
RI WKH 6WDWH RI 1HZ <RUN H[FHSW DV RWKHUZLVH UHTXLUHG E\ W
ZLWKRXW UHFRXUVH WR 1HZ <RUN FKRLFH RI ODZ RU FRQIOLFWYV RI1 C

6 XEVHFWLRQ Rl WKH J)UDQFKLVH $JUHHPHQW FRQFHUQLQJ M)

FRQVWLWXWH D ZzDLYHU RI DQ\ ULJKW FRQIHUUHG XSRQ J)UDQFKLVHH
6HFWLRQ LV bPHQGHG WR GHOHWH VXEVHFWLRQV DQG

6 XEVHFWLRQ RI WKH )UDQFKLVH $JUHHPHQW FRQWDLQLQJ D ZDL

ZDLYHU RI DQ\ ULJKW FRQIHUUHG XSRQ )UDQFKLVHH E\ WKH ,O00LQRL

6HFWLRQ RI WKH ,O0LQRLV )UDQFKLVH 'LVFORVXUH $FW VWDWHYV W
SXUSRUWLQJ WR ELQG DQ\ SHUVRQ DFTXLULQJ DQ\ IUDQFKLVH WR Z
WKLV $FW RU DQ\ RWKHU ODZ RI WKLV 6WDWH LV YRLG ~ 7KH ,O00LQR
JUDQFKLVH $JUHHPHQW ZLWK UHVSHFW WR ,OO0LQRLV IUDQFKLVHHYV D
RI WKH ,O0LQRLYV )UDQFKLVH 'LVFORVXUH $FW

)5$1&+,6(( )5$1&+,625
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%\ %\
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7KH JHQHUDO UHOHDVH ODQJXDJH FRQWDLQHG LQ 6XEVHFWLRQ |
UHOLHYH WKH )UDQFKLVRU RU DQ\ RWKHU SHUVRQ GLUHFWO\ RU LQ
JUDQFKLVH 5HILVWUDWLRQ DQG 'LVFORVXUH /DZ

7KH ODZV RI WKH 6WDWH RI 0DU\ODQG PD\ VXSHUVHGH WKH )UDQFKL
FRQFHUQLQJ WHUPLQDWLRQ DQG 6HFWLRQ FRQFHUQLQJ UHQHZDO

6 XEVHFWLRQ LV DPHQGHG WR SURYLGHG WKDW D IUDQFKLVHH P
XQGHU WKH 0DU\ODQG )UDQFKLVH 5HJLVWUDWLRQ DQG 'LVFORVXUH
ODU\ODQG )UDQFKLVH 5HILVWUDWLRQ DQG 'LVFORVXUH /DZV PXVW |
JUDQW RI WKH /LFHQVH

7KH IROORZLQJ VHQWHQFH LV DGGHG DW WKH HQG RI 6HFWLRQ
$PHQGPHQW DQG :DLYHU

37TKLV ZDLYHU LV QRW LQWHQGHG WR DFW QRU ZLOO LW DFW DV D |
LQFXUUHG XQGHU WKH 0DU\ODQG )UDQFKLVH 5HJLVWUDWLRQ DQG 'L\

6HFWLRQ LV bDPHQGHG WR GHOHWH VXEVHFWLRQV DQG

1R VWDWHPHQW TXHVWLRQQDLUH RU DFNQRZOHGJPHQW VLIJQHG RU
ZLWK WKH FRPPHQFHPHQW RI WKH IUDQFKLVH UHODWLRQVKLS VKDOC
XQGHU DQ\ DSSOLFDEOH VWDWH IUDQFKLVH ODZ LQFOXGLQJ IUDXC
UHOLDQFH RQ DQ\ VWDWHPHQW PDGH E\ DQ\ IUDQFKLVRU IUDQFKLVH
RI' WKH IUDQFKLVRU 7KLV SURYLVLRQ VXSHUVHGHV DQ\ RWKHU W
FRQOQHFWLRQ ZLWK WKH IUDQFKLVH

)5%$1&+,6(( )5$1&+,625
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6HFWLRQ DQG 6HFWLRQ DUH DPHQGHG WR SURYLGH WKDW OLQQHVF
WHUPLQDWLRQ DQG QRQ UHQHZDO ULJKWV OLQQHVRWD 6WDWXWHYV ¢
UHTXLUH H[FHSW LQ FHUWDLQ VSHFLILHG FDVHV WKDW IUDQFKLVHH E

GD\V WR FXUH DQG GD\V QRWLFH IRU QRQ UHQHZDO RI WKH IUDQF

8QGHU OLQQHVRWD ODZ )UDQFKLVRU PXVW LQGHPQLI\ )UDQFKLVHH D.
I[IURP FODLPV E\ WKLUG SDUWLHYV WKDW J)UDQFKLVHHTV XVH RI )UDQFKL)
RI WKH WKLUG SDUW\ 8QGHU 6XEVHFWLRQ JUDQFKLVRU GRHV QF
FRQVHTXHQFHYV RI )UDQFKLVHHYV XVH RI J)UDQFKLVRUYV WUDGHPDUI
UHTXLUHPHQWY RI WKH )UDQFKLVH $JUHHPHQW DQG DV D FRQGLWLF
SURYLGH QRWLFH WR )UDQFKLVRU RI DQ\ VXFK FODLP DQG WHQGHU WK
WHQ GD\V DIWHU WKH FODLP LV DVVHUWHG ,l )UDQFKLVRU DFFHSWV
ULJKW WR PDQDJH WKH GHIHQVH RI WKH FODLP LQFOXGLQJ WKH ULJKW
WKH FODLP DQG WR GHWHUPLQH ZKHWKHU WR DSSHDO D ILQDO GHWHU

,Q FRPSOLDQFH ZLWK OLQQHVRWD 5XOH - 6XEVHFWLRQ R
DPHQGHG DV IROORZV

7KH ILUVW VHQWHQFH LV DPHQGHG WR UHDG 3,1 \RX HQJDJH LQ VXFK C
LPSURSHU XVH RI WKH 6\VWHP RU WKH ODUNV GXULQJ RU DIWHU WKH 7H
DORQJ ZLWK WKH VXFFHVVRUV DQG DVVLJIQV RI HDFK ZLOO EH HQWLW
LOQMXQFWLYH UHOLHI DJDLQVW \RX IURP DQ\ FRXUW RI FRPSHWHQW MXL
DQG RXU $IILOLDWHYVY PD\ KDYH DW ODZ ~ 7KH VHFRQG VHQWHQFH LV Gl

7KH ILUVW VHQWHQFH RI 6XEVHFWLRQ RI WKH J)UDQFKLVH $JUHHI

87KH 3DUWLHV DJUHH WKDW H[FHSW WR WKH H[WHQW JRYHUQHG E\ W
/IDQKDP $FW 8 6 & ° HW VHT DV DPHQGHG WKLV $JUHHPHQW Z
WKH 6WDWH RI 1HZ <RUN ZLWKRXW UHFRXUVH WR 1HZ <RUN FKRLFH RI O
KRZHYHU WKDW WKLV 6HFWLRQ VKDOO QRW LQ DQ\ ZzD\ DEURJDWH RU L
IRU LQ OLQQHVRWD 6WDWXWHYV &KDSWHU & LQFOXGLQJ WKH ULJK
WKH FRXUWY RI OLQQHVRWD ~

7KH IROORZLQJ ODQJXDJH ZLOO DSSHDU DW WKH HQG RI 6 XEVHFWLRQ

S0OLQQHVRWD 6WDWXWHYV G6HFWLRQV & DQRG OLQQHVRWD 5XOH
UHTXLULQJ OLWLIJDWLRQ WR EH FRQGXFWHG RXWVLGH OLQQHVRWD ,Q
'RFXPHQW RU )UDQFKLVH $JUHHPHQW FDQ DEURJDWH RU UHGXFH DQ\ RI
OLQQHVRWD 6WDWXWHYVY &KDSWHU & RU )UDQFKLVHHYV ULJKWV WR D¢
IRU E\ WKH ODbZV RI WKH MXULVGLFWLRQ -

OLQQHVRWD 6WDWXWHV 6HFWLRQV & DQG OLQQHVRWD 5XOH -
JUDQFKLVHH WR FRQVHQW WR OLTXLGDWHG GDPDJHV WHUPLQDWLRQ St
RI WKH )J)UDQFKLVH $JUHHPHQW LV KHUHE\ GHOHWHG LQ LWV HQWLI

3'DPDJHV 8SRQ 7HUPLQDWLRQ %\ 8V ,I ZH WHUPLQDWH WKH $JUHHPHC
DERYH \RX DFNQRZOHGJH \RXU GHIDXOW ZLOO FDXVH VXEVWDQWLDO C
ZH WHUPLQDWH WKLV $JUHHPHQW WKH WHUPLQDWLRQ ZLOO QRW EH R
XV IRU DOO GDPDJHV DQG ORVVHV ZH KDYH VXIIHUHG DULVLQJ IURP WK
WKH VDPH H[WHQW DV LI \RX KDG LPSURSHUO\ WHUPLQDWHG WKH $JUHH
OLDEOH IRU DOO RWKHU REOLJDWLRQV DQG FODLPV XQGHU WKLV $
WHUPLQDWLRQ XQGHU 6XEVHFWLRQV DQG 6HFWLRQ DQG R!
RXW RI \RXU EUHDFK RU GHIDXOW ~



7KH IROORZLQJ ODQJXDJH ZLOO DSSHDU DW WKH HQG RI 6XEVHFWL!

S0OLQQHVRWD 5XOH " SURKLELWY )UDQFKLVRU IURP UHTXLULQJ D
DVVLIQPHQW QRYDWLRQ RU ZDLYHU WKDW ZRXOG UHOLHYH DQ\ SHU
IUDQFKLVH ODZ 7KLY 6XEVHFWLRQ GRHV QRW UHTXLUH \RX WR

QRYDWLRQ RU ZDLYHU WKDW ZRXOG UHOLHYH DQ\ SHUVRQ IURP OLDE
6XSSOHPHQW VHFWLRQV & WR & DV DPHQGHG ZKLFK DOVR SUR®
RI GLVSXWHV LV QRW EDUUHG °

6HFWLRQ LV DPHQGHG WR GHOHWH VXEVHFWLRQV DQG
0LQQ 5XOH - SURKLELWV ZDLYHU RI D MXU\ WULDO 6XEVHFWLR
GHOHWHG LQ LWV HQWLUHW\
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IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ VHW IRUWK LQ WKH JUDQF
WKH IROORZLQJ SURYLVLRQV ZLOO VXSHUVHGH DQG DSSO\ WR DOO IUDQFKIL
1HZ <RUN

6 XEVHFWLRQ RI WKH )UDQFKLVH $JUHHPHQW UHTXLULQJ \RX WR F
DPHQGHG WR SURYLGH WKDW \RX FRQVHQW WR WKH VHHNLQJ RI VXFK |

6XEVHFWLRQ LV bPHQGHG WR SURYLGH WKDW QR UHOHDVH ODQJX
ZLOO UHOLHYH )UDQFKLVRU RU DQ\ RWKHU SHUVRQ GLUHFWO\ RU LQG
6WDWH RI 1HZ <RUN FRQFHUQLQJ IUDQFKLVLQJ

6HFWLRQ LV DPHQGHG WR GHOHWH VXEVHFWLRQV DQG
)5$1&+,6(( )5$1&+,625
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IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ VHW IRUWK LQ WKH )UD
VXSHUVHGH DQG DSSO\ WR DOO IUDQFKLVHV RIITHUHG DQG VROG LQ WKH 6W

6 XEVHFWLRQ LV DPHQGHG WR SURYLGH WKDW WKH ODZV RI WK
SURYLVLRQV RI WKH )UDQFKLVH $JUHHPHQW WKH RWKHU DJUHHPHQW\
FRQIOLFW ZLWK 1RUWK 'DNRWD ODZ 7KH )UDQFKLVH $JUHHPHQW ZLOO

6 XEVHFWLRQ LV DPHQGHG WR SURYLGH WKDW DQ\ SURYLVLRQ LQ '
MXULVGLFWLRQ RU YHQXH RU UHTXLUHV WKH )UDQFKLVHH WR DJUHH "
IRUWK 'DNRWD LV GHOHWHG

7KH )UDQFKLVH $JUHHPHQW LV DPHQGHG WR UHIOHFW WKDW DOO OLT
$JUHHPHQW DUH GHOHWHG LQ WKHLU HQWLUHW\ )XUWKHU 6XEVHFWL
E\ WKH IROORZLQJ

'DPDJHYV 8SRQ 7THUPLQDWLRQ %\ 8V ,I ZH WHUPLQDWH WKH $JUHHPHQW
\RX DFNQRZOHGJH \RXU GHIDXOW ZLOO FDXVH VXEVWDQWLDO GDPDJI
WHUPLQDWH WKLY $JUHHPHQW WKH WHUPLQDWLRQ ZLOO QRW EH RXU
DOO GDPDJHV DQG ORVVHV ZH KDYH VXIIHUHG DULVLQJ IURP WKH HDUO
HIWHQW DV LI \RX KDG LPSURSHUO\ WHUPLQDWHG WKH $JUHHPHQW <
DOO RWKHU REOLJDWLRQV DQG FODLPV XQGHU WKLV $JUHHPHQW LQF
6 XEVHFWLRQV DQG 6HFWLRQ DQG RWKHU GDPDJHV VXIIHL
RU GHIDXOW

6 XEVHFWLRQ ZKLFK UHTXLUHV \RX WR ZDLYH \RXU ULJKW WR D WU

6 XEVHFWLRQ ZKLFK UHTXLUHV \RX WR ZDLYH \RXU ULJKW WR H[HP:
LWV HQWLUHW\

6 XEVHFWLRQ LV bDPHQGHG WR SURYLGH WKDW QR UHOHDVH ODQJX
ZLOO UHOLHYH )UDQFKLVRU RU DQ\ RWKHU SHUVRQ GLUHFWO\ RU LQG
6WDWH RI 1IRUWK 'DNRWD FRQFHUQLQJ IUDQFKLVLQJ

)5%$1&+,6(( )5$1&+,625
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IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ VHW IRUWK LQ WKH )UD
VXSHUVHGH DQG DSSO\ WR DOO )UDQFKLVH $JUHHPHQWY RIITHUHG DQG VRO

6XEVHFWLRQ RI WKH )UDQFKLVH $JUHHPHQW LV KHUHE\ GHOHW
IROORZLQJ

3 *RYHUQLQJ /DZ -XULVGLFWLRQ DQG 9HQXH

7KH 3DUWLHV DJUHH WKDW H[FHSW WR WKH H[WHQW
7TUDGHPDUN $FW RI IDQKDP $FW 8 6 & ° HW VHT DV DPHQ
LQ 6XEVHFWLRQ WKLV $JUHHPHQW ZLOO EH JRYHUQHG E\ WKH
UHFRXUVH WR 1HZ <RUN FKRLFH RI ODZ RU FRQIOLFWYV RI ODZ SULQI
WR LQYRNH WKH DSSOLFDWLRQ RI DQ\ IUDQFKLVH EXVLQHVV RSSRL
FRPSHWLWLRQ ILGXFLDU\ RU DQ\ RWKHU GRFWULQH RI ODZ RI WKH
ZRXOG QRW RWKHUZLVH DSSO\ DEVHQW WKLV 6XEVHFWLRQ

7KH 3DUWLHV LUUHYRFDEO\ DJUHH WKDW DOO GLVE
DULVLQJ RXW RI LQ FRQQHFWLRQ ZLWK WKLV $JUHHPHQW RU WKHF
$JUHHPHQW ZLOO EH ILQDOO\ VHWWOHG E\ DUELWUDWLRQ FRQGXF\
-$06 RU VLPLODU DUELWUDO ERG\ DW )UDQFKLVRUYfY HOHFWLRQ LC
BURFHGXUH E\ RQH RU PRUH DUELWUDWRUY DSSRLQWHG LQ DFFR
JHGHUDO 5XOHV Rl &LYLO 3URFHGXUH GR QRW JRYHUQ FHUWDLQ SL
DUELWUDWLRQ WKH SDUWLHV ZLOO ORRN WR WKH DSSOLFDEOH UX
WKH DUELWUDWLRQ ZLOO EH )DLUID[ &RXQW\ 9LUJLQLD DQG WKH V
<RUN SUELWUDWLRQ SURFHHGLQJV ZLOO EH FRQGXFWHG LQ (QJOLV
YHQXH WKLY MXULVGLFWLRQ DQG ZDLYH DQG DJUHH QRW WR DVVHL
WKLV MXULVGLFWLRQ LV IRU DQ\ UHDVRQ LPSURSHU LQFRQYHQLH
IRWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH SDUWLHV DJUHH WKDW
WHPSRUDU\ UHPHGLHV LQMXQFWLYH RU RWKHU HTXLWDEOH UHOLH
RWKHU JRYHUQPHQWDO DJHQF\ RU DXWKRULW\ 1RWZLWKVWDQGLQJ

PDGH E\ WKH SDUWLHV SXUVXDQW WR WKLV 6XEVHFWLRQ VKDOC
FRQGXFW RI DQ\ DUELWUDWLRQ DQG HQIRUFHPHQW RI DQ\ DZDUG VK
$FW 86 & ftft $Q DZDUG RI DUELWUDWLRQ PD\ EH FRQILUPHG L
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IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ VHW IRUWK LQ WKH )UD
VXSHUVHGH DQG DSSO\ WR DOO )UDQFKLVH $JUHHPHQWY RIITHUHG DQG VRO

6 XEVHFWLRQ LV DPHQGHG WR SURYLGH WKDW DQ\ SURYLVLRQ LQ '
WKH JRYHUQLQJ ODzZz DV WKDW RI DQ\ VWDWH RWKHU WKDQ WKH 6WDW|

6 XEVHFWLRQ LV DPHQGHG WR SURYLGH WKDW 6HFWLRQ

,QYHVWPHQW $FW DV DPHQGHG E\ ODZV RI SURYLGHV WKDW 3D
UHVWULFWLQJ MXULVGLFWLRQ RU YHQXH WR D IRUXP RXWVLGH WKLV
DOQRWKHU VWDWH LV YRLG ZLWK UHVSHFW WR D FODLP RWKHUZLVH HQ
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)581&+,6(( )5$1&+,625

>,16(57 )5$1&+,6(( (17,7<@ +,/721 )5$18&+,6( +2/',1* //&

D>,16(57 7<3( 2) (17,7<@ D 'HODZDUH OLPLWHG OLDELOLW)\ FRPS
%\ %\

1DPH 1DPH

7LWOH 7LWOH $XWKRUL]JHG 6LJQDWRU\

([HFXWHG_ROQ




(;+,%,7 B
:$6+,1*721 $''(1'80 72 )5%1&+,6( $*5((0(17

6HFWLRQV DQG DUH DPHQGHG WR SURYLGH WKDW LI DQ\ RI WKH
'RFEXPHQW RU )UDQFKLVH $JUHHPHQW DUH LQFRQVLVWHQW ZLWK W
RU RWKHU UHTXLUHPHQWY RI WKH :DVKLQJWRQ )J)UDQFKLVH
SSFW’ LQFOXGLQJ DUHDV RI WHUPLQDWLRQ DQG UHQHZDO RI \RXU |
SUHYDLO RYHU WKH LQFRQVLVWHQW SURYLVLRQV RI WKH )J)UDQFKL
$IJUHHPHQW ZLWK UHJDUG WR DQ\ IUDQFKLVH VROG LQ :DVKLQJWRQ

6HFWLRQ LV bPHQGHG WR SURYLGH WKDW WUDQVIHU IHHV DUH FF
JUDQFKLVRUYY UHDVRQDEOH HVWLPDWHG RU DFWXDO FRVWYVY LQ HIIH

6XEVHFWLRQ LV DPHQGHG WR SURYLGH WKDW LQ WKH HYHQW R
:DVKLQIJWRQ )UDQFKLVH ,QYHVWPHQW 3URWHFWLRQ $FW &KDSWHU

6 XEVHFWLRQ LV DPHQGHG WR SURYLGH WKDW D UHOHDVH RU ZDL
ZLOO QRW LQFOXGH ULJKWV XQGHU WKH $FW H[FHSW ZKHQ H[HFXWHC
WKH J)UDQFKLVH $JUHHPHQW LV LQ HIIHFW DQG ZKHUH WKH SDUWL

FRXQVHO
6HFWLRQ LV bDPHQGHG WR GHOHWH VXEVHFWLRQV DQG
6XEVHFWLRQ LV DPHQGHG WR SURYLGH WKDW SURYLVLRQV ZKL

VWDWXWH RI OLPLWDWLRQV SHULRG IRU FODLPV XQGHU WKH $FW R
ULJKW WR D MXU\ wUuLDO PD\ QRW EH HQIRUFHDEOH

,Q DQ\ DUELWUDWLRQ RU PHGLDWLRQ LQYROYLQJ D IUDQFKLVH SXU
PHGLDWLRQ VLWH ZLOO EH HLWKHU LQ WKH VWDWH RI :DVKLQJWRQ

WLPH RI WKH DUELWUDWLRQ RU PHGLDWLRQ RU DV GHWHUPLQHG E
DUELWUDWLRQ RU PHGLDWLRQ ,Q DGGLWLRQ LI OLWLJDWLRQ LV QR
PD\ EULQJ DQ DFWLRQ RU SURFHHGLQJ DULVLQJ RXW RI RU LQ FRQQ
YLRODWLRQ RI WKH :DVKLQJWRQ JUDQFKLVH ,QYHVWPHQW 3URWHFW|

3XUVXDQW WR 5&: D QRQFRPSHWLWLRQ FRYHQDQW LV YRLG
HPSOR\HH LQFOXGLQJ DQ HPSOR\HH RI D IUDQFKLVHH XQOHVV WKH
VHHNLQJ HQIRUFHPHQW ZKHQ DQQXDOL]JHG H[FHHG SHU \HDU
DQQXDOO\ IRU LQIODWLRQ ,Q DGGLWLRQ D QRQFRPSHWLWLRQ FRY}
LQGHSHQGHQW FRQWUDFWRU RI D IUDQFKLVHH XQGHU 5&: X Q¢
HDUQLQJV IURP WKH SDUW\ VHHNLQJ HQIRUFHPHQW ZKHQ DQQXDOL
DPRXQW WKDW ZLOO EH DGMXVWHG DQQXDOO\ IRU LQIODWLRQ $V
JUDQFKLVH $JUHHPHQW RU HOVHZKHUH WKDW FRQIOLFW ZLWK WKHV
LQ :DVKLQJWRQ

5&: SURKLELWYVY XV IURP UHVWULFWLQJ UHVWUDLQLQJ RU ¢
KLULQJ DQ\ HPSOR\HH RI D IUDQFKLVHH RI WKH VDPH IUDQFKLVRU RL
RI WKH IUDQFKLVRU $V D UHVXOW DQ\ VXFK SURYLVLRQV FRQWD|I
HOVHZKHUH DUH YRLG DQG XQHQIRUFHDEOH LQ :DVKLQJWRQ
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EXHIBIT -
DEVELOPMENT INCENTIVE NOTE

McLean, Virginia
$[INSERT AMOUNT] Date: [INSERT DATE]

FOR VALUE RECEIVED, [INSERT NAME (whether one or more, jointly and severally, “Maker”) promises
to pay to the order of HILTON FRANCHISE HOLDING LLC, a Delaware limited liability company (“Holder”),
the principal sum of [INSERT AMOUNT IN WORDS] ($[INSERT NUMERICAL AMOUNT]) which amount
shall bear no interest unless Maker defaults or this Development Incentive Note (this “Note”) is accelerated.

This Note is issued pursuant to the Franchise Agreement between Holder and Maker for the operation of a
[INSERT BRAND] hotel to be located at [INSERT ADDRESS] (“Hotel”). All capitalized terms not defined
in this Note shall have the same meaning as in the Franchise Agreement.

The principal amount of this Note will be disbursed by Holder to Maker, and Maker will become subject to
the obligation to repay or discharge this Note, when and if (a): Maker opens the Hotel with our consent; (b)
there have been no material adverse changes in the business, legal, litigation, bankruptcy status or finances
of the Maker, any guarantors, or the project since approval; (c) Maker has completed any PIP; and (d)
Maker has paid the Franchise Application Fee. If the Franchise Agreement terminates before the Hotel
opens and Holder has not disbursed the principal amount of this Note to Maker, then this Note will be
deemed discharged and neither party will have any further obligation to the other under this Note. On each
anniversary of the Hotel's Opening Date, one-twentieth (1/20%") [UPDATE IF FA TERM IS NOT 20 YEARS]
of the original principal amount will be forgiven without payment. Maker’s obligation to repay the principal
of this Note will cease and this Note will automatically be canceled and discharged when and if the principal
is completely forgiven or repaid in accordance with these terms. For the purposes of calculating the portion
of the principal amount of this Note that is forgiven each year, Holder will be deemed to have disbursed the
full principal amount regardless of whether or not Holder has set off any amounts from such principal
amount pursuant to the Franchise Agreement prior to disbursement to Maker.

If a termination of the Franchise Agreement occurs for any reason; or a Transfer occurs, and the transferee
does not assume Maker’s obligation under this Note and cause a replacement co-maker acceptable to
Holder to assume the obligations of any co-maker under this Note in a writing acceptable to Holder before
the closing of such Transfer before the principal is forgiven or repaid, then the outstanding, unamortized
principal balance of this Note shall be immediately due and payable without further notice, demand or
presentment. If this Note is accelerated under this paragraph, and is not paid within ten (10) days after it is
due, the outstanding principal balance shall bear simple interest from its due date until paid at a rate equal
to the lesser of eighteen percent (18%) per annum or the highest rate allowed by applicable law. The
outstanding principal balance of this Note shall be payable in lawful money of the United States of America
at 7930 Jones Branch Dr., Suite 1100, McLean, VA 22102, Attention: General Counsel, or at such other
place as Holder may periodically direct by written notice to Maker. Any payments shall be first applied to
collection costs and expenses, if any, incurred by the Holder, second to any accrued but unpaid interest
and last to principal. Maker has the right to prepay this Note, in whole or in part, at any time, without premium
or penalty but amounts paid or prepaid may not be re-disbursed. Prepayments of principal will be applied
without notation on this Note. Maker’s obligation to pay this Note shall be absolute and unconditional, and
all payments shall be made without setoff, deduction, offset, recoupment or counterclaim.

If this Note is collected by or through an attorney at law, the Holder shall be entitled to collect reasonable
attorney’s fees and all costs of collection, which, shall be due and payable on demand or, at the Holder’s
election, may be added to the amount due and payable to Holder under this Note. This Note is issued in
and shall be governed and construed according to the laws of the State of New York (without the application
of conflict of laws principles). Each maker, co-maker, endorser, guarantor or accommodation party liable
for this Note waives presentment, demand, notice of demand, protest, notice of non-payment, notice of
protest, notice of dishonor and diligence in collection. Holder reserves the right to modify the terms of this
Note, grant extensions, renewals, releases, discharges, compositions and compromises with any party



liable on this Note, with or without notice to or the consent of, and without discharging or affecting the
obligations of any other party liable under this Note.

The terms “Holder” and “Maker” shall be deemed to include their respective heirs, successors, legal
representatives and assigns, whether by voluntary action of the parties or by operation of law; provided
that, Maker shall not assign or delegate any of its obligations or agreements hereunder without the Holder's
prior written consent and any assignment or delegation without such prior written consent shall be null and
void. All references to “Maker” shall mean and include the named Maker and all co-makers, guarantors,
sureties and accommodation parties signing or endorsing this Note, and all such parties signing or
endorsing this Note shall be jointly and severally liable with the named Maker for all of Maker’s obligations
and liabilities under this Note.

IN WITNESS WHEREOF, the undersigned have executed this Note effective on the date indicated above.

Maker
[INSERT FRANCHISEE ENTITY],
a [INSERT TYPE OF ENTITY]

By:

Name:

Title:

Executed on:

[REQUIRED IF PRINCIPAL OF NOTE IS $1,000,000 OR MORE:
Co-Maker

[INSERT ENTITY],

a [INSERT TYPE OF ENTITY]

By:

Name:

Title:

Executed on:
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U.S. GUARANTY OF FRANCHISE AGREEMENT

Insert Hotel Name

[THE BRACKETED LANGUAGE IS INSERTED FOR A SITE RELATED GUARANTY WITH TENANT-
IN-COMMON (TIC) OWNERSHIP]

THIS U.S. GUARANTY OF FRANCHISE AGREEMENT (“Guaranty”) is executed as of [Date]
(“Effective Date”) by , a [jointly, severally,
individually and collectively] (“Guarantor”), in favor of HILTON FRANCHISE HOLDING LLC, a Delaware
limited liability company (“Franchisor”) confirm Franchisor entity, as consideration of and as an
inducement to Franchisor to execute the franchise agreement with an Effective Date of [Date] (referred to
in this Guaranty collectively, along with all applicable amendments, addenda, riders, supplemental
agreements and assignments, as the “Franchise Agreement”’) between Franchisor and

, a (“Franchisee”). Capitalized
terms not otherwise defined in thls Guaranty shall have the same meaning as in the Franchise
Agreement. Guarantor agrees as follows:

[WHEREAS, Guarantor has represented that it owns a tenant-in-common interest in the real
property and improvements comprising (or that will comprise) the Hotel (the “Property”);]

1. Guaranty. Guarantor hereby unconditionally and irrevocably [jointly, severally,
individually and collectively,] guaranties to Franchisor: (a) the full and prompt payment of all sums owed
by Franchisee to Franchisor and to Franchisor's Affiliates under the Franchise Agreement, any related
agreements, and otherwise relating to the Hotel, including, but not limited to, all fees and charges,
interest, default interest, and other costs and fees (including, without limitation, attorneys’ fees in
connection with enforcement of the Franchise Agreement; and (b) the performance of all other obligations
of Franchisee arising under the Franchise Agreement and any related agreements (collectively, the
“Obligations”). On default by Franchisee and notice from Franchisor to Guarantor, Guarantor will
immediately make payment in full of all past due amounts owing to Franchisor or Franchisor’s Affiliates,
and perform each Obligation of Franchisee.

2. Waivers of Certain Rights and Defenses. Each Guarantor waives: (a)any right
Guarantor may have to require that an action be brought against Franchisee or any other person as a
condition of Guarantor’'s liability under this Guaranty; (b)all rights to payments and claims for
reimbursement or subrogation which any of the undersigned may have against Franchisee arising as a
result of Guarantor’'s execution of and performance under this Guaranty; (c) any law or statute which
requires that Franchisor or its Affiliates make demand on, assert claims against or collect from Franchisee
or any others, foreclose any security interest, sell collateral, exhaust any remedies or take any other
action against Franchisee or any others before making any demand on, collecting from or taking any
action against Guarantor under or with respect to this Guaranty; and (d) any and all other notices and
legal or equitable defenses to which Guarantor may be entitled.

4. Information Requests. Guarantor must deliver to Franchisor: (a) complete and current
financial information about Guarantor as Franchisor may reasonably request; and (b) any other
information about Guarantor that Franchisor reasonably requests.

5. Additional Provisions.
(a) Each Guarantor jointly and severally holds harmless, and agrees to defend,
protect, and indemnify Franchisor from any actions, causes of action, liabilities, damages, losses, and

fees (including attorneys’ fees) and all other claims of every nature which may arise as a result of any
dispute between or among any of Guarantors and any other persons or entities.

BRAND STATE CITY QUALIFIER FACILITY ID TYPE DATE



[INSERT FOR TIC AND DELETE THE ABOVE 5(a) - Guarantor, jointly, severally,
individually and collectively, agrees to defend, protect, indemnify and hold harmless, Franchisor from any
actions, causes of action, liabilities, damages, losses, and fees (including attorneys’ fees) and all other
claims of every nature which may arise as a result of any dispute between or among any of Guarantors
and any other persons or entities.]

(b) Franchisor may assign this Guaranty without in any way affecting Guarantor’s
liability. This Guaranty will inure to the benefit of Franchisor and its Affiliates and their successors and
assigns and will bind Guarantor and Guarantor's heirs, executors, administrators, successors, and
assigns.

(c) Notices must be in writing and must be delivered in person, by prepaid overnight
commercial delivery service, or by prepaid United States Mail, overnight, registered or certified, with
return-receipt requested, to the following addresses:

If to Franchisor: Hilton Franchise Holding, LLC
Attention: General Counsel
7930 Jones Branch Drive, Suite 1100
McLean, VA 22102

If to Guarantor: INSERT Name and Address

If Guarantor wants to change the notice address set forth above, Guarantor shall notify Franchisor in
writing in accordance with the delivery procedure set forth in this Subsection [4]5(c). A Notice will be
deemed effective on the earlier of: (i) receipt or first refusal of delivery; (ii) one (1) day after posting if sent
by overnight commercial delivery service or overnight United States Mail; or (iii) three (3) days after
placement in the United States Mail if overnight delivery is not available to the Notice address.

(d) Guarantor represents, warrants and covenants to Franchisor that Guarantor,
including its directors, officers, senior management, shareholders and other persons having a controlling
interest in Guarantor: (i) is not, and, to your actual or constructive knowledge, is not owned or controlled
by, or acting on behalf of, Sanctioned Persons or, to Guarantor’s actual knowledge, otherwise the target
of Trade Restrictions; (ii) have not and will not obtain, receive, transfer or provide any funds, property,
debt, equity or other financing related to the Franchise Agreement and the Hotel or Hotel Site to/from any
entity that qualifies as a Sanctioned Person or, to your actual or constructive knowledge, is otherwise the
target of any applicable Trade Restrictions’ (iii) Guarantor is familiar with the provisions of applicable Anti-
Corruption Laws and shall comply with applicable Anti-Corruption Laws in performance of its obligations
under or in connection with this Guaranty and the Franchise Agreement and any related agreements;
(iv) any funds received or paid in connection with entry into or performance of this Guaranty have not
been and will not be derived from or commingled with the proceeds of any activities that are proscribed
and punishable under the criminal laws of the United States, and that Guarantor is not engaging in this
transaction in furtherance of a criminal act, including acts in violation of applicable Anti-Corruption Laws;
(v) in preparation for and in entering into this Guaranty, Guarantor has not made any Improper Payment
or engaged in any acts or transactions otherwise in violation of any applicable Anti-Corruption Laws, and,
in connection with this Guaranty or the performance of Guarantor’'s obligations under this Guaranty, you
will not directly or indirectly make, offer to make, or authorize any Improper Payment or engage in any
acts or transactions otherwise in violation of any applicable Anti-Corruption Laws; (vi) except as otherwise
disclosed in writing to Franchisor, neither Guarantor, nor, to your actual or constructive knowledge, any of
its direct or indirect shareholders (including legal or beneficial shareholders), officers, directors,
employees, agents or other persons designated by you to act on your own behalf or receive any benefit
under this Guaranty, is a Government Official; (vii) any statements, oral, written, electronic or otherwise,
that Guarantor submits to Franchisor, Franchisor Affiliate, or any third party in connection with the
representations, warranties, and covenants described in this Subsection are truthful and accurate and do
not contain any materially false or inaccurate statements; (viii) Guarantor will make reasonable efforts to
assure that its respective appointed agents in relation to this Guaranty comply in all material respects with
the representations, warranties, and covenants described in this Subsection; and (ix) will notify Franchisor

2
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in writing immediately on it actual or constructive knowledge, the occurrence of any event which would
render the foregoing representations and warranties of this Subsection incorrect.

(e) Each Guarantor warrants and represents to Franchisor that Guarantor has the
requisite power to execute, deliver and perform the terms and provision of this Guaranty, and that this
Guaranty is a valid, binding and legally enforceable obligation of each Guarantor in accordance with its
terms.

(f) If there is more than one Guarantor named in this Guaranty, any reference to
Guarantor will mean any one or all Guarantors. Each Guarantor agrees that all obligations of each
Guarantor are joint and several.

[INSERT NEW PARAGRAPH (g) FOR TIC AND UPDATE LETTERING BELOW: (g)
Notwithstanding anything to the contrary contained in Section 12.0 of the Franchise Agreement,
Guarantor may not transfer its tenant-in-common interest in the Property without prior written notice by
Franchisee to Franchisor, and prior written consent of Franchisor to Franchisee, subject to and in
accordance with the applicable Transfer provisions of the Franchise Agreement.]

(9) No failure or delay on Franchisor’s part in exercising any power or privilege under
this Guaranty will impair any such power, right or privilege or be construed as a waiver of its rights under
this Guaranty.

(h) If any provision of this Guaranty is determined by a court of competent
jurisdiction to be unenforceable, all of the other provisions will remain effective.

(i) This Guaranty embodies the entire agreement between Franchisor and
Guarantor with respect to the matters set forth in this Guaranty and supersedes all prior agreements with
respect to the matters set forth in this Guaranty.

6. Governing Law. Except to the extent governed by the United States Trademark Act of
1946 (Lanham Act; 15 U.S.C. 1050 et seq.), as amended, this Guaranty and any and all disputes
relating to this Guaranty will be governed by the laws of the State of New York without recourse to New
York choice of law or conflicts of law principles; provided, however, that nothing in this Section is intended
to invoke the application of any franchise, business opportunity, antitrust, “implied covenant,” unfair
competition, fiduciary or any other doctrine of law of the State of New York or any other state that would
not otherwise apply absent this Section [5 or 6].

7. Jurisdiction and Venue. The parties agree that any action related to this Guaranty shall
be brought in the U.S. District Court for the Eastern District of Virginia, in Alexandria, Virginia or, if that
court lacks subject matter jurisdiction, then in a court of competent jurisdiction whose jurisdiction includes
either Fairfax County, Virginia or New York, New York, or in the county or state where the Hotel is
located. Guarantor consents to personal jurisdiction and venue in each of these jurisdictions and waives
and agrees not to assert, move or otherwise claim that the venue in any of these jurisdictions is for any
reason improper, inconvenient, prejudicial or otherwise inappropriate.

8. WAIVER OF JURY TRIAL. GUARANTOR HEREBY WAIVES ITS RIGHT TO A TRIAL
BY JURY WITH RESPECT TO THE ENFORCEMENT OF THIS GUARANTY.

[INSERT THIS CLAUSE FOR EACH SITE-RELATED GUARANTY (TIC OR OTHERWISE):]

9. [Possible Termination of Guaranty. Franchisor will offer Guarantor its then-current
standard form termination of guaranty agreement releasing Guarantor from future Obligations under this
Guaranty if the following conditions are met: (a) Franchisor receives a copy of the deed evidencing that
Franchisee owns fee simple title to the real property on which the Hotel is or will be sited or a copy of a
ground lease to which Franchisee is a party with an unrelated third-party ground lessor for a term at least
equal to the term of the Franchise Agreement; (b) Guarantor sends a written request to Franchisor to

3
BRAND STATE CITY QUALIFIER FACILITY ID TYPE DATE



terminate the Guaranty; and (c) at the time of Guarantor’s request, Franchisee is in good standing under
the Franchise Agreement and has not been in default under the Franchise Agreement at any time during
the twenty-four (24) month period before Guarantor’s request.]

GUARANTOR ACKNOWLEDGES THAT GUARANTOR WAS AFFORDED THE OPPORTUNITY
TO READ THIS GUARANTY AND TO REVIEW IT WITH AN ATTORNEY OF GUARANTOR'’'S CHOICE
BEFORE SIGNING.
IN WITNESS WHEREOF, [each] Guarantor has executed this Guaranty as of the Effective Date.

GUARANTOR:

By:

Name:

Title:

BRAND STATE CITY QUALIFIER FACILITY ID TYPE DATE



EXHIBIT F



2024 U.S. (including DC and Territories) Franchise Application

This application is to be completed online via the Hilton Application Tracker (HAT) internet portal. The online
version may appear in a different format. As an alternative, we may provide a paper application. We may update
or modify this application at any time.

HILTON FRANCHISE APPLICATION

This franchise application (“Application”) includes the following:

Instructions for Submitting an Application
Part 1 - Application Checklist

Part 2 - Application Letter

Part 3 - Application Form

Instructions for Submitting an Application:

1. Have a required signer for the Applicant access the current Franchise Disclosure Document (“Disclosure
Document”) for the applicable brand through the E-Disclosure procedure and complete the procedure by
clicking “Submit” on the Electronic Receipt page. If Applicant received a paper version of the Disclosure
Document, have a required signer for the Applicant sign and date the “Receipt” page at the end of the
Disclosure Document and return it immediately by mail to your development representative.

2. All information must be legible and in English. Please type or print the information. For your
convenience, the Application may be filled out electronically, saved and printed.

3. Attach supporting documents/information indicated in the Application Checklist. If the Application is
not completed and/or supporting documentation is not attached, you must include an explanation of why
the Application is not completed or the supporting documentation is notattached.

4. Applicant must be a natural person or an existing legal entity. You must provide a complete
organizational chart up to the ultimate owning entity/entities and the ultimate individual owners of the
Applicant.

5. Applicant must pay the franchise application fee (“Franchise Application Fee”) by check or wire
transfer when the Application is submitted or promptly after expiration of the waiting period specified
below. Please confirm the amount of your franchise application fee with your Developer.

NOTE: APPLICANT SHOULD NOT SUBMIT PAYMENT OF THE FRANCHISE APPLICATION
FEE UNTIL AT LEAST THE DAY AFTER THE 14TH FULL CALENDAR DAY FOLLOWING THE
DATE APPLICANT RECEIVED THE DISCLOSURE DOCUMENT IN PAPER FORM OR
THROUGH THE E-DISCLOSURE PROCEDURE.

NOTE: Applicant must also pay the applicable Property Improvement Plan (“PIP”) fee if the Application
is for a Conversion, Relicensing, or Change of Ownership.

{018316-002419 00290025.DOCX; 2}



2024 U.S. (including DC and Territories) Franchise Application

Required Signatures:

The Application Letter must be signed and dated by the Applicant, or on behalf of the Applicant, by a
person or persons with the capacity and authority to do so. The signatures required for valid execution of
the Application Letter may vary depending on the laws under which the Applicant is established or resident.

These laws must be complied with.

Our minimum requirements for signatures are as follows:

Applicant Signers
Individual(s) Each Individual
Corporate Entity President, Vice President or other authorized officer

General Partnership

Each General Partner

Limited Partnership Any General Partner

Limited Liability Company Managing Member(s) or other authorized Member(s)
Trust Trustee(s)

Estate Executor or Administrator
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Part 1: Application Checklist

The following items must be included for the Application to be complete. We reserve the right to request
additional information as we consider appropriate:

|:| Disclosure Document Receipt signed and dated or submitted electronically by Applicant (see page 1), if applicable.

I:l Application Letter signed and dated by Applicant, with completed Application pages.

|:| Franchise Application Fee dated and/or received no earlier than the day after the 14th full calendar day after the date
the Applicant received the Disclosure Document. Example: If you receive the Disclosure Document on January 1%, then
the earliest you may pay the Franchise Application Fee will be 15 days after that date, on January 16™.

I:l A certification of formation or similar document evidencing the Applicant Entity’s status in the jurisdiction of formation.

|:| Complete Ownership Structure Form for Applicant and its underlying ownership entities.

I:l Complete Ownership Structure Form for fee title holder or lessor/sublessor of Hotel/Hotel Site if related to Applicant.

I:l Market or feasibility study, if available, or on request.

Site Control Document and all amendments (e.g., recorded deed, recorded ground lease, recorded purchase option,
binding letter of intent, binding purchase agreement) in the name of Applicant or its affiliate.

|:| Site Plan, Aerial and Location Map with site identified (consult your Developer for site plan requirements).

|:| List of hotels owned or managed by Applicant.

CONVERSION PROJECTS - In addition to the above, include the following items:
I:l Conversion Indemnity Letter (if applicable)

I:' 3 Years’ Hotel Operating Statistics (Summary Statement)
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Part 2: Application Letter

Name of Applicant: (“Applicant”)
Location: (“Location”)
Brand (check one):

Canopy by Hilton Hampton Inn & Suites by Hilton Motto by Hilton

Conrad Hilton Signia by Hilton

Curio Collection by Hilton Hilton Garden Inn Spark by Hilton

DoubleTree by Hilton Home?2 Suites by Hilton Tapestry Collection by Hilton

DoubleTree Suites by Hilton Homewood Suites by Hilton Tempo by Hilton

Embassy Suites LivSmart Studios by Hilton Tru by Hilton

Hampton Inn by Hilton LXR Waldorf Astoria

This franchise application letter (“Application Letter”) is provided to Hilton Franchise Holding LLC
(“Franchisor”), a subsidiary of Hilton Worldwide Holdings Inc. (“Hilton Worldwide”), authorized to
consider and process an application for a franchise to operate a hotel under the Brand at the Location in the
United States (“Hotel”). The present or future subsidiaries and affiliates of Hilton Worldwide are
collectively referred to as “entities” (“Entities”). Applicant understands that Franchisor is relying on the
information provided in this application and all documents submitted by Applicant and co-owners and their
agents, advisers and representatives in connection with or in support of the application, including, but not
limited to, this Application Letter (together, the “Application”). Applicant agrees to supply such additional
information, statements or data as may be requested by Franchisor. Applicant represents, warrants, and
undertakes to Franchisor and the Entities, that:

1. All information contained in the Application is true, correct and complete as of the date of this
Application Letter. Applicant will promptly inform Franchisor of any change in any of the information
provided in the Application.

2. Both Applicant and the undersigned have the authority to make the Application and to enter into a
franchise agreement (“Franchise Agreement”) for the proposed Hotel at the Location. Neither the making
of this Application nor the execution of a Franchise Agreement will conflict with nor put Applicant in
breach of the terms of any agreements to which Applicant, its affiliates or the undersigned are a party or by
which Applicant or its affiliates are bound. Neither Applicant nor its affiliates have been induced by Hilton
Worldwide to terminate or breach any agreement with respect to the Location.

3. Certain information concerning Franchisor’s system for the Brand, including the Disclosure
Document (if required under applicable law), the manual and the Franchise Agreement (together, the
“Franchise Information”), has been made available to Applicant. Applicant is generally familiar with the
Franchise Information and its requirements and is applying for the form of Franchise Agreement provided.
Applicant undertakes to treat the manual which it may receive from Franchisor as confidential. Applicant
acknowledges and agrees that the Franchise Information is the property of Hilton Worldwide and/or the
Entities, and that Applicant obtains no right, title or interest in or to any of the Franchise Information.
Applicant agrees not to use the Franchise Information unless and until a Franchise Agreement is entered
into and then in accordance with the terms and conditions of the Franchise Agreement.

4. Applicant acknowledges that Hilton Worldwide and the Entities do not enter into oral agreements
or understandings with respect to the Franchise Agreement, and as that of the date of this Application Letter
there are no oral agreements or understandings between Applicant and Hilton Worldwide or the Entities
with respect to the proposed Franchise Agreement.
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5. Applicant acknowledges that the Franchise Application Fee must be enclosed with the Application
if the mandatory waiting period specified in Paragraph 5 of the Instructions has expired, or must be paid
promptly after expiration of the mandatory waiting period. If the Application is not approved or if Applicant
withdraws the Application before it is approved, the Franchise Application Fee will be fully refunded,
without interest, less $7,500 for time and expenses incurred by Franchisor in processing the Application.

If the Application is approved, the Franchise Application Fee will not be returned or refunded under any
circumstances (even if approval is conditioned on Applicant providing additional information). For a
Change of Ownership Application, if Franchisor approves the Application, and the approved change of
ownership does not occur, then Franchisor will refund the Franchise Application Fee without interest, less
$7,500. Franchisor reserves the sole right to approve or disapprove the Application for any reason. If the
Application is approved, Applicant must provide any additional information requested, meet any additional
requirements and sign the Franchise Agreement within the time period Franchisor specifies, and all other
ancillary documents within the time period designated by Franchisor, failing which Franchisor may
terminate the proposed hotel project and retain the Franchise Application Fee. The Franchise Application
Fee may be invested, combined with other funds or otherwise used as Hilton Worldwide deems appropriate.

6. Applicant authorizes credit agencies/bureaus, financial institutions, companies and individuals to
disclose to Hilton Worldwide any and all information for the purpose of Hilton Worldwide and the Entities
completing any necessary credit and/or background investigations in connection with this Application and
execution of any Franchise Agreement.

7. Applicant, jointly and severally if applicable, agrees to indemnify and defend Hilton Worldwide
and the Entities and their respective officers, directors, employees, agents, representatives, and assignees
(collectively, the “Hilton Worldwide Indemnitees”) against, and to hold them harmless from, all losses in
connection with the Application and the Location, including breach of any representations, warranties or
undertakings contained herein and all claims, demands, suits, causes of action, liabilities, losses or
otherwise, directly or indirectly incurred (including legal and accounting fees and expenses), and including
claims as a result of Franchisor processing the Application and/or approving a Franchise Agreement. Each
Hilton Worldwide Indemnitee shall have the right independently to take any action it may deem necessary
in its sole discretion to protect and defend itself against any threatened action subject to Applicant’s
indemnification, without regard to the expense, forum or other parties that may be involved. Each Hilton
Worldwide Indemnitee shall have sole and exclusive control over the defense of any such action (including
the right to be represented by counsel of its choosing) and over the settlement, compromise or other
disposition thereof. Hilton Worldwide may rely on any information, statement or notice from the Applicant
pertaining to the Location or Franchise Agreement without having to investigate or ascertain the accuracy
of any fact or allegation in the information, statement ornotice.

8. This Application Letter may be executed in counterparts, each of which shall be deemed an original.
This Application Letter must be signed by an authorized signatory for the Applicant (see Guidelines for
Submitting a Franchise Application for required signatories).

9. This Application shall be governed by and construed in accordance with the substantive laws of the
State of New York, without regard to its choice of law principles.

Signature: Date:
Individual’s

Name:

Entity Name,

if any: Position:
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Part 3: Application Form
HILTON FRANCHISE APPLICATION

APPLICANT

NAME OF APPLICANT (entity name may not include any
of our marks or any variations/initials):

State in which Applicant’s principal business address (or if
Applicant is an individual, permanent residence) is located:

Type: [ 1Corporation [ ] Limited Partnership [ 1 General Partnership [ ] Limited Liability Company

[ ]Individual [ ] Trust [ ] Other (specify) [ ] Limited Liability Partnership
Birth or Date: State/Province, Country: U.S. Social Security Number (last 4 digits only)/EIN/
Formation (Month/Day/Year) Canada SIN/Government Identification Number:
Information: / /

PRINCIPAL CORRESPONDENT
FOR LEGAL NOTICES*

Name:

Street Address:

City

State/Province

Zip/Postal Code

Telephone #:

Fax #:

Email:

*Note: This is your official contact information for our records. Do not include your attorney or advisors here.
Your address may not be the Hotel or a P.O. Box.

MANAGEMENT INFORMATION

THE PROPOSED HOTEL WILL BE MANAGED BY:

[ 1 A General Manager who will be employed by the Applicant
The General Manager will be:

[ 1 A Management Group under a Management Agreement with the Applicant
Company Name and Contact:

Address:
Telephone: Fax: Email:

Approval of this Application does not mean that your proposed management is approved.
You must obtain Franchisor’s separate written approval of the proposed management of the Hotel.
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LIST ALL HOTELS OWNED AND/OR OPERATED BY APPLICANT

AND ITS EQUITY OWNERS
(Attach additional pages if necessary)

Owner/Operator Name

Brand/Property Name, City/State

Description of Interest

% Equity
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OWNERSHIP STRUCTURE OF APPLICANT ENTITY

INSTRUCTIONS: Please provide a complete breakdown of the owners of the Applicant Entity and any related
entity that holds/will hold fee title to the Hotel. For complex structures, please attach a detailed organizational
chart (see next page). If these owners are other legal entities, please include a breakdown of their underlying
ownership. That means you should provide the name and description/percentage of ownership interest of all
individuals who own and/or control these entities. Copy this form as needed to provide multiple structures.

Example:
Entity/Person’s Name SSN (last 4 : Description % Business Address &
digits), EIN, : of Interest Interest Telephone
Canada SIN
or Gov’t ID#
XYZ Corp. 12-3456789 General 1% XYZ Corp. Address/Phone
- John Doe, President 50% 1234 Partner John Doe Address/Phone
- Jane Doe, Sharcholder 50% 5678 Jane Doe Address/Phone
ABC,L.L.C. 23-4567891 Limited 99% ABC, L.L.C. Address/Phone
- BDC, Inc., its managing member 25% 34-5678912 i Partner BDC, Inc. Address/Phone
- Bill Davis, President  100% 9012
- Bill Davis Family Trust, member 25% 45-6789123 Trust Contact Address/Phone
- Bill Davis, Trustee 2345
- Bill Davis, Jr., Beneficiary 100% 6789
same as above
- Bill Davis, member 50% Bill Davis Address/Phone

ENTITY NAME:

OWNERSHIP STRUCTURE

(provide additional pages if necessary)

Entity/Person’s Name

SSN (last 4 | Description %
digits), EIN, of Interest Interest
Canada SIN

or Gov’t ID#

Business Address &
Telephone
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ORGANIZATIONAL CHART

INSTRUCTIONS: Please attach a full organizational chart for the Applicant entity (and Applicant’s
affiliate that will lease or sublease the Hotel or the Hotel Site to Applicant, if applicable) showing all direct
and indirect equity owners up to the ultimate individual owners (but excluding public shareholders or
passive investors in an institutional investment fund). For each equity owner, please describe the type of
interest held in the entity (e.g., shareholder, general partner, limited partner, manager, member, trustee, etc.)
and show the percentage of ownership of each equity owner.

For example:

Ultimate Owner A Ultimate Owner B Ultimate Owner C
(x% ownership interest) (x% ownership interest) (x% ownership interest)
A A A
Entity A Entity B Entity C
(x% shareholder) (x% shareholder) (x% shareholder)
> A ]
Applicant
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HOTEL/SITE/SITE CONTROL INFORMATION

Location of Hotel/Hotel site:

Street Address/Coordinates:

City, State/Province:

Zip/Postal Code:
Country:
Brand:

Canopy by Hilton Hampton Inn & Suites by Hilton Motto by Hilton
Conrad Hilton Signia by Hilton
Curio Collection by Hilton Hilton Garden Inn Spark by Hilton
DoubleTree by Hilton Home?2 Suites by Hilton Tapestry Collection by Hilton
DoubleTree Suites by Hilton Homewood Suites by Hilton Tempo by Hilton
Embassy Suites LivSmart Studios by Hilton Tru by Hilton
Hampton Inn by Hilton LXR Waldorf Astoria

Development Type:

|| New Development*
(*new build/adaptive reuse)

Hotel Affiliation (for New Development/Conversion applications only):

|| Conversion

|| Change of Ownership | | Relicensing

Has there ever been a franchise, branded management, affiliation, or similar agreement pertaining to the

proposed hotel or site?

E No D Yes/Describe:

Is the hotel currently under contract with another hotel chain?

I:|NO

|| Yes/Specify hotel chain:

Hotel Facilities (existing and/or proposed):

Total Guest Units: | | # of Standard Rooms: # of Suites: | | # of Stories: |
Year Built (open hotel) ‘ Meeting Space? ‘ No ‘ Yes: sq. ft ‘ # of Mtg Rms:
Ballroom? ‘ No ‘ ‘ Yes/Description/square footage:

Fitness Center?| | No ‘ Yes/Description:

Spa? No Yes/Description:

Swimming Pool? ‘ Hot Tub/Jacuzzi?

Food & Beverage Facilities (outlets, capacity, meals served, operated/leased, current/planned brand names):

Other Retail Outlets (type, operated/ leased, current/planned brand names):

Other Amenities (specify):

Shared Facilities? No Yes/Description:
Condo Residences? No Yes/(#):
Hotel Rental Program? No Yes/Description:
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Hotel Site /Building Information:

Total sq footage of site: Zoned for hotel development? D No D Yes
Max height allowed by zoning: Ft. Stories
Site/Development Restrictions? \_‘ No \_‘ Yes/Describe:

Please describe Applicant’s current form of site control for the Hotel or Hotel Site:

Owned by Applicant (attach copy of recorded deed)

Ground lease (attach copy of recorded ground lease) Expiration Date:
Binding option agreement (attach copy of recorded agreement) Exercise Deadline:
Binding purchase agreement (attach copy of executed agreement)  Closing Deadline:
Other/Describe:

If Hotel or Hotel Site is currently owned by someone else other than Applicant, please indicate:

Hotel/Hotel Site owner name:

Street Address:

State/Province:

Zip/Postal Code:

Country:

Telephone:

Fax:

Email:

Related to Applicant? | | No | | Yes/Describe:

If Hotel or Hotel Site will, upon close of purchase, be owned by someone other than Applicant, please
indicate:

Fee owner/Lessor name:

Street Address:

City, State/Province:

Zip/Postal Code:

Country:

Telephone:

Fax:

Email:

Related to Applicant? | No | | Yes/Describe and provide ownership structure of fee owner.
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FINANCIAL INFORMATION/PROJECT TIMELINE

Estimated Project Costs - New Development Project:

Costs Overall Per Key
Land: US$ US$
Construction: US$ US$
FF&E: US$ US$
Other: US$ US$
Total Project Costs: US$ US$

Estimated Project Costs — Conversion or Change of Ownership (existing hotel):

Costs Aggregate Per Key
Purchase Price/Current Market Value: US$ US$
Renovations/Upgrades: US$ US$
Other: US$ US$
Total Project Costs: US$ Us$

Estimated Project Timeline:

Forecasted Construction/Renovation Start Date:

Forecasted Construction/Renovation Completion Date:

Operating Projections:

Assumptions Year 1 Year 2 Year 3 Year 4 Year 5

% Occupancy
Avg Daily Rate (US$)

Financing/Refinancing Information:

Do you have a loan or loan commitment for this project? D No D Yes (continue)
Name of Lender(s):

Loan Amount: Percentage Equity:

Description:

l:| New? E Existing?
Is the loan (or will the loan be) cross-collateralized by other hotels/real estate assets or cross-defaulted to
any other loan(s)?

. INo | | Yes/Describe:

Deadlines associated with Project or Application:

Are there any critical deadlines we should know about in processing your application, such as purchase
closings or financing commitment deadlines?

E No l:] Yes/Describe:
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INFORMATION TECHNOLOGY SYSTEM AGREEMENT

THIS INFORMATION TECHNOLOGY SYSTEM AGREEMENT (“Agreement”) is entered into as of %HotelApprovedDate% (the
“Effective Date”) by and between Hilton Systems Solutions, LLC (“HSS”) and %LegalEntity% (“Customer”), each of which is a
“Party” and both of which are, collectively, the “Parties”. This Agreement includes all of its attachments, exhibits, schedules and
Order Documents as well as all other documents expressly incorporated into it by reference.

RECITALS

Customer is a party to a management agreement and/or franchise agreement with an affiliate of HSS for the %BrandCodeDesc%
hotel located at %PropertyAddressLine%, (the “Hotel”). Customer is entering into this Agreement in order to obtain and use
certain information technology (“IT”) products, services and systems for and at the Hotel.

ARTICLE 1.
DEFINITIONS AND ORDER DOCUMENTS

1.1 Use of Relationship Agreement. The provisions of this Agreement will be deemed to include all of the terms,
requirements, covenants and conditions contained in either (i) the Customer’s Franchise Agreement; or (ii) the Customer’s
Management Agreement, (the “Relationship Agreement”), with such modifications as are necessary to make them applicable to
this Agreement and the Parties as if set out in full in this Agreement. In the event that both a Customer’s Franchise Agreement
and Customer’s Management Agreement exist, without prejudice to Article 7 (Precedence and Interpretation) then only the
terms, requirements, covenants and conditions contained in the Customer’'s Franchise Agreement will be deemed to be
incorporated into this Agreement.

1.2 Definitions. Unless otherwise defined in the body of this Agreement or in Annex 1 — Definitions, all of the defined words
and expressions used in this Agreement have the meanings set out in the Relationship Agreement.

1.3 Ordering Software, Services and Authorized Equipment. Customer may order Software, Services and Authorized
Equipment by submitting an HSS-approved form of order.document (“Order Document”) to HSS. Once accepted by HSS the
Order Document becomes part of this Agreement:

ARTICLE 2.
SOFTWARE, FEES AND MASTER AGREEMENTS

21 License to Software. HSS licenses to Customer the Proprietary Software and sublicenses to Customer the Certified
Third Party Software set forth in the Order Document on the terms and conditions set forth in this Agreement.

211 Customer may be required to execute a separate license agreement directly with one or more third party
software providers in connection with Certified Third Party Software not licensed from HSS and such Certified Third
Party Software will be licensed on the terms and conditions set out in such separate license agreement.

21.2 The Proprietary Software and Certified Third Party Software for which there is no separate license agreement
are licensed or sublicensed to Customer under this Agreement on the following terms and conditions:

a) The license is personal, non-exclusive and non-transferable.

b)  The Software may be used by Customer solely on the Authorized Equipment and solely for the operation
of the Hotel.

c)  Except for a single copy of Certified Third Party Software which may be maintained by Customer for
archival back-up purposes, Customer will not reproduce or reuse, in whole or in part, any Software,
documentation or materials comprising any portion of the Information System in any manner (whether directly
or in creating a new use or otherwise) without the prior written consent of HSS. Customer will not cause or
permit any reverse engineering, disassembly or de-compilation of any of the Software or any review of
Software data structures.

d)  Customer will accept all patches, bug fixes, updates, version upgrades, maintenance and service packs
(collectively, “Patches”) from HSS or the relevant Preferred Provider that are deemed necessary by HSS for
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the proper function and security of the Software. HSS is not responsible for performance or security issues
that result from Customer’s failure to accept the application of Patches.

e) Customer recognizes the confidential and proprietary nature of the Software and agrees to maintain the
Software in confidence in accordance with Article 6 (Confidentiality). Customer will not permit the Software
and related documentation to be used or accessed by anyone other than Customer’s employees or contractors
pursuant to Section 2.1.2 (b) who are bound by obligations of confidentiality no less stringent than those set
forth herein.

213 Customer will not remove or obscure any copyright, trademark, other mark or confidentiality notices affixed
to any Software and will not modify it or combine it with or into any other program, data or device.

214 No legal or equitable title to or ownership of any of the Software or any proprietary rights therein are
transferred to Customer under this Agreement other than the limited software license specified herein.

215 Customer acknowledges and agrees that the Software is owned by HSS, HSS’ Affiliates and/or their
respective licensors and that everything in the Software, including all intellectual property, is proprietary to HSS, HSS’s
Affiliates and/or their licensors, respectively. Customer also acknowledges and agrees that HSS may, at its discretion,
make changes in, and substitutions of, the Software. Any new or additional Software made available to Customer by
HSS is licensed to Customer under the terms of this Agreement.

2.2 Fees and Payment. All Fees are subject to change by HSS and/or the relevant third party as applicable. Customer
will make all payments under or required by this Agreement in United States Dollars and within thirty (30) days of receipt of the
invoice therefore.

2.3 Master Agreements with Third Parties. HSS or its designee may, without warranty or representation of any kind,
negotiate with any third-party vendor a master services, software or equipment purchase or lease agreement (collectively, the
“Master Agreements”) and permit Customer to purchase or lease Authorized Equipment, license software and purchase services
from those third-party vendors (each a “Preferred Provider”) pursuant to the terms of the applicable Master Agreements. The
Preferred Providers may require Customer to execute a joinder or participation agreement for the applicable Master Agreement,
in substantially the forms contained.in schedules to the relevant Order Document (collectively, the “Joinder Agreements”).
Customer will be bound by the terms of that Master Agreement as specified in the relevant Joinder Agreement(s) and will be
directly and solely responsible for Customer’s compliance with and performance under the Joinder Agreement.

2.4 Customer Cooperation. Customer will provide HSS and its Affiliates and its and their respective third-party providers
with such cooperation relating to HSS’s performance of its obligations under this Agreement as HSS may reasonably request
from time to time. Customer agrees to comply with the Information System’s regulations, rules and policies as HSS may
determine from time to time. Customer also agrees to comply with the Brand Standards.

ARTICLE 3.
AUDITS

Customer will maintain records sufficient to permit verification of Customer’'s compliance with this Agreement. Upon forty-five
(45) days written notice (or such shorter period of time as may be required under any applicable Master Agreement), HSS or its
designee may perform examinations, tests, audits, inspections and reviews of Customer’s compliance with this Agreement,
including by using the services of one or more third parties. Customer will cooperate with HSS'’s audit activities and provide
reasonable assistance and access to information when requested, including to all of the following: (a) any part of any facility,
including the Hotel, at which any Services and products provided pursuant to this Agreement are performed, provided or used;
(b) the employees and contractors Customer uses in connection with its operation of the Hotel; and (c) data and records. No
such audit will unreasonably interfere with Customer's normal business operations. Customer agrees that HSS will not be
responsible for any of Customer’s costs incurred in cooperating with any audit.

ARTICLE 4.
TERMINATION
4.1 Termination. HSS may terminate this Agreement by written notice to Customer on any of the following grounds:
411 Customer fails to pay any sums due and payable under this Agreement and fails to cure such failure within

the cure period set forth in the notice, which will not be less than ten (10) days;
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4.1.2 Customer breaches its obligations under Article 6 (Confidentiality);

4.1.3 Customer fails to refresh the Authorized Equipment at the Hotel as required by HSS; and

414 Customer breaches any other provision of this Agreement and does not cure that breach within the cure
period set forth in the notice, which will not be less than thirty (30) days.

This Agreement will automatically terminate upon the termination or expiration of the Relationship Agreement.

4.2 Customer’s Obligations upon Termination or Expiration. Upon any such termination the licenses granted to Customer
under this Agreement, and the obligations of HSS to provide any Agreement Products and Services will immediately terminate.
Customer will immediately cease using all Agreement Products and Services and promptly at HSS’s discretion return any and
all Agreement Products to HSS other than Authorized Equipment Customer owns, or destroy the same; provided, however, that
Customer must return to HSS all Software contained in such Authorized Equipment. All of Customer’s covenants and obligations
under this Agreement will survive termination and expiration.

4.3 Termination Fees. Upon termination of this Agreement Customer will pay: (a) all unpaid Fees related to the Agreement
Products and Services, Software and Authorized Equipment incurred by Customer; (b) all costs to HSS of all the Agreement
Products and Services, Software and Authorized Equipment that exceeds what the Customer paid for same; (c) all termination,
penalty or administrative fees that would not be payable but for the termination for cause; (d) all costs related to disabling the
Agreement Products and Services, together with related intervention or administration fees; (e) all costs and fees for any
Authorized Equipment, Authorized Equipment maintenance Services, Software, Software maintenance Services, network and
other Services HSS and its Affiliates, in their sole discretion, provide to Customer at Customer’s request after the termination
effective date; and (f) all termination fees identified in the Customer’s Order Document.

4.4 Suspension of Service. If Customer fails to comply with the Information System use regulations, rules or policies, or is
otherwise in default under this Agreement HSS may, in its sole discretion: (a) disable Customer’s access to or use of all or any
part of the Information System and suspend any part of the Services provided or supported under this Agreement and (b)
suspend and withhold performance of HSS’s obligations under this Agreement. Customer will not be entitled to any
compensation, refund or reduction in charges as a result of such action. Customer agrees that any such disabled access and
suspension from the Information System will not constitute or result in'actual or constructive termination or abandonment of this
Agreement, or a waiver or release of any right to terminate. HSS may charge Customer for the cost relating to such disabling
and suspending and, if Customer’s defaults are cured as required, re-enabling such access and resuming such obligations, if
any, together with related intervention or administration fees.

4.5 Limitation on Access. If HSS determines in its sole discretion that it is necessary or advisable in order to protect in any
way and for any reason the Information System, HSS may bar Customer’s access to the Information System and may temporarily
or permanently remove any or all data or other files. Such reasons include, without limitation, HSS or third party provider's
determination that: (a) Customer’s network connection, software, equipment or files may infect the Information System with
Malicious Code, (b) internet access by the Customer or Customer’s access to or use of the Information System is in violation of
the applicable acceptable use policy governing use of the provider’s services or any law or (c) Customer’s network connection,
software, equipment or files may cause harm to or disrupt the Information System. Neither HSS nor any such third-party provider
will be liable for any inconvenience or disruption to the Customer or any consequences thereof caused by such measures.

ARTICLE 5.
DISCLAIMERS

HSS makes no representations or warranties as to any Certified Third Party Software, any Authorized Equipment or
any Services provided by any Preferred Provider and will have no liability whatsoever for the terms and conditions
thereof, performance of any obligations or other agreements therewith, any equipment purchased, leased, or installed,
any Services performed, any use of any software, or any software licensed or sublicensed by any Preferred Provider.
The sole warranties provided to Customer, if any, with respect to the Certified Third Party Software, Authorized
Equipment or Services provided by the Preferred Providers are provided by the applicable third party vendor pursuant
to a written warranty, if any, provided to Customer by such third party vendor. In the event Customer notifies HSS of
any condition which Customer believes constitutes a breach of any warranty provided by a Preferred Provider, HSS
will, upon Customer’s request, provide reasonable cooperation and assistance in notifying such third party vendor of
such condition and in urging such third party vendor to correct such condition. HSS reserves the right to make changes
and substitutions in the components of the Information System.
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Except as specifically provided in this Article 5 (Disclaimers), HSS disclaims all express or implied warranties with
respect to the Software, Authorized Equipment, Services and Information System, including without limitation, any
implied warranties of merchantability, fitness for a particular purpose, title, non-infringement, design, accuracy,
capability, sufficiency, suitability, capacity, completeness, availability, compatibility, or those that may arise from
course of dealing or course of performance or that any Software, Services or Authorized Equipment provided
hereunder will not violate the intellectual property rights of and person or entity. HSS does not guarantee, warrant, or
make any representations to the effect that any of the Software, Authorized Equipment, Services or Information System
provided or made available to Customer under this Agreement (a) will be continuously available, uninterrupted or
defect- free, delay-free, or error-free, (b) will have its defects or errors corrected, (c) will operate in combination with
any Customer or third party software, system, service, data or equipment not made available by HSS, (d) will be free of
Malicious Code or other harmful components, or (e) will be accurate or complete. HSS does not guarantee, warrant or
make any representations regarding the use of, or the results of, any of the Software, Authorized Equipment, Services
or Information System in terms of its respective correctness, accuracy, reliability, or otherwise.

HSS will not be liable for, and makes no warranty or guarantee of, the confidentiality or privacy of any data or other
files transmitted to, on, from or through the Agreement Products and Services and/or the Information System and is
not responsible for any delays, delivery failures, or other damage resulting from such problems arising in connection
therewith. HSS is not responsible for any issues related to the performance, operation or security of the Services that
arise from Customer content, Customer applications or third party content. HSS is not responsible for incorrect or
inaccurate entry information, or destroyed, impaired or lost data, whether caused by Customer or by any of the
equipment or programming associated with or utilized in the Information System or by any technical or human error
which may occur in the processing of any information related to the Information System.

HSS will have no liability to third parties for any claims, losses or damages of any type whatsoever arising out of or in
any way related to the access to or any use of any of the Agreement Products and Services or any part of the Information
System. Customer will be responsible for, and Customer will indemnify HSS and its Affiliates and hold them harmless
from and against any and all allegations, losses, demands, claims (including taxes), liabilities, damages (including
punitive and exemplary), fines, penalties and interest, and all related costs and expenses of whatever nature (including
reasonable attorneys’ fees and disbursements and costs of investigation, litigation, experts, settlement, judgment,
interest and penalties) from any individual or entity which arise out of Customer’s (a) access to or any use of any of
the Agreement Products and Services or any.portion of the Information System, and (b) acts and omissions under this
Agreement, including without limitation infringement of any intellectual property rights.

HSS reserves the right for any reason, including, but not limited to, Customer’s failure to comply with the Information
System’s use regulations, rules and policies, to temporarily bar access of Customer to the Information System and/or
to temporarily or permanently remove any or all data or other files if HSS or the third party provider hereunder
determines or receives notice that Customer’s network connection, software, equipment or files may infect the
Information System with a virus, that internet access by the Customer or Customer’s access to or use of the information
system is in violation of the applicable acceptable use policy governing use of the internet service provider’s services
(“AUP”) or any governmental law or regulation or that Customer’s network connection, software, equipment or files
may cause harm to or disrupt the Information System. HSS and the third party provider will not be liable for any
inconvenience or disruption to the Customer caused by such measures.

HSS may inform governmental authorities or interested third parties if HSS suspects, believes or receives notice that
Customer’s data or other files contain legally prohibited information or are being used for illegal purposes. Customer
acknowledges that HSS or the third party provider may monitor and review stored data and other files without
restriction and Customer hereby acknowledges and consents to such monitoring. Customer also acknowledges that
HSS or the third party provider may need to release Customer’s data or other files when HSS or the third party provider
believes it must do so in order to comply with a law, subpoena, warrant, order or regulation arising from litigants, law
enforcement, courts and other governmental agencies. Neither HSS nor the third party provider will be responsible or
liable to Customer for any such actions taken by HSS or the third party provider

The remedies provided in this Agreement constitute Customer’s sole and exclusive remedies. In no event will HSS be
liable for any special, incidental, consequential or exemplary damages, including without limitation damages for loss
of use, lost profits or loss of data or information of any kind, arising out of or in connection with this Agreement,
whether or not HSS has been advised of the possibility of such loss or damage. In no event will HSS’s liability to
Customer arising out of or in connection with this Agreement, whether in contract, tort or otherwise, exceed the
amounts actually paid by Customer to HSS under this Agreement during the six (6) month period immediately preceding
the time that the cause of action giving rise to such liability first accrues.
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To the extent not prohibited by law, the warranties contained in this Article 5 (Disclaimers) are exclusive and there are
no other express or implied warranties or conditions.

ARTICLE 6.
CONFIDENTIALITY

Customer will maintain the confidential and proprietary nature of the Proprietary Software, Certified Third Party Software,
Information System, Services and any and all information, documentation and materials of HSS and HSS Affiliates which are
disclosed under or provided or made available to Customer under or in connection with this Agreement. The foregoing includes
without limitation proprietary ideas, patentable ideas, copyrights, trade secrets, existing and contemplated products and services,
software, schematics, research and development, discoveries, inventions, methods, processes, materials, algorithms, formulas,
specifications, designs, data, strategies, plans, and know-how, whether tangible or intangible (collectively, the “Confidential
Information”). Customer will maintain such Confidential Information in confidence and agrees not to disclose or otherwise make
available the Confidential Information to any person or entity other than Customer’s employees at the Hotel who are bound by
obligations of confidentiality no less stringent than those set forth herein, without prior written consent of HSS. Customer further
agrees to take all reasonable steps and precautions necessary to protect the Confidential Information from unauthorized use or
disclosure.

ARTICLE 7.
PRECEDENCE AND INTERPRETATION

The terms and conditions of Customer’s use of the Agreement Products and Services and the Information System will be
governed exclusively by this Agreement and any applicable Joinder Agreements notwithstanding any different terms submitted
by Customer to HSS. In the event of any conflict between this Agreement and any Order Document, the Order Document will
control. Terms in the Relationship Agreement addressing the same issue as terms in this Agreement will be deemed to be
additional and complimentary to this Agreement’s terms except to the extent that such Relationship Agreement terms specifically
conflict with the terms of this Agreement in which case the terms of this Agreement will control.
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IN WITNESS WHEREOF, by the signature of its respective authorized representative, each of the Parties agrees to be bound

by all of the terms of this Agreement.

HSS
Hilton System Solutions, LLC

By: Y%HiltonApproverSignature%

Name: %AMERCountersigner%

Title: %AMERCountersignerTitle%

Date: Y%HiltonApprovedDate %

HITS Agreement (USA/CA) (PEP) (Version 10.2023)
Version: %Version%

By:

Name:

Title:

Date:

CUSTOMER:
Y%L egalEntity%

Y%HotelApproverSignature%

Y%HotelApproverName%

Y%HotelApproverTitle%

Y%HotelApprovedDate%
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ANNEX1
DEFINITIONS

As used in this Agreement, the following terms have the meanings given to them below.

1.

“Agreement Products and Services” means, collectively, the Software, Authorized Equipment, Services, subscriptions,
Information System, documentation and all other materials identified herein that is or may be made available to Customer
pursuant to this Agreement.

2. “Authorized Equipment” means equipment that has met HSS standards for operating as part of the Information System and
which is made available for purchase or lease under this Agreement or a Joinder Agreement.

3. “Certified Third Party Software” means software licensed by third parties to Customer or sublicensed by HSS to Customer
and listed in the applicable Order Document.

4. “Fees” means, collectively, all of the fees, charges and expenses chargeable to or due from Customer under this Agreement,
including any Order Document.

5. “Information System” means, collectively, the software, equipment and IT systems made available by HSS and its Affiliates
for Customer’s access, use or benefit, including without limitation PEP and the OnQ technology.

6. “Malicious Code” means any virus, worm, trojan horse, spyware, adware, rootkit, ransomware, scareware, rogueware,
backdoor, trap door, logic bomb or similar item intended to cause or capable of causing undesired effects, security breaches
and/or damage to a system or a system’s contents.

7. “Proprietary Software” means software owned by HSS or its Affiliates.

8. “Services” means the services provided under this Agreement.

9. “Software” means the Certified Third-Party Software and Proprietary Software
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Customer Name: %LegalEntity% Customer Contact: %GMName%

Customer Address: %PrimaryContactName% %PropertyName%
%PrimaryContactAddressBlock% %PropertyAddressBlock%
Property Name: %PropertyName% Issue Date: %CreationDate%

This Order Document is issued under and is a part of the Information Technology System Agreement (“Agreement”) between
Hilton Systems Solutions, LLC (“HSS”) and %LegalEntity% (“Customer”) and includes all of its schedules, attachments, and
exhibits as well as all other documents expressly incorporated into it by reference. It becomes effective on the date identified
by HSS under the signature blocks below (“Order Effective Date”) and when signed by both parties is automatically incorporated
into and becomes part of the Agreement. All licenses and sublicenses of software, all subscriptions, all Services and all
equipment provided herein or obtained hereunder are subject to the terms and conditions of the Agreement and to the terms of
this Order Document. Unless otherwise specified the defined terms in this Order Document have the meanings given them in
the Agreement.

The pricing provided here for goods and services provided by HSS is valid for a period of ninety (90) days following the date of
issue of this Order Document to Customer (“Issue Date”). Should this Order Document not be signed by the Customer within
those (90) days, Customer must obtain written confirmation from HSS that the pricing requested by Customer remains in effect.

Except as otherwise noted herein or in the applicable invoice all payments required by this Order Document must be made in
United States Dollars within thirty (30) days of receipt of the invoice therefore. Customer acknowledges and agrees that HSS or
its Affiliates may derive revenues and/or other material consideration on all or a portion of the fees paid by Customer and that
HSS may use third parties to perform the Services. All fees indicated are exclusive of applicable taxes, shipping, insurance,
rigging, duties and other related fees and expenses, all of which are payable by Customer. Provision of the Authorized
Equipment, Software and Services is made in consideration of the Customer’s promise herein to pay the fees therefor and is
subject to Customer’s timely payment of such fees. HSS may delegate certain of its operational responsibilities hereunder to
third parties but remains responsible therefore.

EXECUTION INSTRUCTIONS: Please sign this Order Document, each of the documents in Schedule C and any other
Schedules indicated as needing your signature.

IN WITNESS WHEREOF, by the signature of its respective authorized representative, each of the parties agrees to be bound
by all of the terms of this Order Document.

HSS CUSTOMER:

Hilton System Solutions, LLC Y%L egalEntity%
By: Y%HiltonApproverSignature% By: %HotelApproverSignature%
Name: %AMERCountersigner% Name: %HotelApproverName%
Title: %AMERCountersignerTitle% Title: %HotelApproverTitle%
Date:  %HiltonApprovedDate% Date: %HotelApprovedDate%

The Order Effective Date for this Order Document is the date it is signed by HSS.
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1. Software, Systems and Related Services.

1.1 Software, Systems and Interfaces. HSS licenses to Customer use of the Hilton Property Engagement Platform (“PEP”) and the
following Proprietary Software and sublicenses to Customer use of the Certified Third Party Software included in PEP under the terms

specified in the Agreement.

A. Interfaces (Proprietary Software unless otherwise noted):

Interfaces Those Being
Licensed
to Customer are
Noted with “X”
1. Call Accounting interface %CallAccounting%
2. PBX interface %PBX%
3. Voice Messaging interface %VoiceMail%
4. Point Of Sale interface %POS%
5. Movie Only Billing interface %MovieSystem%
6. TV Services (Express Checkout, Movies, etc.) interface %VideoCheckOut%
7. Mini-Bar Posting interface %MiniBarPosting%
8. Credit Card Authorization & Settlement interface %CreditCard%
9. Guest Internet Access interface %INetCallAccounting%
10. Combined HSIA & PayTV interface %TVandHSIA%
11. PPIC interface %PPIC%
12. | Electronic Key interface %ElectronicKey%
13. | Energy Management interface Y%EnergyMgmt%
14. Police interface %Police%
15. Back Office interface %BackOffice%
16. | Guest Call Center interface %CallCenter%
17. Parking interface Y%Parking%
18. | Spainterface %SPA%
19. Convention and Event interface %CONFEVENT%
20. Digital Compendium Ylntelity%
21. | Housekeeping/ Engineering/ Rapid Response %HOTSOS%

B. Additional Software. HSS may require that Customer use additional Proprietary Software and Certified Third Party Software for the
proper operation of the Agreement Products and Services. Such Software made available to Customer by HSS is licensed to Customer
under the terms of this Agreement.

1.2 Reserved.

1.3 Training and Training Materials.

There are a number of training modules applicable for each job role regarding PEP’s and the Proprietary Software’s function. The Hotel
is responsible for ensuring that all employees who have responsibilities related to the use of PEP and the Proprietary Software complete
the applicable training modules prior to the implementation of PEP, the Proprietary Software and Certified Third Party Software above at
the Hotel, or within ten (10) days of employment, as agreed to with HSS. All such Hotel staff must successfully complete the training as
a prerequisite to receiving permission from HSS’s installation team to complete the implementation of PEP, the Proprietary Software and
Certified Third Party Software. The Training Matrix, part of the Required Training Documents (“RTD”) provided by HSS, must be
completed and verified by the HSS Implementation Specialists.

1.4 Cost of Certain Installation, Implementation and Training Services. The cost of certain installation, implementation, and training
services (including the HSS implementation specialists) and materials are set forth below. These costs and travel expenses will be billed
to Customer by HSS or the Preferred Provider following installation of the Information System. Additional costs for training replacement
General Managers or other Hotel personnel will be billed to Customer prior to such training dates at the then current rate charged by HSS
for such training.

1.5 Site Surveys. HSS will determine if an onsite, remote or combined Site Survey is required. Customer and HSS will mutually determine
the scope, schedule and timing of a site survey that may be required for the preparation, installation and/or implementation of PEP (the
“Site Survey”). HSS and Customer will identify the responsible parties for each aspect of the Site Survey. In preparation for any Site
Survey, Customer will provide information and documentation relative to the Hotel as requested by HSS, including, but not limited to,
hotel drawings, room locations and wiring diagrams. If HSS performs on-site services during the Site Survey, the Customer is responsible
for providing timely access to the Hotel property, as well as complimentary room nights with confirmed reservations at the Hotel, as
needed in the course of performing the Site Survey. A Hotel representative will be appointed by Customer to provide escort and access
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to guest rooms for the room inspection portion of the Site Survey. The fees and costs for any work performed by HSS relative to the Site
Survey, including any fees for creation and validation of the wireless network design, any travel expenses, per diem fees and other out-
of-pocket related costs, will be billed separately by HSS to the Customer. Any additional costs incurred due to delays in performing the
Site Survey caused by the Customer’s Hotel will also be billed to Customer.

1.6 Implementation Services. HSS may, in its sole discretion, provide remote, on-site or combined implementation services for
Customer’s Authorized Equipment and related Certified Third Party Software. Some are described below but more exact requirements
may be set forth in the applicable Brand Standards and are subject to change by HSS or HDOC or their affiliates or subsidiaries from
time to time. HSS will provide the services using Systems Implementation consultants. The number of consultants and number of days
they will be used will be determined by HSS based upon the size and type of the Hotel and the Hotel's IT requirements. These consultants
may:

(a) work with the Hotel, which is responsible for the cost of building the Hotel's database, including the verification of the proper
functioning of the Software, installation, conversion, implementation, data conversion or recovery;

(b) provide procedural support for the property management system to the Hotel’'s management;
(c) work with the Hotel's management to adapt their use of the Information System to meet the Hotel’s requirements;
(d) support the Hotel’s staff in their use of the Information System through the Hotel’'s management;

(e) work with the Hotel’'s management to assure that the Hotel has all necessary tools for the implementation of the Information
System (i.e., Authorized Equipment, Certified Third Party Software, documentation, etc.);

(f) install or approve the installation of equipment to meet the requirements of the Hotel, HSS and the manufacturer of the Authorized
Equipment;

(9) work with third party vendors to meet the technical criteria for interface communications (i.e., central reservations, call
accounting, energy management, door lock, guest internet access, etc.);

(h) verify that all front desk staff and Hotel's management have successfully completed the Information System Training;
(i) identify and address operational problems that involve the Information System; and
(j) formulate and present recommendations that maximize efficient use of the Information System.

1.7 Authorized Equipment Installation. Whether Customer elects to purchase or lease Authorized Equipment from a Preferred Provider
through one of the Master Agreements HSS will coordinate the installation of such Authorized Equipment at the Hotel.

A. Customer or HSS, in HSS’s discretion, will obtain and maintain throughout the term hereof, at Customer’s cost, the necessary
communication vehicles and services for direct communication between HSS and the Hotel as is reasonably necessary for the operation
of, and for the diagnosing of issues involving, the Agreement Products and Services, including without limitation, network access and
wide area network connections to the Central Reservation System and Internet.

B. Customer will make available, at its own expense, prior to the agreed upon installation date a location that, in HSS’s opinion, is suitable
for installation of such Authorized Equipment. Customer will furnish any electrical connections and dedicated phone lines which may be
required by HSS and will perform and pay for all work, including alterations, which in the sole discretion of HSS is necessary to prepare
the Hotel for the installation and proper operation of the Authorized Equipment.

C. Any delay in shipment and installation of Authorized Equipment or Certified Third Party Software, including delays by communications
vendors, Preferred Providers, or any other retailers, will, for the duration of such delay, excuse any failure of HSS to install the Authorized
Equipment on or before the agreed upon installation date. However, HSS will use commercially reasonable efforts to require such
approved vendors to comply with their service level agreements as to installation and shipment timing for Customer’s installation, in
accordance with such approved vendor agreements.

D. If Customer elects to purchase such Authorized Equipment from another retailer, it will be installed at the Hotel on a date mutually
agreed to by HSS and Customer following HSS’s determination that it conforms to HSS’s specifications and testing procedures and can
be configured with the Software.

1.8. Software Installation.
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A. Unless specifically stated as being implemented by HSS, it is Customer’s obligation to install the Software on the Authorized Equipment
and any related hardware at such time as HSS designates in writing to Customer. The Software may be installed in phases such that
one or more Software modules may be installed and/or be operational prior to other Software modules. Customer will be responsible for
all fees and costs incurred in the installation of Software and any related Software.

B. If Customer purchases the Authorized Equipment from HSS or a Preferred Provider, the Preferred Provider or HSS will install the
Software and any related software as described in this Agreement on the Authorized Equipment and HSS will complete the installation
at the Hotel, as applicable, on the agreed upon installation date. If Customer does not purchase the Authorized Equipment from the
Preferred Provider, HSS will install the Software and any related software at such time as HSS designates in writing to Customer. The
Software may be installed in phases such that one or more Software modules may be installed and/or operational prior to other Software
modules. The Software modules to be installed will be as set out above and in this Agreement, and Customer hereby agrees to permit
the Preferred Provider or HSS to install any and all other Software modules on the Authorized Equipment in or at the Hotel, as provided
for herein.

C. If Customer purchases Authorized Equipment from a retailer other than the Preferred Provider, Customer will pay for configuring the
Authorized Equipment purchased from such retailer, with the Software. Customer will also be responsible for shipping and shipping
related costs to and from HSS for such configuration.

1.9 Third Party Interface Testing and Connectivity. If Customer requires the implementation of any interface Proprietary Software for
connectivity to third party systems, Customer will be responsible for any fees assessed by the third party vendors to test and implement
the necessary connectivity. In addition, Customer will be required to make arrangements with any such third party vendor to provide the
necessary assistance required to test and to implement the interface connectivity. This assistance requires the vendor to be on-site at
the time of testing and implementation, unless the third party vendor can perform all necessary tasks (as defined by HSS) through a
remote connection to the Customer’s third party system. The cost incurred by any third party vendors for testing and implementing
connectivity to third party systems will be billed to Customer by HSS, or such vendors for the license of each copy of the Proprietary
Software and the Certified Third Party Software licensed to Customer by HSS

1.10 Certain Costs and Payment Terms.

A. Software License Fees. Customer will pay HSS, Preferred Provider or another retailer approved by HSS, a fee for the license of each
copy of the Proprietary Software and the Certified Third Party Software, licensed or sublicensed to Customer by third parties or installed
on the Authorized Equipment at the Hotel (the “License Fees”). The License Fee to be paid for PEP, which is a one-time fee, is based on
the number of guest rooms in Customer’s-Hotel

Number of Guest Rooms (Tiers) Current License Fees*
1 to 300 Guest Rooms $8,000.00
301 to 500 Guest Rooms $9,500.00
501 or more Guest Rooms $12,500.00

*These fees are subject to change.

If, after paying the original License Fee, the number of guest rooms in Customer’s Hotel is increased to a new tier, Customer will pay the
difference between the original License Fee and the License Fee payable under the new tier. As an example, if the Hotel had 280 guest
rooms and Customer paid the $8,000 License Fee, and then Customer expanded the Hotel to 350 guest rooms, Customer would pay
HSS an additional $1,500 (the difference between the License Fee for the 1 to 300 guest room tier and the License Fee for the 301 to
500 guest room tier).

PEP License Fee $%SystemTwentyOneSWFee%

OnQ® Virus and CAL Licenses $%SystemTwentyOneVirusSW%

B. Cost of the Authorized Equipment, Certified Third Party Software and Other Fees. The cost of the Authorized Equipment, Certified
Third Party Software and other fees are shown below. The costs will be invoiced to Customer by HSS or by the Preferred Provider.

Authorized Equipment and Certified Third Party Software $%SystemTwentyOneHWFee%
Standard Upgrade Fee $%StandardUpgradeFee%
Standard Plus Software License Fees $%StandardPlusSoftwareFee%
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C. Cost of Training and Training Materials. The cost of the training is shown below. This cost will be invoiced to Customer by HSS or
the third party provider HSS may use at the same time as it renders its invoice to Customer for the License Fees. Additional costs for
training replacement general managers or other hotel personnel will be invoiced to Customer prior to such training dates.

Customer will be responsible for charges incurred for use of Virtual Private Network (“VPN”) to access the training hotel. These costs
include fees from HSS’s current VPN access provider, for up to 5,000 minutes of network access as well as HSS internal costs for
configuration services. VPN access will be terminated for each property at the time of hotel opening or live utilization of the Information
System.

Training System Access Fee $%TrainSysAccessFee%
There is currently no additional charge for the CBT training modules which are included within the software.
Information System Planning Workshop $%SystemTwentyOnePlanningWS%

Sales Skills Training: For the Hampton and Homewood brands (N/A for other brands), attendance is required by general manager,
assistant general manager, or full-time sales manager within ninety (90) days of employment.

$%SalesTrainingFee%

General Manager Leadership Program: $%GMTrainingFee%
For ES/HH/HIS/HW/DT/DC (N/A for other brands):

Pre-Opening Materials

For ES/HH/HIS/HW/DT/DC (N/A for other brands): $%PreOpeningFee%

D. Cost of Installation and Implementation Services. The cost of the installation and implementation Services (including the cost of the
Systems Implementation Specialists but excluding the cost of any services described in any other schedules) is shown below. This cost
will be invoiced to Customer by HSS or the Preferred Services Provider at the same time as it renders its invoice to Customer for the
Proprietary Software.

Preferred Provider Fee: $%ServicesPreferred%
(Configuration fees and Training Room Network Installation, as applicable)

(Includes travel expenses)

Project Management, Contracting and Sales fee (“PMCS Fee”)
Site Survey (travel expenses are additional)
Installation Support Fee

Implementation services: (travel expenses to be billed at actual per guidelines below
for others)

Delphi Project Management Fee

Delphi Implementation Fee

Executive Briefing and Change Management

Email Setup Fee:

Hi Tech Fee:

Firewall Equipment and Configuration and/or Converged Network Install
IT Opening Project Manager

Digital Floor Plan Billing Management

Salesforce Community License

GRO Setup Fee

$%ServicesPMCS%
$%HHCSiteSurvey%
$%InstallSupport%
$%ImplementationFee%

$%DELPHIPM%
$%DELPHIIMP%
$%DevRecovery%
$%Email%
$%HiTechFeeOne%
$%Firewall%
$%INTLITOPENPM%
$%DigitalFloorSetup%
$%SALESFORCE%
$%GROSETUP%

Promptly following HSS’s providing of the Services, an invoice will be submitted to Customer for HSS’s representatives’ out-of-pocket
expenses, any additional per diem charges for its representatives (as described in the Notes below), any re-scheduling fee, and any
additional travel expenses as set forth above, which invoice will be payable within fifteen days of Customer’s receipt of same.
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TOTAL PRICE $%TotalPrice%

*TOTAL PRICE EXCLUDES TAXES, SHIPPING & ANY MONTHLY FEE ITEMS NOTED HEREIN
Notes:

(i) Promptly following HSS’s providing of the Services, if applicable, due to implementation delays or requested incremental days on-site, an invoice will
be submitted to Customer for HSS’s representatives’ out-of-pocket expenses, any additional per diem charges for its representatives, any re-scheduling
fee, and any additional travel expenses as set forth above, which invoice will be payable within fifteen days of Customer’s receipt of same.

(i) Customer will pay according to the terms of any invoice(s) submitted to Customer, including any provision for late charges, the fee for the installation
of any telephone line(s) or wide area network connection(s) necessary for connection of the Authorized Equipment

(ii) The cost to configure equipment obtained by Customer from a non-preferred retailer, to be included here, when applicable.

E. Other. If Customer attaches or uses third party equipment, software, and/or interfaces with any of the Agreement Products and
Services, the Central Reservation System or the internet which have not been certified or approved by HSS as meeting HSS’s
specifications and/or does not conform to the standards provided by the HSS or if Customer installs other third party non-HSS proprietary
software which has not been certified or approved by HSS as meeting HSS’s specifications, the Agreement Products and Services or
such third party equipment, software, and/or interfaces may need to be reconfigured and the entire cost of such reconfiguration will be
borne by Customer. Where HSS specifications cannot be met with such third party equipment, software, and/or interfaces, such third
party equipment, software and/or interfaces will, at Customer’s sole cost, be removed and/or replaced as directed by HSS.

1.11 HSS Representatives on-Site at Hotel: Customer must have its representative(s) on-site at the Hotel for the implementation of
the Agreement Products and Services. Once HSS’s representatives are on-site, any delays will result in additional expense to Customer.
If a delay in implementation of any of the Agreement Products and Services caused solely by Customer necessitates the departure and
re-scheduling of HSS’s representatives, then, in addition to the other fees set forth in this Order Document, Customer will be required to
pay a fee consisting of charges for such representatives’ work days and travel days (currently U$700.00 per representative per day),
change fees, and additional travel expenses. The re-scheduled date will be determined based on the needs of the Hotel as well as the
availability of HSS’s representatives.

2. Proprietary Software and PEP Maintenance.

2.1 Proprietary Software and PEP Maintenance.

A. HSS will provide Customer with Proprietary Software and PEP maintenance and support services (the “Proprietary Software
Maintenance”) for a term of one (1) year (with annual renewals thereafter at the option of HSS) commencing on the Order Effective Date.
The annual fee, payable in monthly installments, is as follows:

%SoftwareMaintTable%

B. The first monthly payment will be invoiced in advance of the shipment date to the Hotel (the date of shipment being the “Start Date”)
of the Authorized Equipment purchased which will operate Proprietary Software to be maintained. For the avoidance of doubt, HSS has
no obligation to provide Customer with maintenance, support or Help Desk services for any Certified Third Party Software; maintenance
support and services for Certified Third Party Software is to be provided by the applicable Preferred Provider pursuant to the applicable
Master Agreement. The Proprietary Software and PEP maintenance and support offered by HSS is described in Schedule A.

C. HSS is unable to modify, and does not provide support for, the Certified Third Party Software. Provided Customer has paid for all
Proprietary Software Maintenance and other fees charged hereunder and satisfied all other obligations under the Agreement, HSS will
supply Customer with any standard enhancements, improvements, updates, and/or modifications to the Proprietary Software and PEP
(“Updates”) generally made available by HSS as options or new releases to its Customers which are not charged for separately by HSS.
Such Updates will be HSS’s sole and exclusive property and will be deemed part of the Proprietary Software hereunder. Customer
agrees that it may be required to purchase some Updates to the Proprietary Software and PEP, which are charged for separately by
HSS, as well as additional hardware and/or software in order to utilize certain major upgrades or enhancements.

2.2 Use of Certified Third Party Software Only. In the event Customer uses or installs any third party software other than Certified
Software on the Authorized Equipment or uses equipment that is not Authorized Equipment, HSS will have no further obligations to
provide any Proprietary Software Maintenance services to Customer.

2.3 Increases/Decreases. HSS reserves the right to increase or decrease the Proprietary Software Maintenance cost on an annual
basis to reflect increases or decreases in such costs and the addition or construction of additional guest rooms (or suites) by Customer
for Customer's Hotel.
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3. Additional Services.

3.1 Additional Services Purchased Under This Ordering Document. HSS will provide the following additional Services (if any are
listed) for the fees noted (if any):

A. Guest Messaging Service. HSS will provide the Guest Messaging Service described in Schedule P — Guest Messaging Service.

%Misc%

4. Authorized Equipment.

4.1_Authorized Equipment Purchased or Leased. Customer will purchase or lease the Authorized Equipment required for the proper
operation of the Hotel IT functionality identified by HSS. As of the Order Effective Date the purchasing and/or leasing fees for the
Authorized Equipment described in Schedule B-1 — Authorized Equipment are:

AUTHORIZED EQUIPMENT

NETWORK AUTHORIZED EQUIPMENT:
%NetAuthEquipOne%
STANDARD PLUS EQUIPMENT:

%StdPlusEquipOne%
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The purchase fees will be invoiced by either HSS or the relevant Preferred Provider depending on the location of the Hotel and the source
of the Authorized Equipment. Customer will be provided the specific information not later than 15 days following the Order Effective Date.
Customer will purchase and replace any source, paper, ribbons, printer maintenance kits, toner and such other operating supplies as will
be required for the operation of the Authorized Equipment, but Customer will utilize only such brands as are approved by HSS or the
Authorized Equipment manufacturer.

4.2. Authorized Equipment Maintenance. Customer must purchase maintenance services as described in Schedule B-2 — Authorized
Equipment Maintenance and Refresh for all of the Authorized Equipment it purchases or leases, including for all the Network Authorized
Equipment when maintenance is not provided under the terms of the applicable Brand IT program. The fee for Authorized Equipment
Maintenance includes a fee for Help Desk Services. As of the Order Effective Date Customer is purchasing Authorized Equipment
Maintenance for the annual fee(s) shown, payable in monthly installments:

%HardwareMaintTable%

5. Expenses. If HSS or Preferred Provider personnel incur travel, lodging, meal, or any other out of pocket expenses in furnishing
services hereunder, Customer will pay for or promptly reimburse HSS for same, subject to reasonable documentation of such expenses.

6. Customer Responsibilities. Customer will maintain on its staff at all times sufficient personnel that have been trained in and are
knowledgeable about the use of the Information System in a professional, efficient and competent manner. Customer is responsible for
maintaining duplicate or back-up copies of its software, data files and documentation. HSS will have no liability for any damages resulting
from Customer’s failure to maintain such duplicate or back-up copies nor for any costs or expenses of reconstructing any such data or
information that may be destroyed, impaired or lost.

7. Exclusions. HSS’s obligations under the Agreement will not apply to any errors, defects or problems caused in whole or in part by
(i) any modifications or enhancements made to any Proprietary Software, Certified Third Party Software or Authorized Equipment by
Customer or any third person or entity other than HSS; (ii) any software program, hardware, firmware, peripheral or communication device
used in connection with the Information System which was not approved in advance in writing by HSS; (iii) the failure of Customer to
follow the most current instructions promulgated by HSS or any third party vendor from time to time with respect to the proper use of the
Information System; (iv) the failure of Customer to schedule regular preventive maintenance in accordance with standard HSS
procedures; (v) forces or supplies external to the Authorized Equipment, including, without limitation, the reasons set forth in the force
majeure provisions of the Agreement; and/or (vi) the negligence of Customer or any other third person or entity. Any corrections
performed by HSS for any such errors, difficulties, or defects will-be fixed, in HSS’s sole discretion, at HSS’s then current time and material
charges. HSS will be under no obligation, however, tofix any such Customer orexternally caused errors, defects or problems.

8. Joinder Agreements. Schedules C-1 and C-2 contain Joinder Agreements under which Customer can obtain products from Microsoft
and reseller Insight Direct USA, respectively. Customer is required to sign those agreements if it is obtaining any products from those
Preferred Providers in connection with this Order Document.

9. Request for Products or Services. The form to use when requesting products or services is contained in Schedule D — Form of
Request for Products or Services.

10. Notices. Questions and notices regarding this Order Document should be directed to:

The Attention of: Scott Greenberg

Address: Hilton System Solutions LLC
755 Crossover Lane
Memphis, Tennessee 38117

Telephone Number: (901) 374-5510
Email Address: Scott.Greenberg@hilton.com
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SCHEDULE A
SOFTWARE MAINTENANCE

1. General. HSS will provide Customer with maintenance and support for Proprietary Software and PEP for a term of one (1) year (with
annual renewals at the option of HSS) commencing upon execution hereof, for the Proprietary Software and PEP, specifically excluding
any maintenance and support of any Certified Third Party Software.

2. Certified Third Party Software Only. Customer understands that the use of any software other than that provided by HSS pursuant to
this Agreement, unless such additional third party software has been approved in writing by the HSS Information Technology Department,
is not warranted for use on the Authorized Equipment. In the event Customer uses or installs any third party software other than Certified
Software on the Authorized Equipment or uses equipment that is not Authorized Equipment, HSS will have no further obligations to
provide any software maintenance services to Customer hereunder.

3. Software Maintenance.

(a) Customer acknowledges and understands that HSS is unable to modify the Certified Third Party Software. HSS does not
provide support the Certified Third Party Software In the event Customer notifies HSS of any condition which Customer believes
constitutes a breach of any warranty provided by a third party vendor or a defect in Certified Third Party Software, HSS will,
upon Customer’s request, provide reasonable cooperation and assistance in notifying such third party vendor of such condition
and in urging such third party vendor to correct such condition.

(b) With respect to the Proprietary Software and PEP, provided Customer has paid all software maintenance and other fees and
satisfied all other obligations under this Agreement, HSS will supply Customer with access to any standard enhancements,
improvements, updates, and/or modifications to the Proprietary Software and PEP generally made available by HSS as options
or new releases to its Customers which are not charged for separately by HSS as options or new releases. Such enhancements,
improvements, updates, additions, and/or modifications which are supplied by HSS to Customer, and all Intellectual Property
Rights therein, will be HSS’s sole and exclusive property and will be deemed part of the Proprietary Software hereunder and will
be subject to all of the terms and conditions of the Agreement. Customer acknowledges and agrees that Customer may be
required to purchase some enhancements, improvements, updates, and/or modifications to the Proprietary Software and PEP
which Customer will be charged for separately by HSS, as well as additional hardware and/or software in order to utilize certain
major upgrades or enhancements.

4. Cooperation. Customer will provide HSS with all information, data and other required materials necessary for HSS to reproduce any
problem identified by Customer. Customer will maintain for the term of this Agreement a modem and dial-up telephone line and a facsimile
machine or other electronic communication capability mutually acceptable to both parties to facilitate HSS’s ability to perform its
maintenance services remotely.

5. Expenses. Customer will pay for all telephone toll charges incurred in providing maintenance and support hereunder.

6. Proprietary Rights. Any changes, improvements, additions, and/or modifications to any of the Proprietary Software or PEP which are
licensed by HSS to Customer, and all proprietary rights therein, including without limitation, all Intellectual Property Rights, will be HSS’s
sole and exclusive property, and all such software will be subject to the terms and conditions of the Agreement.

7. Hotline. HSS will provide, in accordance with its customary business practices and procedures, telephone customer service support
as reflected in this Schedule, for the purposes of receiving reports from Customer regarding software malfunctions subject to maintenance
hereunder. HSS may attempt, to the extent practical, to resolve any reported problems by telephone or by accessing Customer’s
equipment remotely.

8. On-Site Services. In the event HSS is unable to resolve any reported problem by telephone or modem, HSS will dispatch service
personnel to Customer’s Site for the purpose of providing maintenance services hereunder at HSS'’s standard rates and charges.

9. Customer Responsibilities. HSS has no obligation to maintain or repair any software other than the Proprietary Software or PEP, nor
to repair or replace any expendable or consumable components such as ribbons, paper, toner cartridges, print wheels, drums, batteries,
or diskettes.

10. Cost and Payment Terms. Annual Cost of Software Maintenance is $%AnnualSWMaint%. Payments will be calculated from the Start
Date, payable in monthly installments of $%MonthlySWMaint%. The monthly payment amount will be due in advance and will be billed
by HSS. Interest at the then current highest rate allowed will be charged for any payments made by Customer after the payment due
date (thirty (30) days after billing).

Travel expenses, per diem fees and related costs for any on-site maintenance will be billed separately.
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HSS reserves the right to increase or decrease the Software Maintenance cost on an annual basis to reflect increases or decreases in
such cost internally and from the Preferred Providers of such services and to reflect the addition or construction of additional guest rooms
(or suites) by Customer for Customer's Hotel.

HITS Agreement (USA/CA) (PEP) (Version 10.2023) Inn Code/Project: %InnCodeProj% Version:
%Version%



SCHEDULE B-1
AUTHORIZED EQUIPMENT

The term Authorized Equipment includes (i) the equipment needed by Customer at Customer’s hotel, as determined solely by HSS, for
the Customer’s use of the Proprietary Software (the “Network Authorized Equipment”) (ii) and any additional equipment authorized by
HSS for use at Customer’s hotel, over and above the Network Authorized Equipment (the “Standard Plus Equipment”).

1. Authorized Equipment Purchase. Customer may purchase the Authorized Equipment from the Preferred Provider who may provide
a joinder agreement with Customer or from another retailer; however, if such Authorized Equipment is obtained from another retailer, it
must conform to HSS'’s specifications. Furthermore, if Customer elects to purchase such Authorized Equipment from a third party other
than the Preferred Provider, the file server and work stations must be shipped to HSS or its designee for certification that these
components comply with HSS’s specifications and testing procedures. Customer will also be responsible for the shipping and shipping
related costs to and from HSS or its designee for such certifications.

2. Authorized Equipment As Personal Property/Insurance Requirements. In addition to any other specific purchase terms required
by the Preferred Provider, the following purchase terms and conditions will apply to any Authorized Equipment obtained from a Preferred
Provider or HSS. The Authorized Equipment will be at all times, personal property which will not, by reason of connection to the Hotel,
become a fixture or appurtenance to the Hotel, and until such time as Customer or its designated third party pays to the Preferred Provider
the total sum for the Authorized Equipment as required hereunder, the Authorized Equipment will remain the property of the Preferred
Provider, and title will remain with the Preferred Provider, free from any claims of Customer or the holder of any lien or encumbrance on
the Hotel and/or any other property of Customer. Customer will maintain fire, extended coverage, vandalism, and malicious mischief
insurance on the Authorized Equipment in an amount not less than the purchase price of the Authorized Equipment. Said insurance will
name HSS as an additional insured. For so long as this obligation remains in effect, Customer will furnish to HSS a certificate of the
insurance carrier describing the terms and coverage of the insurance in force, the persons insured, and the fact that the coverage may
not be canceled, altered or permitted to lapse or expire without thirty (30) days advance written notice to HSS. Upon payment in full, title
to the Authorized Equipment will vest in the Customer and will be free and clear of the above requirements relating to insurance and of
all of the Preferred Provider’s liens, claims and encumbrances and the Authorized Equipment will become the sole property of Customer.
Customer assumes the expense of delivery and in-transit insurance for the Authorized Equipment.

3._Authorized Equipment.

NETWORK AUTHORIZED (PROGRAM FUNDED) EQUIPMENT:
%NetAuthEquipOne%
STANDARD PLUS (HOTEL FUNDED) EQUIPMENT:

%StdPlusEquipOne%
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SCHEDULE B-2
AUTHORIZED EQUIPMENT MAINTENANCE AND REFRESH

1. Maintenance for the Authorized Equipment. Customer must take all steps necessary to provide all necessary maintenance services
for the Authorized Equipment it purchases or leases so that it will receive such maintenance services for all such Authorized Equipment
throughout the term of this Agreement. Customer may elect to use the maintenance company (the Preferred Provider) with whom HSS
has arranged to provide maintenance services (“Equipment Maintenance”) for the Authorized Equipment provided that such Authorized
Equipment, if not purchased from the Preferred Provider, is first certified as being suitable for Equipment Maintenance, at the expense of
Customer, by either HSS or the Preferred Provider. For such services, the Customer will pay as set forth in this Schedule B-2 (the
“Maintenance Fees”) and according to the terms of any invoice(s) submitted to Customer therefor, including any provision for late charges.
If Customer elects to use the Preferred Provider and Equipment Maintenance is necessary, Customer will notify HSS, which in turn will
notify the Preferred Provider to dispatch a Preferred Provider representative. Notwithstanding the foregoing, Customer may elect, subject
to HSS’s approval in advance in writing, to not provide maintenance services through this Agreement for certain pieces of such Authorized
Equipment allowed to be used in conjunction with the Information System (“Non-maintained Equipment”). Neither HSS nor the Preferred
Provider will be responsible for any maintenance or support of Non-maintained Equipment.

The following Authorized Equipment will be designated Non-maintained Equipment:
%OptOutMaint%

2. Maintenance Fees. The Maintenance Fees are subject to increase or decrease by HSS, in its sole discretion, on January 1 of each
year during the term of this Agreement or any extension thereof; however, HSS will not charge Customer any Maintenance Fees that are
greater than the Maintenance Fees charged to any similarly situated Customer (based upon factors determined by HSS in its sole
judgment) utilizing equipment substantially similar to the Authorized Equipment and pursuant to an agreement which has terms and
conditions substantially similar to this Agreement. No maintenance fees will be charged to Customer for any Non-maintained Equipment
as described in Section 1 above.

3. Refresh of Authorized Equipment. Under HSS’s refreshment program, Customer will be responsible for and will pay for all fees and
costs for the replacement or refreshment of the Authorized Equipment in HSS’s sole discretion (“Refresh”) on an approximate three (3)
year cycle, starting approximately three (3) years after the initial shipment of such Authorized Equipment and for the provision of
maintenance services by the Preferred Provider on such refreshed equipment. The terms and conditions of the Authorized Equipment
maintenance services for such equipment (included in such initial Refresh and included in any additional Refresh or Refreshes of
Customer’s Authorized Equipment) will be the same as the terms and conditions of ‘this' Schedule B-2, including, but not limited to, the
imposition of termination fees as described. hereinafter, provided that the Maintenance Company may exclude from its maintenance
obligations certain errors, defects or problems caused by Customer. Customer's 'Refresh will be timed to occur prior to the end of the
three (3) year cycle. If Customer fails to meet HSS's timeline for such Refresh, including order dates for equipment and software,
Customer will be responsible for all fees and costs incident to such delay, including, but not limited to, any rent extension costs on Network
Authorized Equipment and higher fees and costs for equipment maintenance and software maintenance.

4. Termination. If this Agreement is terminated (or if Customer’s use of the Preferred Provider is terminated) prior to the third anniversary
of the Start Date, which will be the shipment date of the Authorized Equipment to Customer’s Hotel, Customer will pay to HSS a termination
fee which is designed to reimburse the Preferred Provider and/or HSS in part for any one or more of the following: reconfiguration costs,
the unamortized fees and costs in the start-up and provision of maintenance services by the Preferred Provider under this Agreement.
If such termination occurs during the first year following the Start Date, the termination fee will be in the amount of $3600.00. If such
termination occurs during subsequent years following such Start Date, the termination fee will be as follows:

During second year $2,600
During third year $1,300
Thereafter $1,200

Provided, however, if this Agreement is terminated, or if the Customer’s use of the Preferred Provider is terminated after a Customer
Refresh of Authorized Equipment, the termination fee will depend upon the period elapsed after the Start Date applicable to shipment of
such Authorized Equipment for each successive Customer Refresh as follows:

During first year $3,800
During second year $2,800
During third year $1,400
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Thereafter $1,200

5. Use of Certified Software Only. Customer understands that use of any software other than the Proprietary Software and Certified Third
Party Software provided by HSS pursuant to this Agreement, unless such additional third party software has been approved in writing by
the HSS Information Technology Department, is not warranted for use on the Authorized Equipment. In the event Customer uses or
installs any third party software other than Certified Third Party Software or such approved software on the Authorized Equipment, HSS
will have no further obligations to provide any equipment maintenance services to Customer hereunder.

6. Equipment Maintenance. Equipment Maintenance will be provided for Customer’s Hotel.

7. Cost and Payment Terms. Annual Cost of Equipment Maintenance for Authorized Equipment is $%AnnualHWMaint% payable in
monthly installments of $%MonthlyHWMaint% per month. Payments will be calculated from the Start Date. The monthly payment amount
will be due in advance and will be billed by HSS or its designee. The first invoice will be issued upon the Start Date. Interest at the then
current highest rate allowed by applicable state law will be charged for any payments made by Customer after the payment due date
(thirty (30) days after billing).

Travel expenses, per diem fees and related costs for any on-site maintenance will be billed separately.

HSS reserves the right to increase or decrease the Equipment Maintenance cost on an annual basis as provided in Section 2 above.
When certain Authorized Equipment or parts for certain Authorized Equipment are no longer being manufactured or reasonably
obtainable, HSS or the Preferred Provider will notify Customer of such circumstance and maintenance on such Authorized Equipment
will no longer be available. After such notice, Customer will no longer be charged for maintenance on such Authorized Equipment.

8. Customer Responsibilities as to Equipment Maintenance. Customer will maintain on its staff at all times sufficient personnel that have
been trained in and are knowledgeable about the use of the Information System in a professional, efficient and competent manner.
Customer is responsible for maintaining duplicate or back-up copies of its software, data files and documentation and Certified Third
Party Software. Neither HSS nor Preferred Provider will have any liability for any damages resulting from Customer’s failure to maintain
such copies nor for any costs or expenses of reconstructing any data or information that may be destroyed, impaired or lost. Neither HSS
nor Preferred Provider has any obligation to maintain or repair any equipment other than the Authorized Equipment, nor to repair or
replace any cables, cords, expendable or consumable components such as ribbons, paper, toner cartridges, print wheels, drums,
batteries, or diskettes, whether or not defined as Authorized Equipment. Customer will not move or perform maintenance services on any
of such Authorized Equipment without HSS'’s or Preferred Provider’s prior written consent.

9. Cooperation. Customer will provide HSS or Preferred Provider with all information, data and other required materials necessary to
reproduce any problem identified by Customer. Customer will maintain for the term of this Agreement a modem and dial-up telephone
line and a facsimile machine or other electronic communication capability mutually acceptable to both parties to facilitate the ability to
perform the Equipment Maintenance services remotely.

In some instances, Equipment Maintenance will be provided using a depot program, where Customer ships failed Authorized Equipment
to the depot when Customer receives replacement of such Authorized Equipment. If Customer does not ship such failed equipment,
Customer will be responsible for any unreturned equipment charges billed by HSS, the Preferred Provider or the depot program provider.

10. Expenses. If Equipment Maintenance personnel incur travel, lodging, meal, or any other out of pocket expenses in furnishing the
services hereunder, Customer will pay for or promptly reimburse HSS for same, subject to reasonable documentation of such expenses.
Customer will also pay for all telephone toll charges incurred in providing maintenance and support hereunder.

11. Exclusions. The obligation of HSS or the Preferred Provider to provide Equipment Maintenance hereunder will not apply to any Non-
maintained Equipment nor to any errors, defects or problems caused in whole or in part by (i) any modifications or enhancements made
to any Proprietary Software or Certified Third Party Software by Customer or any third person or entity other than HSS or its designee;
(i) any software program, hardware, cables, cords, firmware, peripheral or communication device used in connection with the Information
System which was not approved in advance in writing by HSS; (iii) the failure of Customer to follow the most current instructions
promulgated by HSS or any third party vendor from time to time with respect to the proper access to or any use of the Information System;
(iv) the failure of Customer to schedule regular preventive maintenance in accordance with standard HSS procedures; (v) any such
Authorized Equipment that is non-repairable, taken out of service or for which any such Authorized Equipment or parts for same are no
longer manufactured or reasonably available; (vi) forces or supplies external to such Authorized Equipment, including, without limitation,
the reasons set forth in the Force Majeure section of the HITS Agreement; and/or (vi) the negligence of Customer or any other third
person or entity. Any corrections performed by HSS for any such errors, difficulties, or defects will be fixed, in HSS’s or Preferred Provider
’s discretion, at the then applicable current time and material charges. Neither HSS nor the Preferred Provider will be under any obligation,
however, to fix any such Customer or externally caused errors, defects or problems.
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SCHEDULE C-1
MICROSOFT PARTICIPATION AGREEMENT

This Participation Agreement is entered into by the party signing below (“you” or “Customer Affiliate”) for the benefit of the Microsoft

affiliate (°

‘Microsoft” and “we”) and will be enforceable against you by Microsoft in accordance with its terms. You acknowledge that

Microsoft and Hilton Worldwide Inc. (“Customer”) have entered into Microsoft Enterprise Enrollment, No. 68436885 (the “agreement”),
under which you desire to sublicense certain Microsoft products. As used in this Participation Agreement, the term to “run” a product
means to copy, install, use, access, display, run or otherwise interact with it. You acknowledge that your right to run a copy of any version
of any product sublicensed under the agreement is governed by the applicable product use rights for the product and version licensed as
of the date you first run that copy. Such product use rights will be made available to you by the customer, or by publication at a designated
site on the World Wide Web, or by some other means. Microsoft does not transfer any ownership rights in any licensed product and it

reserves

all rights not expressly granted.

1.  Acknowledgment and Agreement. You hereby acknowledge that you have obtained a copy of the product use rights located at
http://microsoft.com/licensing/resources/ applicable to the products acquired under the above-referenced agreement; you have read

and understood the terms and conditions as they relate to your obligations; and you agree to be bound by such terms and conditions,
as well as to the following provisions:

a.
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Restrictions on use. You may not:

(i) Separate the components of a product made up of multiple components by running them on different computers, by
upgrading or downgrading them at different times, or by transferring them separately, except as otherwise provided in the
product use rights;

(ii) Rent, lease, lend or host products, except where Microsoft agrees by separate agreement;

(iii) Reverse engineer, de-compile or disassemble products or fixes, except to the extent expressly permitted by applicable law
despite this limitation;

Products, fixes and service deliverables licensed under this agreement (including any license or services agreement
incorporating these terms) are subject to U.S. export jurisdiction. You must comply with all domestic and international export
laws and regulations that apply to the products, fixes and service deliverables. Such laws include restrictions on destinations,
end-user, and end-use for additional information, see http://www.microsoft.com/exporting/.

Limited product warranty. Microsoft warrants" that each version of acommercial product will perform substantially in
accordance with its user documentation. This warranty is valid for a period of one year from the date you first run a copy of the
version. To the maximum extent permitted by law, any warranties imposed by law concerning the products are limited to the
same extent and the same one year period. This warranty does not apply to components of products which you are permitted
to redistribute under applicable product use rights, or if failure of the product has resulted from accident, abuse or misapplication.
If you notify Microsoft within the warranty period that a product does not meet this warranty, then Microsoft will, at its option,
either (1) return the price paid for the product or (2) repair or replace the product. To the maximum extent permitted by law, this
is your exclusive remedy for any failure of any commercial product to function as described in this paragraph.

Free and beta products. To the maximum extent permitted by law, free and beta products, if any, are provided “as-is,” without
any warranties. You acknowledge that the provisions of this paragraph with regard to pre-release and beta products are
reasonable having regard to, among other things, the fact that they are provided prior to commercial release so as to give you
the opportunity (earlier than you would otherwise have) to assess their suitability for your business, and without full and complete
testing by Microsoft.

NO OTHER WARRANTIES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, MICROSOFT DISCLAIMS AND
EXCLUDES ALL REPRESENTATIONS, WARRANTIES AND CONDITIONS, WHETHER EXPRESS, IMPLIED OR
STATUTORY, OTHER THAN THOSE IDENTIFIED EXPRESSLY IN THIS AGREEMENT, INCLUDING WITHOUT LIMITATION
WARRANTIES OR CONDITIONS OF TITLE, NON-INFRINGEMENT, SATISFACTORY QUALITY, MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE PRODUCTS AND RELATED MATERIALS.
MICROSOFT WILL NOT BE LIABLE FOR ANY PRODUCTS PROVIDED BY THIRD PARTY VENDORS, DEVELOPERS OR
CONSULTANTS IDENTIFIED OR REFERRED TO YOU BY MICROSOFT UNLESS SUCH THIRD PARTY PRODUCTS ARE
PROVIDED UNDER WRITTEN AGREEMENT BETWEEN YOU AND MICROSOFT, AND THEN ONLY TO THE EXTENT
EXPRESSLY PROVIDED IN SUCH AGREEMENT.

Defense of infringement and misappropriation claims. We will defend you against any claims, made by an unaffiliated third
party, that any commercial product, fix or service deliverable infringes its patent, copyright or trademark or misappropriates its
trade secret, and will pay the amount of any resulting adverse final judgment (or settlement to which we consent):

You must notify us promptly in writing of the claim and give us sole control over its defense or settlement. You agree to provide
us with reasonable assistance in defending the claim, and we will reimburse you for reasonable out of pocket expenses that you
incur in providing that assistance. The terms “misappropriation” and “trade secret” are used as defined in the Uniform Trade
Secrets Act, except in the case of claims arising under any license agreement governed by the laws of any jurisdiction outside
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the United States, in which case “misappropriation” will mean intentionally unlawful use and “trade secret” will mean “undisclosed
information” as specified in Article 39.2 of the TRIPs agreement.

Our obligations will not apply to the extent that the claim or adverse final judgment is based on (i) your running of the product or
fix after we notify you to discontinue running due to such a claim; (ii) your combining the product or fix with a non-Microsoft
product, data or business process; (iii) damages attributable to the value of the use of a non-Microsoft product, data or business
process; (iv) your altering the product or fix; (v) your distribution of the product or fix, or its use for the benefit of, any third party;
(vi) your use of our trademark(s) without express written consent to do so; or (vii) for any trade secret claim, your acquiring a
trade secret (a) through improper means; (b) under circumstances giving rise to a duty to maintain its secrecy or limit its use; or
(c) from a person (other than us or our affiliates) who owed to the party asserting the claim a duty to maintain the secrecy or limit
the use of the trade secret. You will reimburse us for any costs or damages that result from these actions.

If we receive information concerning an infringement claim related to a commercial product or fix, we may, at our expense and
without obligation to do so, either (i) procure for you the right to continue to run the allegedly infringing product or fix, or (ii) modify
the product or fix or replace it with a functional equivalent, to make it non-infringing, in which case you will stop running the
allegedly infringing product or fix immediately. If, as a result of an infringement claim, your use of a commercial product or fix is
enjoined by a court of competent jurisdiction, we will, at our option, either procure the right to continue its use, replace it with a
functional equivalent, modify it to make it non-infringing, or refund the amount paid and terminate the license for the infringing
product or fix.

If any other type of third party claim is brought against you regarding our intellectual property, you must notify us promptly in
writing. We may, at our option, choose to treat these claims as being covered by this section. This Section e provides your
exclusive remedy for third party infringement and trade secret misappropriation claims.

Limitation of liability. There may be situations in which you have a right to claim damages or payment from Microsoft. Except
as otherwise specifically provided in this paragraph, whatever the legal basis for your claim, Microsoft’s liability will be limited, to
the maximum extent permitted by applicable law, to direct damages up to the amount you have paid for the product giving rise
to the claim. In the case of free product, or code you are authorized to redistribute to third parties without separate payment to
Microsoft, Microsoft’s total liability to you will not exceed US$5000, or its equivalent in local currency. The limitations contained
in this paragraph will not apply with respect to the following in connection with the performance of the agreement:

(i) our obligations to defend third party claims of patent, copyright or trademark infringement or trade secret misappropriation,
and to pay damages resulting from any final adjudication (or settlement to which we consent) of such claims;

(ii) our liability for damages for gross negligence or willful misconduct, to the extent caused by us or our agent and awarded by
a court of final adjudication; and

No liability for certain damages. To the maximum extent permitted by applicable law, neither you, your affiliates or suppliers,
nor Microsoft, its affiliates or suppliers will be liable for any indirect damages (including, without limitation, consequential, special
or incidental damages, damages for loss of profits or revenues, business interruption, or loss of business information) arising in
connection with any agreement, product, or fix, even if advised of the possibility of such damages or if such possibility was
reasonably foreseeable. This exclusion of liability does not apply to either party’s liability to the other for violation of the other
party’s intellectual property rights.

Application. The limitations on and exclusions of liability for damages set forth herein apply regardless of whether the liability
is based on breach of contract, tort (including negligence), strict liability, breach of warranties, or any other legal theory.

Verifying compliance. You must keep records relating to the products you run. Microsoft has the right to verify compliance
with these terms and any applicable product use rights, at its expense, during the term of the enroliment and for a period of one
year thereafter. To do so, Microsoft will engage an independent accountant from a nationally recognized public accounting firm,
which will be subject to a confidentiality obligation. Verification will take place upon not fewer than 30 days notice, during normal
business hours and in a manner that does not interfere unreasonably with your operations. As an alternative, Microsoft may
require you to accurately complete its self-audit questionnaire relating to the products you use. |[f verification or self-audit reveals
unlicensed use of products, you must promptly order sufficient licenses to permit all product usage disclosed. If material
unlicensed use is found (license shortage of 5% or more), you must reimburse Microsoft for the costs it has incurred in verification
and acquire the necessary additional licenses as single retail licenses within 30 days. If Microsoft undertakes such verification
and does not find material unlicensed use of products, it will not undertake another such verification for at least one year.
Microsoft and its auditors will use the information obtained in compliance verification only to enforce its rights and to determine
whether you are in compliance with these terms and the product use rights. By invoking the rights and procedures described
above, Microsoft does not waive its rights to enforce these terms or the product use rights, or to protect its intellectual property
by any other means permitted by law.

Dispute Resolution; Applicable Law. This Participation Agreement will be governed and construed in accordance with the
laws of the jurisdiction whose law governs the agreement. You consent to the exclusive jurisdiction and venue of the state and
federal courts located in such jurisdiction. This choice of jurisdiction does not prevent either party from seeking injunctive relief
with respect to a violation of intellectual property rights in any appropriate jurisdiction. The 1980 United Nations Convention on
Contracts for the International Sale of Goods and its related instruments will not apply to this agreement or any license entered
into with Microsoft or its affiliates under this agreement.
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Your violation of the above-referenced terms and conditions will be deemed to be a breach of this Participation Agreement and will be
grounds for immediate termination of all rights granted hereunder.
Dated as of %HotelApprovedDate%.

CUSTOMER:
Yl egalEntity%

By: Y%HotelApproverSignature%
Name: Y%HotelApproverName%
Title: %HotelApproverTitle%
Date: Y%HotelApprovedDate %
HITS Agreement (USA/CA) (PEP) (Version 10.2023) Inn Code/Project: %InnCodeProj% Version:

%Version%



SCHEDULE C-2
JOINDER TO PREFERRED PROVIDER AGREEMENT

The undersigned HSS Customer is acting as an Eligible Recipient (as defined in the Agreement) to acquire Products (as defined in the
Agreement) under the terms of the Master Professional Products and Services Agreement, including any amendments and Supplements
entered into thereunder (the “Insight Agreement”) between Hilton Domestic Operating Company Inc, the successor in interest to HDOC
and Insight Direct USA, Inc. (“Preferred Service Provider”). As such Eligible Recipient, the undersigned joins in the Insight Agreement
for the limited purpose of acknowledging and agreeing to be bound by and receive the benefits of the terms of the Insight Agreement to
the extent of the rights, duties and responsibilities of an Eligible Recipient provided therein. The Eligible Recipient acknowledges and
agrees that any dispute arising out of or relating to the Insight Agreement and any Products or Services provided by Preferred Service
Provider to the Eligible Recipient will be resolved in accordance with Article 19 of the Insight Agreement. HDOC will have the right to
enforce the Insight Agreement on behalf of the Eligible Recipient, subject to the limitations of liability applicable under the Insight
Agreement, and Eligible Recipient will bring no claim directly against HDOC or Preferred Service Provider in connection with the Insight
Agreement, except for Eligible Recipient’s right to seek indemnity against Preferred Service Provider under the express provisions of
Sections 17.1 and 17.3 of the Insight Agreement. HDOC will be a third party beneficiary of this Joinder and the Information Technology
System Agreement between Eligible Recipient and Hilton Systems Solutions, LLC. For the avoidance of doubt, except as set forth in the
preceding sentence, this Joinder and the Information Technology System Agreement are for the sole benefit of the Eligible Recipient and
Hilton Systems Solutions, LLC, and will not be deemed to create any third party beneficiary rights for any person other than the Eligible
Recipient and Hilton Systems Solutions, LLC.

IN WITNESS WHEREOF, the Eligible Recipient, acting through its duly authorized officer or representative, has executed this Joinder,
on %HotelApprovedDate%.

CUSTOMER:
%L egalEntity%

By: Y%HotelApproverSignature%
Name: Y%HotelApproverName%
Title: Y%HotelApproverTitle%

Date: %HotelApprovedDate%
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SCHEDULE D
FORM OF REQUEST FOR PRODUCTS OR SERVICES

Date:

INNCODE

Name of Customer:
Address of Customer:

Dear :

This Letter Agreement (“Letter Agreement”) confirms your request to purchase, lease, use, license or sublicense (“Acquire”) additional
software and/or services in order to add options, features and/or systems (“Additions”) to the Information System, and will constitute an
amendment to the existing Hilton Information Technology System Agreement previously entered into between (“Customer”) and Hilton
Systems Solutions, LLC (‘HSS”) dated (the “Agreement”).

It is agreed that you will Acquire the Additions and that you will be billed by HSS or the applicable vendor for the Additions, as listed
below. The effective date of billing on the new items will be the date the equipment is shipped, the date upon which you Acquire the
Additions, and/or the date upon which you request the Additions, whichever is earliest.

MONTHLY

QTY ITEM OF /SOFTWARE/EQUIPMENT FEES/COSTS MAINT

TOTAL PRICE

The prices shown above exclude taxes, travel expenses, per diem fees, related costs, insurance and shipping.

Travel Expenses / Per Diem Fees/Rescheduling

If the Additions require travel by HSS and/or the applicable vendor, you will pay for or promptly reimburse any travel expenses, per diem
fees and related costs of HDOC, HSS, any vendor hereunder or their designees, including without limitation: round-trip airfare (due to
frequent scheduling changes, HSS is often unable to book airline tickets more than“one week in advance of travel); single room
accommodations (if the Hotel cannot provide accommodations, comparable accommodations will be utilized); meals; ground
transportation (all ground transportation required to get to and from the Hotel as well as transportation used during HSS’ representatives’
stay at the Hotel); tips; taxes; and miscellaneous expenses (including phone, internet, laundry, etc.)

Promptly following HSS’ providing of the services described in this schedule where not previously paid for or reimbursed by hotel, an
invoice will be submitted to Customer for HSS’ representatives’ out-of-pocket expenses, any additional per diem charges for its
representatives, any re-scheduling fee, and any additional travel expenses as described herein, which invoice will be payable within
fifteen days of Customer’s receipt of same.

Notes:

If Customer attaches or uses third party equipment and/or interfaces with the Authorized Equipment which have not been certified or
approved by HSS as meeting HSS’ specifications and/or does not conform to the standards provided by the supplier of any of the
Agreement Products and Services or if Customer installs other third party non-HSS proprietary software which has not been certified or
approved by HSS as meeting HSS’ specifications on the equipment or that does not conform to the standards provided by the supplier
of any of the Agreement Products and Services, the software may need to be reconfigured and the entire cost of the reconfiguration will
be borne by Customer.

All fees indicated are exclusive of applicable taxes (see Agreement sections on taxes). Unless otherwise specified by HSS in writing,
Customer will make all payments in United States dollars to HSS or any other party designated by HSS in its sole discretion.

Customer will pay according to the terms of any invoice(s) submitted to Customer therefore, including any provision for late charges, the
fee for the installation of any telephone line(s) or wide area network connection(s) necessary for connection of the Authorized Equipment.

Customer will purchase and replace, from any source, paper, ribbons, printer maintenance kits, toner and such other operating supplies
as will be required for the operation of the Authorized Equipment, but Customer will utilize only such brands as are approved by HSS or
the Authorized Equipment manufacturer.

Upon HSS'’ receipt of a copy of this Letter Agreement signed by a duly authorized representative of Customer, the Agreement will be
deemed to have been automatically amended to incorporate the items of this Letter Agreement. Customer agrees that Customer’s
delivery to HSS by facsimile transmission of this Letter Agreement will be deemed to be as effective for all purposes as hand delivery of
the manually executed Letter Agreement and that the terms of this Letter Agreement will be binding upon Customer without the necessity
of any further action by HSS. This Letter Agreement will be effective as of the date inserted by Customer below.
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Customer may be required to sign additional license agreements with the vendors or licensors of Certified Third Party Software.

Certain Other Equipment (for orders of $5,000 or greater) may be leased by Customer. Any such leases will be entered into between
Customer and the applicable lessor. Neither HSS nor Hilton will be a party to such leases.

In addition to any other specific purchase terms required by a retailer of the Additions, the following purchase terms and conditions will
apply to any Other Equipment obtained from a Preferred Provider (as that term is defined in the Agreement. The Other Equipment will
be at all times, personal property which will not, by reason of connection to the Hotel, become a fixture or appurtenance to the Hotel, and
until such time as Customer or its designated third party pays to the Preferred Provider the total sum for the Other Equipment as required
hereunder, the Other Equipment will remain the property of the Preferred Provider, and title will remain with the Preferred Provider, free
from any claims of Customer or the holder of any lien or encumbrance on the Hotel and/or any other property of Customer. Customer
will maintain fire, extended coverage, vandalism, and malicious mischief insurance on the Other Equipment. Said insurance will name
HSS as an additional insured. For so long as this obligation remains in effect, Customer will furnish to HSS a certificate of the insurance
carrier describing the terms and coverage of the insurance in force, the persons insured, and the fact that the coverage may not be
canceled, altered or permitted to lapse or expire without thirty (30) days advance written notice to HSS. Upon payment in full, title to the
Other Equipment will vest in the Customer and will be free and clear of the above requirements relating to insurance and of all of the
Preferred Provider’s liens, claims and encumbrances and the Other Equipment will become the sole property of Customer.

NEITHER THE AUTHORIZED EQUIPMENT NOR THE PROPRIETARY SOFTWARE OR CERTIFIED THIRD PARTY SOFTWARE WILL
BE SHIPPED, NOR WILL CUSTOMER HAVE USE OF THE PROPRIETARY SOFTWARE MODULE OR ANY EQUIPMENT LISTED IN
THIS LETTER AGREEMENT UNTIL HSS RECEIVES A COPY OF THIS LETTER AGREEMENT SIGNED BY CUSTOMER.

To indicate Customer’s acceptance of this Letter Agreement, please have it signed by an authorized representative of Customer and
return it to me. Upon HSS’ receipt of the executed Letter Agreement, you will be advised of the shipment and installation dates.

If you have any questions, please contact me at

Sincerely,
HSS CUSTOMER:
Hilton System Solutions, LLC
By: By:
Name: Name:
Title: Title:
Date: Date:
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SCHEDULE L
TRU by Hilton or TEMPO by Hilton or SPARK or LivSmart Studios AUTHORIZED EQUIPMENT REFRESH

In connection with the Information Technology Systems Agreement (the “HITS Agreement”) entered into between HSS and Customer for
Customer’s Hotel (and if applicable, in anticipation of the Hotel's conversion and rebranding as a TRU by Hilton or Spark Brand Hotel),
Customer provided the Authorized Equipment as defined in the HITS Agreement needed, as determined solely by HSS, for the network
operation of PEP licensed by HSS, all as described in the HITS Agreement, for the internal operation of Customer’s Hotel.

In order that Customer’s Authorized Equipment will maintain compatibility with PEP and with updates to such software and in an effort to
minimize Customer’s expenditures for maintenance and repair associated with older, out of warranty equipment, HSS plans for
Customer’s Authorized Equipment to be replaced or refreshed by Customer on an approximate three (3) year cycle, commencing
approximately three (3) years following Customer’s initial shipment of Authorized Equipment (the “Refresh”). Customer's Refresh will be
timed to occur prior to the end of the three (3) year cycle. If Customer fails to meet HSS's timeline for such Refresh, including order dates
for equipment and software, Customer will be responsible for all fees and costs incident to such delay, including, but not limited to, rent
extension costs on Network Authorized Equipment and higher fees and costs for equipment maintenance and software maintenance.

Accordingly, in conjunction with any Refresh, Customer commits to the following:

1. Equipment Acquisition and Installation. Customer will provide by purchase or lease the Authorized Equipment for use by Customer’s
Hotel, including, but not limited to, that required for any Refresh, together with shipping and transportation costs for such equipment.
Customer is responsible for the fees and costs for installation services relative to all such Authorized Equipment as well as any other
equipment (as described in the HITS Agreement) used by Customer.

2. Customer’s Additional Obligations. Customer will:

(a) Perform all of its obligations under the HITS Agreement (including any amendments thereto), including, but not
limited to, being fully responsible for maintenance of the Authorized Equipment using the designated Preferred Provider
as defined in the HITS Agreement.

(b) Obtain and keep current insurance on the Authorized Equipment against all risks for the approximate value of the
Authorized Equipment

(c) Pay any and all taxes (such as personal property and sales taxes) incident to the Authorized Equipment.

(d) Pay for any and all de-installation, transportation and disposal costs of any Authorized Equipment currently being
used by Customer's Hotel at the time of installation by Customer of any new Authorized Equipment. It is also
Customer’s responsibility to handle the return to Customer’s lessor of all such de-installed equipment in accordance
with Customer’s current lease terms. Customer will be solely responsible for any missing, bad or damaged equipment.

(e) Preserve and protect the Authorized Equipment from loss, damage or theft.

(f) Not use any unauthorized backup in connection with the Authorized Equipment.

(g) Make no unapproved repairs nor perform any unauthorized service to the Authorized Equipment.

(h) Not allow any other equipment or software to be added to PEP, the Proprietary Software and/or Authorized
Equipment without prior specific written permission of HSS.

(i) Allow the removal and future refreshment of Authorized Equipment at such time and in such manner as may be
determined by HSS in its sole discretion

3. Customer’s Conditions. Any Refresh is conditioned on the following:

(a) Customer’s Hotel remains in the TRU by Hilton Brand division or Spark Brand division of HDOC or its affiliate or
subsidiary (after conversion and rebranding if applicable).
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(b) Customer remains bound by the HITS Agreement and any amendments in force at the time of a Refresh.

© If applicable, Customer must complete the Hotel's conversion and rebranding as a TRU by Hilton Brand Hotel or a
Spark Brand Hotel.

4. Additional Equipment/Software. Any and all additional Authorized Equipment (“Standard Plus Equipment”) may be purchased by
Customer from a Preferred Provider. Any and all additional Certified Third Party Software authorized by HSS but not included in the Brand
standard applicable to Customer (“Standard Plus Software”), may be licensed or sublicensed from HSS or a Preferred Provider.

5. Defined Terms. All capitalized terms used herein which are not specially defined will have the meaning ascribed to such terms in the
HITS Agreement.

6. Other Important Provisions. This Schedule is a schedule to the HITS Agreement. The Refresh and its performance by the parties are
a part of the transactions contemplated by the HITS Agreement. Upon Customer’s Refresh of Authorized Equipment, the terms and
conditions applicable to any equipment, software or services provided for the Refresh will be the same as the terms and conditions of the
HITS Agreement and this Schedule. All terms and provisions hereof will apply as if the provisions of this Refresh were implemented on
the Start Date (the shipment date of the Authorized Equipment to Customer’s Hotel) for each such Refresh. Customer’s participation in
a Refresh will constitute acceptance of the terms and conditions of the Refresh. In the event of conflict between the provisions of this
Schedule and the provisions of the HITS Agreement, the provisions of this Schedule will prevail.
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714.00 NOT APPLICABLE TO THIS BRAND ...ttt ettt e e st e e e e esaeeeeeenees 700-22
715.00 NOT APPLICABLE TO THIS BRAND ...ttt ettt et e et e et e e nneeeenneeennes 700-22
716.00 GUEST LAUNDRY ...ttt ettt e oottt e e e ettt e e e e e a b e e e e e e e s aeeeeeeanseeeaaeanteeaeeeansaeeaaeaanneneas 700-22
717.00 NOT APPLICABLE TO THIS BRAND ...ttt ettt ettt e st e e e e st e e e e esaeeeeeenees 700-22
718.00 PUBLIC RESTROOMS ...t iee et e e et e et e e s e e st e e anteeeaneeeeaseeeasaeeaneeeanneeeanseeeanneaeanneenn 700-22
719.00 SMOKING POLICY ...ttt ettt ettt e e e ettt e e e ettt e e e e e s be e e e e e ante e e e e e e nteeeeeeasneeaeeaannneeas 700-22
720.00 TRASH AND RECYCLING RECEIVING AREAS ...ttt 700-23
721.00 PREVENTATIVE MAINTENANCGE ...ttt et e et e e e e antee e e e e eneee 700-23
722.00 HOUSEKEEPING ... ..ottt ettt e e e et e e e ettt e e e e e st e ee e e ntaeeaeeenbeeeeeaansseeeeeennneeeas 700-24
723.00 BUILDING EXTERIOR AND GROUNDS ........ooiiiiiieiiee ettt et e e e e eneeeenneeeenees 700-28
724.00 INTERIOR DECOR AND ACCESSORIES ......ooiiieieeeeeeeeeeeee e 700-29
T25.00 SUSTAINABILITY ottt ettt e e ettt e e e e et e e e e s sbe e e e e e esaeeeeesanbaeeaeessseeaeeaansaeeeeeannsnneas 700-29
T26.00 SIGNAGE ... .ottt ettt et e et e e et e e et e e m e e e e as e e e nee e e naee e e te e e enne e e anneeeeneeeeanneeeanneeenneeeaas 700-31
727.00 NOT APPLICABLE TO THIS BRAND ... .ottt ettt e e e ee e e e esaeeeeeennes 700-32
728.00 AUTOMATED TELLER MACHINE (ATIM) ..ceeitiie ittt ettt e e 700-32
729.00 BUSINESS CENTER ...ttt ettt ettt e e e ettt e e e e sttt e e e e e se et e e e s nbeeeeeeenneeeeeaannneeas 700-32
801.00 HILTON TRADEMARKS AND LOGOS ...ttt ettt e e et a e et e e e e e enee e e e e e enneeeaas 800-2
802.00 BRAND IDENTITY .iiiiiiee ittt ettt ettt e e ettt e e ettt e e e e e sae e e e e e sse e e e e aansseaee e e sseeeeesansseeeessnssseeesnnnaneeeeann 800-2
803.00 BRAND TRADEMARKS ...ttt ettt et e et e s e e e mt e e e neeeenteeeeneeeamseeeanteeeanseeeanneeeaneeennns 800-2
804.00 BRAND PUBLIC RELATIONS ... .ottt e e ettt e e e e ettt e e e e ne e e e e e annteeeeaennneeeaean 800-2
805.00 ADVERTISING .....ceeeitiie ittt ettt ekt e ekt s ettt e e sttt e am e e s et e ettt e eane e e s bt e e emte e e emseeenneeeeneeeannes 800-3
806.00 HOTEL COLLATERAL AND IDENTITY ITEMS ...ttt 800-4
807.00 NOT APPLICABLE TO THIS BRAND ...ttt ettt e e e et e e e et e e e e e ennneeens 800-7
808.00 HOTEL WEBSITE .....eii ettt ettt ettt e e st e e ae e e ke e e st e emee e e e mt e e e mte e e smeeeeseeeanneeanneeeanneeennne 800-7
809.00 MICROSITES ...ttt ettt e oottt e e e ettt e e e e e aeee e e e e amaeeea e e e seeeeeeaanneeeaeeaanneeaaeeannseeaaeaannneeaenn 800-9
810.00 MOBILE APPLICATIONS ...ttt ettt e e ettt e e e et e e e e e sse e e e e e ssbseeeesessseeaesansseeeeeennnneas 800-11
811.00 BRAND CLUSTER SITES ... . eoii ettt ettt e st e e et e e smse e e smeeeeaneeeaaneeeenneeeeseeennneeeanneean 800-11
812.00 ONLINE IMAGERY ...ttt ettt e e ettt e e e e s et e e e e e be et e e e s nbeeeeeaasaeeeaeaannneeas 800-11
813.00 SOCIAL MEDIA .. .ottt ettt ekt e ettt h e e ettt e e et e e s mb e e emt e e emt e e e enteeeneeeeneeeanneeean 800-12
814.00 ROOM RATES ..ottt et e ettt e oot e et e e oot b e et e e e e te e e e e e e s be e e e e e amnbeeeeeantneeeeeannneeeas 800-12
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815.00 PROPERTY INFORMATION.......ciii et 800-15
816.00 RESERVATIONS PROCESSING........coiiiiiiiiiiiie s 800-16
817.00 ACCREDITED INTERMEDIARIES, CHANNELS, AND PRODUCTS ........c.ooiiiiiiiiccecee 800-18
818.00 DISTRIBUTION ... .ottt ittt ettt h e sttt b e ettt et st e et e et e e b e e e e eene e 800-18
819.00 DEMAND GENERATION AND ECOMMERGCE .........oooiiiii e 800-20
820.00 SALES PROGRAMS ...t 800-20
821.00 TRAVEL AGENT COMMISSION PROGRAM .......oooiiiiiiiiiii e 800-22
822.00 GO HILTON . ... s s s e e s s ene e 800-23
823.00 OWNER'S RECOGNITION PROGRAM ...ttt e 800-26
901.00 BUILDING CODE AND GOVERNMENT REGULATION ......oooiiiiiiiiiiiiie s 900-2
902.00 NOT APPLICABLE TO THIS BRAND ..o e e 900-2
903.00 EMERGENCY RESPONSE AND CRISIS INCIDENT PLANNING .......ccccciiiiii e 900-2
904.00 FIRE LIFE SAFETY ..o e s e 900-5
905.00 NOT APPLICABLE TO THIS BRAND ..o s 900-7
906.00 SECURITY TEAM MEMBERS ... e 900-7
907.00 GUEST ROOM SECURITY ... e e s 900-7
908.00 MASTER KEY CONTROL ... 900-8
909.00 LOST AND FOUND ...ttt ettt ettt b ettt et eeeaee e s 900-8
910.00 HOTEL ACCESS ... s 900-9
911.00 INFORMATION PRIVACY AND DATA PROTECTION ......cuiiiiiiiiiieie e 900-9
912,00 INSURANGCGE ... e e 900-31
913.00 TEAM MEMBER SECURITY ... e s 900-34
914.00 RISK MITIGATION PLAN ...ttt 900-34

1000 NOT APPLICABLE TO THIS BRAND

1100 NOT APPLICABLE TO THIS BRAND
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1200 NOT APPLICABLE TO THIS BRAND

2500 DESIGN, CONSTRUCTION & RENOVATION

2500.00 DESIGN, CONSTRUCTION & RENOVATION PREAMBLE .........ccooooiiiiiiiiiii e 2500-2
2501.00 EXTERIOR ...ttt ettt e b s b see e 2500-3
2502.00 LOBBY AREA ... e e 2500-9
2503.00 PUBLIC RESTROOMS ... e 2500-14
2504.00 FOOD AND BEVERAGE .......ooiiiiiiee e 2500-18
2505.00 NOT APPLICABLE TO THIS BRAND ..ot e 2500-24
2506.00 COMMERCIAL FACILITIES ... e 2500-24
2507.00 MEETING FACILITIES ... e e 2500-26
2508.00 RECREATIONAL FACILITIES ... s s 2500-27
2509.00 CIRCULATION ...ttt ettt e h e e e et b e e s e et et e e e e e s e e e e saeesreeeas 2500-33
2510.00 GUESTROOMS ... e e e 2500-37
2511.00 NOT APPLICABLE TO THIS BRAND ......coiiiiii e s 2500-44
2512.00 GUEST BATHROOM ...ttt ettt ettt e eee e 2500-44
2513.00 BACK-OF-HOUSE ... e e e 2500-49
2514.00 TECHNICAL CRITERIA ... 2500-56
2515.00 NOT APPLICABLE TO THIS BRAND ...t 2500-96
2516.00 FIRE PROTECTION AND LIFE SAFETY REQUIREMENTS ..o 2500-96
2517.00 ACCESSIBILITY GUIDELINES. ... ..o e 2500-117
2518.00 TECHNOLOGY WIRING STANDARDS ... e 2500-117
2519.00 SIGNAGE AND GRAPHICS ... s 2500-130
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STATE FRANCHISE ADMINISTRATORS
AND AGENTS FOR SERVICE OF PROCESS

State State Franchise Administrator Agent for Service of Process

California Commissioner Commissioner
Department of Financial Protection and Department of Financial Protection and
Innovation Innovation
320 West 4th Street, Suite 750 320 West 4th Street, Suite 750
Los Angeles, CA 90013-2344 Los Angeles, CA 90013-2344
866-275-2677 866-275-2677
One Sansome Street, Suite 600 2101 Arena Blvd.
San Francisco, CA 94104-4428 Sacramento, CA 95834
415-972-8565 866-275-2677

Hawaii Commissioner of Securities Commissioner of Securities
Dept. of Commerce & Consumer Affairs Dept. of Commerce & Consumer Affairs
Business Registration Division Business Registration Division
Securities Compliance Branch Securities Compliance Branch
King Kalakaua Building King Kalakaua Building
335 Merchant Street, Room 205 335 Merchant Street, Room 205
Honolulu, HI 96813 Honolulu, HI 96813
808-586-2722 808-586-2722

lllinois Office of the Attorney General Attorney General
Franchise Bureau 500 South Second Street
500 South Second Street Springfield, IL 62701
Springfield, IL 62701 217-782-4465
217-782-4465

Indiana Secretary of State Secretary of State
Securities Division, Franchise Section Securities Division, Franchise Section
302 West Washington, Room E-111 302 West Washington, Room E-111
Indianapolis, IN 46204 Indianapolis, IN 46204
317-232-6681 317-232-6681

Maryland Office of the Attorney General Maryland Securities Commissioner
Division of Securities 200 St. Paul Place
200 St. Paul Place Baltimore, MD 21202-2020
Baltimore, MD 21202-2020 410-576-6360
410-576-6360

Michigan Michigan Office of Attorney General Michigan Office of Attorney General
Consumer Protection Division, Consumer Protection Division
Franchise Section Franchise Section
525 West Ottawa Street 525 West Ottawa Street
G. Mennen Williams Building, 1st Floor G. Mennen Williams Building, 1st Floor
Lansing, MI 48909 Lansing, MI 48909
517-373-7622 517-373-7622

Minnesota Commissioner of Commerce Commissioner of Commerce

Department of Commerce
85 7t Place East, Suite 280
St. Paul, MN 55101
651-539-1500

Department of Commerce
85 7t Place East, Suite 280
St. Paul, MN 55101
651-539-1500

2024 US FDD All Brands




STATE FRANCHISE ADMINISTRATORS
AND AGENTS FOR SERVICE OF PROCESS

State

State Franchise Administrator

Agent for Service of Process

New York

New York State Department of Law
Investor Protection Bureau

28 Liberty Street, 21st Floor

New York, NY 10005
212-416-8285

Attention: New York Secretary of State
Department of State

Division of Corporations

One Commerce Plaza, 6" Floor

99 Washington Avenue

Albany, NY 12231-0001
518-473-2492

North Dakota

North Dakota Securities Department
600 E. Boulevard Avenue,

State Capitol, 14th Floor, Dept. 414
Bismarck, ND 58505-0510
701-328-4712

Securities Commissioner
600 E. Boulevard Avenue,
State Capitol, Fifth Floor
Bismarck, ND 58505-0510
701-328-4712

Rhode Island

Department of Business Regulation
Securities Division

Bldg. 69, 15t Floor, John O. Pastore Center
1511 Pontiac Avenue

Cranston, Rl 02920

401-462-9527

Director of Dept. of Business Regulation
Securities Division

Bldg. 69, 15t Floor, John O. Pastore Center
1511 Pontiac Avenue

Cranston, Rl 02920

401-462-9527

South Dakota

Department of Labor and Regulation
Division of Insurance

Securities Regulation

124 S. Euclid, 2" Floor

Pierre, SD 57501

605-773-3563

Division of Insurance

Director of Securities Regulation
124 S. Euclid Avenue, 2" Floor
Pierre, South Dakota 57501
(605) 773-3563

Virginia State Corporation Commission Clerk of State Corporation Commission
Division of Securities and Retail Franchising | 1300 East Main Street, 15t Floor
1300 East Main Street, 9th Floor Richmond, VA 23219
Richmond, VA 23219 804-371-9733
804-371-9051
Washington Department of Financial Institutions Director of Dept. of Financial Institutions
Securities Division — 3™ Floor Securities Division — 3™ Floor
150 Israel Road, S.W. 150 Israel Road, S.W.
Tumwater, WA 98501 Tumwater, WA 98501
360-902-8760 360-902-8760
Mailing Address:
Securities Division
PO BOX 41200
Olympia, WA 98504-1200
Wisconsin Division of Securities Division of Securities

4822 Madison Yards Way, North Tower
Madison, Wisconsin 53705
(608) 266-2139

4822 Madison Yards Way, North Tower
Madison, Wisconsin 53705
(608) 266-2139

2024 US FDD All Brands




STATE FRANCHISE ADMINISTRATORS
AND AGENTS FOR SERVICE OF PROCESS

If a state is not listed, we are not required to appoint an agent for service of process in that state in order to
comply with the requirements of franchise laws. There may be states in addition to those listed above in
which we have appointed an agent for service of process. There may also be additional agents appointed

in some of the states listed.

2024 US FDD All Brands
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Exhibit J-2

RESTAURANT BRANDS

Poppy’'s™

Bronco Blanco™

Haley & Bear™

The Comeback™

Che Notte™

Magnolia Smokehouse & Kitchen™

We may add, remove, or modify any of our Restaurant Brands at any time.



EXHIBIT K



. 755 Crossover Lane
l On Memphis, TN 38117

**SAVE AS NEW DOCUMENT**
Insert Expected Closing Date

Lender [also insert in 2" page header]
Attention:

Address

Address

Re: [Name of Hotel (City, State) — Facility No. ; ALSO INSERT IN 2" page header]
Ladies and Gentlemen:

HILTON FRANCHISE HOLDING LLC, a Delaware limited liability company [IF NEEDED:, successor by-
merger to SELECT DOUBLETREE FRANCHISE LLC, a Delaware limited liability company, EMBASSY
SUITES FRANCHISE LLC, a Delaware limited liability company, HILTON FRANCHISE LLC, a Delaware
limited liability company, HAMPTON INNS FRANCHISE LLC, a Delaware limited liability company,
HILTON GARDEN INNS FRANCHISE LLC, a Delaware limited liability company, HOMEWOOD SUITES
FRANCHISE, LLC, a Delaware limited liability company, HLT ESP FRANCHISE LLC, a Delaware limited
liability company OR SELECT HLT EXISTING FRANCHISE HOLDING LLC, a Delaware limited liability
company, successor in interest to SELECT [DT] Doubletree Hotel Systems, Inc. [ES, HAM, HWS] Promus
Hotels, Inc. [HFS, HGI, CON, WA] Hilton Inns, Inc.] SELECT FOR CANADA: HILTON WORLDWIDE
FRANCHISING LP, a limited partnership formed under the laws of England and Wales ] (“Franchisor”)

and , a (“Franchisee”) are parties to a franchise agreement
dated |nclud|ng all amendments, riders, supplemental agreements and assignments
(collectively, “Franchise Agreement ). Franchisee operates [ will operate ] the [INSERT brand ] hotel [ to
be ] located at (“Hotel”) under the terms of the Franchise Agreement.

This letter agreement is being entered into in connection with a mortgage loan in the amount of
$ dated , as such mortgage loan may be periodically amended,
modified, supplemented, extended or restated (“Loan”), from [IF LENDER IS NOT A
BANK: , a [State] [Type of Entity] (“Lender”) [IF NEEDED: as administrative agent for itself and other
participant lenders (in its capacity as administrative agent, “Lender”) ] to Franchisee [IF NOT
FRANCHISEE: , a [State] [Type of Entity] (“Borrower”) ] to be used [IF MULTIPLE
PROPERTIES:, in part, ] for the direct benefit of the Hotel. [DESCRIBE BORROWER’S RELATIONSHIP
TO FRANCHISEE, e.g. Borrower is the owner of the real property on which the Hotel is located, which
Borrower leases to Franchisee, its affiliate.]

[IF MULTIPLE LENDERS, REFERENCE SHORT NAMES ABOVE AND USE CONSISTENTLY:

FIRST ALTERNATIVE: Franchisor is entitled to presume conclusively that notice to and actions or failures
to act by INSERT NAME OF ONE LENDER (“Lead Lender”) are sufficient
for all purposes under this letter agreement and that rights under this letter agreement may only be
exercised by and the obligations under this letter agreement may only run to Lead Lender. Lead Lender
may designate in writing a different party to this letter agreement to represent all lenders, provided that
one party must be designated to represent all lenders.

SECOND ALTERNATIVE: First Lender [MODIFY AS NEEDED], Second Lender [MODIFY AS NEEDED]
and Third Lender [MODIFY AS NEEDED] will be collectively referred to as “Lender.” First Lender,
Second Lender and Third Lender have represented to Franchisor that they have entered into an
intercreditor agreement that establishes priorities among the lenders. Franchisor is not a party to the
intercreditor agreement and is relying on the representations of First Lender, Second Lender and Third
Lender. Franchisor is entitled to presume conclusively that the rights and obligations under this letter
agreement will run to the Lender who contacts Franchisor and represents that it is entitled by the terms of

{004028-999987 M0028580.DOC; 1}



Lender
Re: Hotel Name — Facility No.
Page 2

the intercreditor agreement to exercise the rights of Lender under this letter agreement. Lender agrees
that Franchisor shall have no obligation to resolve inconsistent instructions if it receives instructions from
more than one lender and Franchisor shall have no liability to any lender as a result of any action that
Franchisor takes in good faith at the direction of another lender, or any failure of Franchisor to act in the
face of inconsistent instructions.

[IF PRIOR LENDER COMFORT LETTER EXISTS:

Reference is also made to a letter agreement dated , among Franchisor [CONFIRM
ENTITY], Franchisee [CONFIRM ENTITY] and Lender [CONFIRM ENTITY] (“Existing Comfort Letter”).
[IF EXISTING COMFORT LETTER IS WITH SAME LENDER: This letter agreement replaces the Existing
Comfort Letter, which is null and void, and of no further force or effect. ] [I[F MORE THAN ONE EXISTING
COMFORT LETTER, MODIFY THIS AND 1115 AND 6 AS NEEDED]

1. Cure Period.

(a) Notice of Franchisee Default. Franchisor will concurrently provide Lender a copy
of any default notice sent to Franchisee under the Franchise Agreement. The notice will be sent to Lender
at the address set forth above or such other address designated by Lender in writing, provided that only a
single address may be designated and it may not be a P.O. Box.

(b) Lender's Cure Periods. Lender shall have the right, but not the obligation, to
cure the default within fifteen (15) calendar days beyond the expiration of any cure period given to
Franchisee (“Lender’s Cure Period”). If the default is for failure to comply with physical standards or
other non-monetary default which could only be cured by Lender acquiring possession and/or ownership
of the Hotel (each, an “Acquisition”), Lender may have an additional period of one hundred eighty (180)
calendar days, commencing at the expiration of Lender’s Cure Period, for Lender to complete its
Acquisition, through foreclosure or other appropriate proceedings (“Additional Period”); provided that
Lender must: (i) notify Franchisor no later than the date it commences proceedings (or promptly after
action is stayed or enjoined) that Lender wants the Additional Period; (ii) commence proceedings and
diligently prosecute such proceedings to completion; and (iii) comply with the obligations of Franchisee
under the Franchise Agreement not being performed by Franchisee during the Additional Period including
payment of all monetary obligations but excluding those obligations which can only be performed by
Franchisee or which Lender cannot perform without possession and/or ownership of the Hotel. On
request by Lender, the Additional Period may be further extended by Franchisor in its determination,
which determination shall take into consideration the period of time required to complete an Acquisition in
the applicable jurisdiction, and any period of time in which Lender’s action has been stayed or enjoined. If
Franchisor has not issued a default notice to Franchisee or Lender has cured Franchisee’s default during
Lender’s Cure Period and Lender commences a foreclosure or other proceeding intended to result in an
Acquisition, Lender may exercise the rights under this letter agreement under the terms and timelines
outlined in this Subparagraph. If Franchisor has not issued a default notice, Lender’s notice to Franchisor
of Franchisee’s default under the Loan will be deemed to initiate the timeline outlined under the Lender’s
Cure Period and Additional Period. Franchisor acknowledges and agrees that an Acquisition shall not be
deemed a sale or lease of the Hotel under the Franchise Agreement, nor a violation of any control or
transfer provisions of the Franchise Agreement, and shall not be subject to any right of first refusal or right
of first offer contained in the Franchise Agreement.

(c) Franchisor's Rights to Terminate Franchise Agreement. Notwithstanding any
other provision of this letter agreement, Franchisor may terminate the Franchise Agreement if any of the
following occur: (i) Franchisee’s default or any subsequent default, in the sole opinion of Franchisor,
damages the image or reputation of Franchisor or any brand name owned and/or licensed by Hilton
Worldwide Holdings Inc., a Delaware corporation, or its subsidiaries or affiliates (collectively, “Hilton”);
(i) Franchisor is required to terminate the Franchise Agreement by court order or action of any trustee in
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bankruptcy or debtor in possession of the Hotel; or (iii) the Additional Period expires without other
arrangements, satisfactory to Franchisor in its sole discretion, having been entered into between
Franchisor and Lender.

(d) Expiration of Franchise Agreement. Nothing in this letter agreement will extend
the Franchise Agreement beyond its stated expiration date.

(e) Receiver Appointment. If a receiver is appointed to operate the Hotel at the
request of Lender, Franchisor may require the receiver to enter into Franchisor’s then-current form of
receiver agreement, with such modifications as mutually agreed between Franchisor, Lender and
receiver, or other documentation that Franchisor considers reasonably necessary.

2. Acquisition and Assumption.

(a) [DELETE THIS SUBPARAGRAPH 2(a) IF THE HOTEL IS HILTON-MANAGED
WITH A FRANCHISE OR FOR PORTFOLIO LOANS IF THE NUMBER OF HOTELS OPERATING
UNDER THE SAME BRAND EXCEEDS THE THRESHOLD] Lender’s Election to Waive Assumption of
Franchise Agreement. Lender may give written notice (a “Waiver Notice”) to Franchisor of Lender’s
election to waive Lender’s right to assume the Franchise Agreement at any time (i) during Lender’s Cure
Period, or the Additional Period, as the Additional Period may be extended in accordance with
Subparagraph 1(b) of this letter agreement, or (ii) within twenty (20) calendar days after the completion of
the Acquisition. If given, the Waiver Notice will be effective twenty (20) calendar days after Franchisor’s
receipt of the Waiver Notice, and Franchisor may rely on the Waiver Notice to exercise its remedies
against Franchisee under the Franchise Agreement, including termination of the Franchise Agreement.
Lender shall not be liable for any termination fees or liquidated damages arising from the early
termination of the Franchise Agreement; provided, however, if Lender or its designee is or comes into
possession of the Hotel before the Waiver Notice is effective, then Lender shall be responsible for post-
termination de-identification obligations at the Hotel, and for payment of any fees owed to Franchisor
pursuant to the Franchise Agreement that accrued while Lender was in possession of the Hotel before
the Waiver Notice is effective, but excluding termination fees or liquidated damages.

(b) Acaquisition and Franchise Agreement Assumption. [DELETE FIRST SENTENCE
ONLY IF § 2(a) IS DELETED: If Lender does not deliver the Waiver Notice to Franchisor under
Subparagraph 2(a), the Franchise Agreement will continue in full force and effect. ] If Lender acquires
possession and/or ownership of the Hotel as the result of an Acquisition, Lender will be deemed to have
assumed the Franchise Agreement as of the date of the Acquisition. Lender will be obligated to perform
all of the obligations of Franchisee under the Franchise Agreement existing at or accruing after the
Acquisition date, including the payment of fees owed to Franchisor (“Assumption”). Any conditions in the
transfer provisions of the Franchise Agreement that Franchisor deems relevant shall apply with respect to
the Assumption, including but not limited to the obligation for Lender to submit its ownership structure,
organizational documents and evidence of insurance. Lender must, within ten (10) business days after
receipt of a request from Franchisor, provide to Franchisor all information necessary for Franchisor to
determine that Lender is not a Sanctioned Person (as defined below), as well as the other information
reasonably requested. If Franchisor confirms that Lender is not a Sanctioned Person, Franchisor will
promptly prepare Franchisor's then-current form assumption agreement (“Assumption Agreement”) to
document the Assumption, and deliver the Assumption Agreement to Lender. Lender must execute and
return the Assumption Agreement to Franchisor within ten (10) business days after receipt from
Franchisor. Lender’s failure to timely execute and deliver the Assumption Agreement may be deemed a
default under the Franchise Agreement entitling Franchisor to terminate the Franchise Agreement. Any
renovation requirements imposed by Franchisor in connection with the Assumption will not exceed those
which Franchisor could have imposed had Franchisee remained as the Franchisee under the Franchise
Agreement. In lieu of any transfer or application fee for the Assumption, Lender agrees to pay Franchisor
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a processing fee of Five Thousand Five Hundred Dollars ($5,500). In connection with the Assumption,
Lender must diligently cure all defaults which it could not cure before the Acquisition under the terms of
Subparagraph 1(b), within the time period determined by Franchisor based on the nature of the default
and/or the condition of the Hotel at the time of Lender’s Acquisition except for personal and non-curable
defaults. “Personal and non-curable defaults” means that the default (i) occurred before the date of
Lender's Acquisition; (ii) is a non-curable default; (iii) is purely personal to Franchisee (e.g., failure to
provide adequate notice or past failure to maintain Franchisee’s company status); and (iv) is unrelated to
the operation of the Hotel.

(c) [INCLUDE ONLY IF EQUITY ACQUISITION LANGUAGE IS REQUESTED]
Equity Acquisition and Amendment. If Lender acquires ownership of the Franchisee by means of an
Equity Acquisition, Lender will be deemed to have assumed the rights and obligations of the Franchisee
under the Franchise Agreement as of the date of the Equity Acquisition, and Lender must diligently cure
all defaults which Lender could not cure before the Equity Acquisition under the terms of
Subparagraph 1(b), within the time period determined by Franchisor based on the nature of the default
and/or the condition of the Hotel at the time of Lender's Equity Acquisition. Lender must enter into an
amendment to the Franchise Agreement to document the change of control of Franchisee, which will,
among other things, contain a new ownership structure for Franchisee (“Amendment”). Subject to
confirmation that Lender is not a Sanctioned Person, Franchisor will prepare the Amendment promptly
after receipt of any information requested under this Subparagraph 2(c). Franchisor will deliver the
Amendment to Lender, and Lender will execute and return the Amendment to Franchisor within ten (10)
business days after Franchisor delivers it. Lender’s failure to timely execute and deliver to Franchisor the
Amendment shall be a default under the Franchise Agreement entitling Franchisor to terminate the
Franchise Agreement. Any renovation requirements imposed by Franchisor in connection with the
Amendment will not exceed those which Franchisor could have imposed had such change of control of
Franchisee not occurred. In lieu of any transfer or application fee, Lender agrees to pay Franchisor a
processing of Five Thousand Five Hundred Dollars ($5,500). For the avoidance of doubt, an Equity
Acquisition is not an Acquisition, and the provisions of Subparagraphs 2(a) and 2(b) shall not apply with
respect to any Equity Acquisition; provided, however, that the term “Assumption” as referenced in
Subparagraph 2(d) and Paragraph 10 shall also include Lender’s assumption of the rights and obligations
of the Franchisee under the Franchise Agreement as of the date of the Equity Acquisition.

(d) Lender's Sale to Third Party After Assumption. The transfer provisions of the
Franchise Agreement will apply to any sale, assignment or transfer by Lender after an Assumption. If the
transfer is to a third party who desires to continue to operate the Hotel, these provisions require a change
of ownership application, approval of the third party, and payment of an application fee.

3. Notice to Franchisor. Lender agrees to notify Franchisor (a) contemporaneously with
commencement of any action that may result in an Acquisition, (b) contemporaneously with the filing of a
petition for appointment of a receiver or any other action initiated by Lender that materially impacts
possession of the Hotel, (c) promptly after an Acquisition of the date the Acquisition occurred, or
(d) promptly after Lender no longer has a security interest in the Hotel or the Loan is paid in full, but
Lender’s failure to give notice under this Subparagraph 3(d) will not affect the automatic termination of
this letter agreement under Paragraph 13 [NO ESTOPPEL] 14 [ESTOPPEL]. Lender further agrees to
promptly provide to Franchisor a copy of any order appointing a receiver, or any other judicial or
administrative order from an action initiated by Lender that materially impacts possession of the Hotel. All
notices to Franchisor should be sent to the following address or such other address periodically
designated by Franchisor in writing:
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Hilton Worldwide Holdings Inc.
Attention: General Counsel

7930 Jones Branch Drive, Suite 1100
McLean, VA 22102

If Lender wishes to send a notice to Franchisor regarding securitizations, Lender may send the notice by
any method described above, or by email (with read receipt -confirmation) at
Lender.Comfort.Letters@hilton.com or such other email address as Franchisor may periodically
designate by notice to Lender.

4, Confidentiality and Non-Disclosure. The provisions of this letter agreement shall not
be disclosed by Lender or Franchisee to any third party, excepting (a)the respective employees,
directors, officers, agents, regulators or legal and financial representatives of each of Franchisee, Lender
and Lender’s servicers, trustees and certificate holders, on a need-to-know basis; (b) as required by law;
(c) as mutually agreed to by the parties; (d) as part of any due diligence performed as a part of a sale,
assignment, participation or securitization of the Loan by Lender or a sale of the Hotel after an
Acquisition; (e) any investor or potential investor in, or underwriter of, the Loan; and/or (f) any rating
agency that rates securities backed by the Loan. Except as provided above, Franchisee and Lender
agree not to copy, reproduce or otherwise make available in any form whatsoever to any other person,
firm, corporation, or business, the provisions of this letter agreement.

5. Franchisee Estoppel and Release. As consideration for this letter agreement relating
to the Loan:

(a) Franchisee hereby certifies to Franchisor that the Franchise Agreement is in full
force and effect, and no default, claim, breach, offset, defense to full and strict enforcement, waiver, or
estoppel (collectively, a “Claim”), or condition that could with passage of time, giving notice or otherwise
become a Claim, currently exists or has existed against Franchisor under the Franchise Agreement [IF
APPLICABLE: or the Existing Comfort Letter].

(b) [I[F APPLICABLE: Franchisee hereby represents that the loan referenced in the
Existing Comfort Letter has been paid in full [DELETE FIRST CLAUSE IF LOAN IS BEING ASSUMED]
and agrees that the Existing Comfort Letter is null and void and of no further force and effect, and
Franchisor has no obligations of any kind under the Existing Comfort Letter.]

(c) Franchisee hereby agrees that this letter agreement will remain in full force and
effect in favor of Lender with respect to the Loan, as the Loan may periodically be modified, amended,
extended, supplemented, or restated.

(d) Franchisee hereby agrees that this letter agreement was provided to Lender at
Franchisee’s request.

(e) Franchisee hereby fully and forever releases, discharges, and agrees to
indemnify, defend, and hold harmless Franchisor, its predecessors, successors and assigns and each of
their respective former and present officers, employees, directors, shareholders, partners, members,
parents, subsidiaries, affiliates, alter egos, representatives, agents, and attorneys (collectively, the
“‘Released Parties”), from any and all Claims, demands, liens, actions, agreements, suits, causes of
action, obligations, controversies, debts, costs, attorney’s fees, expenses, damages, judgments, orders,
and liabilities of whatever kind or nature in law, equity, or otherwise, whether now known or suspected
which have existed, may or do exist (“Released Claims”), based on any facts, events, or omissions
occurring before the execution of this letter agreement which arise out of, concern, pertain, or relate in
any way to the Franchise Agreement [IF APPLICABLE: or the Existing Comfort Letter ]. Franchisee
acknowledges that it may hereafter discover Claims presently unknown or unsuspected, or facts in
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addition to or different from those which it now knows or believes to be true, with respect to the matters
released by this letter agreement. Nevertheless, Franchisee fully and finally settles and releases all such
matters, and all Claims relative thereto, which do now exist, may exist or have existed between the
Released Parties and Franchisee.

6. Lender Estoppel and Release. As consideration for this letter agreement relating to the

Loan:

(a) Lender hereby certifies to Franchisor that Lender is not a Sanctioned Person.
“Sanctioned Person” means any person, entity, or Government, including those with Control over such
persons or entities, or acting on behalf of such persons or entity, who is subject to Trade Restrictions that
prohibit or restrict the Parties’ performance of the Parties’ obligations under this agreement. “Trade
Restrictions” means trade, economic or investment sanctions, export controls, anti-terrorism, non-
proliferation, anti-money laundering and similar restrictions in force pursuant to laws, rules and
regulations imposed under Laws to which the Parties are subject.

(b) Lender hereby represents and warrants in favor of Franchisor that Lender is not
a Competitor of Franchisor.

(c) Lender hereby represents and warrants in favor of Franchisor that [IF LENDER
IS A BANK] Lender does not own any Equity Interest in Franchisee [IF LENDER IS NOT A BANK] neither
Lender nor any of its officers or directors own any Equity Interest in Franchisee.

(d) Lender hereby agrees that this letter agreement shall remain in full force and
effect in favor of Lender with respect to the Loan, as the Loan may periodically be modified, amended,
extended, supplemented or restated, without the need for further action by Lender or Franchisor.

(e) [IF LENDER IS A PARTY TO EXISTING COMFORT LETTER:] Lender hereby
certifies to Franchisor that no Claim, or condition that could with the passage of time, giving notice or
otherwise become a Claim by Lender, currently exists or has existed against Franchisor under the
Existing Comfort Letter; agrees that the Existing Comfort Letter is null and void and of no further force
and effect; and agrees that Franchisor has no obligations of any kind under the Existing Comfort Letter.

(f) [[F FOR A LOAN ORIGINATED AT AN EARLIER DATE: Lender hereby
represents and warrants as of the date of its signature below that Lender has not issued a notice of
default with respect to the Loan and is not aware of any issue that currently constitutes a default under
the Loan and that Lender has not taken any action intended to result in Lender acquiring possession
and/or ownership of the Hotel.

(9) Lender hereby fully and forever releases, discharges, and agrees to indemnify,
defend and hold harmless the Released Parties from any and all Released Claims by Lender based on
any facts, events, or omissions occurring before the execution of this letter agreement which arise out of,
concern, pertain, or relate in any way to this letter agreement. [IF LENDER IS A PARTY TO EXISTING
COMFORT LETTER, ADD or the Existing Comfort Letter.] [FOR CANADA ONLY:; provided, however that
this release will not relieve any of the Released Parties from any liability imposed by the Ontario Arthur
Wishart Act (Franchise Disclosure), 2000, that may have existed as of the Effective Date of this
agreement.]

7. [[F REQUESTED, CHECK 9 REFERENCES IN [ 3 / 6: Franchisor Estoppel. Subject
to the acknowledgement by Lender that Franchisor does not own or operate the Hotel, Franchisor hereby
certifies to Lender that, to Franchisor's knowledge as of the date indicated on the first page of this letter
agreement, (a) the Franchise Agreement is in full force and effect, and (b) no Default currently exists
under the Franchise Agreement. “Franchisor’s knowledge” means the actual knowledge of applicable
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and reasonably obvious Hotel operational matters regularly reviewed by company employees who have
given their attention to such matters in the ordinary course of business and does not include any
investigation by those employees or others of other matters or beyond their usual and customary reviews
of the Hotel, nor does it include constructive notice of matters or information located in public or Hotel
records. "Default” means matters which have been the subject of an actual notice of default under the
Franchise Agreement and does not include matters which are or may be in process, under discussion, or
otherwise addressed. [IF QUALIFIERS: Notwithstanding the foregoing, Lender is advised that the Hotel
failed its most recent Quality Assurance Inspection, but the failure is not a Default.]

8. Assignment. This letter agreement may not be assigned by Lender without the written
consent of Franchisor; provided, however, Franchisor’s consent is not required for any assignment to:
(a) a direct or indirect subsidiary or affiliate of Lender in connection with an
Acquisition.
(b) the trustee in a securitization if Lender (i) directly transfers the Loan to the

trustee and (ii) gives notice to Franchisor within thirty (30) days of the transfer, identifying the new
“Lender” and the new address for notice. If Lender fully complies with the provisions of this
Subparagraph, Franchisor will recognize the trustee as “Lender” under this letter agreement; but
Franchisor may, in its discretion, reject any notice that is not sent by Lender or that is not sent in a timely
manner in accordance with this Subparagraph.

(c) [IF LENDER IS ACTING AS AN ADMINISTRATIVE AGENT:] any successor
administrative agent with respect to the Loan if the successor is a national bank, a state-chartered bank,
commercial bank, or the U.S. branch of a foreign bank authorized to operate in the U.S., and the
administrative agent identified as “Lender” under this letter agreement gives notice to Franchisor,
identifying the new “Lender” and the new address for notice, within thirty (30) days of the transfer, but
Franchisor may, in its discretion, reject any notice that is not sent by Lender or that is not sent in a timely
manner in accordance with this Subparagraph.

(d) any subsequent holder or holders of the Loan (“Assignee”) if (1) the Loan is not
in default when notice is given; (2) Lender gives notice to Franchisor, identifying Assignee and the new
address for notice, within thirty (30) days of the transfer; and (3) the Assignee (i) is a national bank, state-
chartered bank, commercial bank, investment bank, pension fund, finance company, insurance company,
or other financial institution engaged in the business of making loans or any fund managed by any of the
foregoing, (ii) is not a Competitor of Franchisor, and (iii) does not own directly or indirectly, any equity
interest in Franchisee or its constituent owners; provided, however, that Franchisor may, in its discretion,
reject a notice if the Loan is in default when notice is given, or if the notice is not sent by Lender, or if
notice is not sent in a timely manner in accordance with this Subparagraph. On receipt and acceptance of
the notice, Franchisor will promptly prepare its then-current form of Assignment and Assumption
Agreement (“Assignment”) and Lender and Assignee must promptly execute and return the Assignment.
Franchisor may charge a nominal fee for processing the Assignment. If there is more than one Assignee,
the Assignees must (i) designate a single representative to receive notices, negotiate on behalf of and
bind each Assignee in connection with this letter agreement and any assignment thereof, and
(ii) acknowledge that Franchisor shall be entitled to rely on such designation and deal solely with such
representative without the necessity of notifying, negotiating with, or obtaining the consent of, each
Assignee.

9. Communication with Lender. Franchisee agrees that Franchisor may discuss with
Lender or its designee the status of the Hotel, the Franchise Agreement, or any matter to which Lender is
entitled to notice under the terms of this letter agreement. Franchisee agrees that the Released Parties
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shall not be liable to Franchisee for taking any action or providing any information required or
contemplated by this letter agreement.

10. Management. Any change to the management company for the Hotel (“Management”)
made by Lender or a receiver before an Assumption is subject to Franchisor’'s prior written approval.
Franchisor will use its business judgment in determining whether to approve the new Management. After
an Assumption, the terms of the Franchise Agreement will govern with respect to Management, provided,
however, Lender shall not be bound by any requirements of the Franchise Agreement to manage the
Hotel itself.

11. Subordination. Franchisor acknowledges and agrees that the Franchise Agreement, to
the extent that it creates any interest in the Hotel, is and shall be subordinate to the mortgage or deed of
trust of Lender placed or to be placed on the Hotel in accordance with the terms of the Loan.

12. Collateral Assignment. If the Franchise Agreement is being pledged by Franchisee to
Lender as security for Franchisee’s obligations to Lender under the Loan, issuance of this letter
agreement evidences Franchisor’s consent to the collateral assignment. Lender’s rights in connection
with the Franchise Agreement are governed by the terms and conditions in this letter agreement.

13. Execution. This letter agreement may be signed in counterparts, each of which will be
considered an original. The parties agree to conduct the transaction by electronic means which will be
initiated by Franchisor. An authorized representative of Franchisor will countersign on behalf of
Franchisor when all conditions are fulfilled.

14. Effectiveness and Termination. This letter agreement will be effective only when
Franchisor receives signatures indicating acceptance by Lender and Franchisee and Franchisor's
authorized representative countersigns on the signature page. If Franchisor does not receive signed
copies from Lender and Franchisee within thirty (30) days from the date indicated on the first page of this
letter agreement, Franchisor’s offer to enter into this letter agreement may be withdrawn. Once effective,
this letter agreement will automatically terminate if (a) Lender no longer has a security interest in the
Hotel or the Loan is paid in full, (b) Lender transfers the Loan to another entity unless this letter
agreement is assigned in compliance with its terms, (c) Lender materially breaches this letter agreement,
(d) Lender has been taken over in any manner by any state or federal agency, (e) Franchisee transfers
the Franchise Agreement and the transfer results in a new franchise agreement being entered, or
(f) Franchisor terminates the Franchise Agreement in accordance with the terms of this letter agreement.

15. General. No entity may exercise any rights as Lender under this letter agreement if the
entity or any affiliate is or becomes the owner of a direct or indirect beneficial interest (except a strictly
passive interest) in Franchisee, other than through the exercise of rights under the Loan. The provisions
of this letter agreement are applicable only for the Hotel and the parties to this letter agreement. Issuance
and execution of this letter agreement or the granting of any conditions provided in this letter agreement
does not constitute an obligation on Franchisor’s part to provide the same at any future date. This letter
agreement sets forth the entire agreement of the parties to this letter agreement in regard to the matters
addressed in this letter agreement. Capitalized terms not otherwise defined in this letter agreement shall
have the meanings assigned to the term in the Franchise Agreement.
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Sincerely,

HILTON FRANCHISE HOLDING LLC
OR SELECT HLT EXISTING FRANCHISE HOLDING LLC
OR IF HOTEL IS IN CANADA HILTON WORLDWIDE FRANCHISING LP

Signature Blocks on Following Page
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LENDER:

[NAME]

By:

Name:

Title:

Accepted and agreed to

DATE

FRANCHISEE:

[NAME]

By:

Name:

Title:

Accepted and agreed to

DATE

FRANCHISOR:

HILTON FRANCHISE HOLDING LLC
OR SELECT HLT EXISTING FRANCHISE HOLDING LLC

By:

Name:

Title: Authorized Signatory

Effective Date:
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FRANCHISOR IF HOTEL IS IN CANADA

HILTON WORLDWIDE FRANCHISING LP,
a limited partnership formed under the laws of England and Wales

By: HILTON WORLDWIDE MANAGE LIMITED,
Its General Partner

By:

Name:

Title: Authorized Signatory

Effective Date:
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H i lton 755 Crossover Lane

Memphis, TN 38117

*SAVE AS NEW DOCUMENT**
Insert Expected Closing Date

Lender [also insert in 2" page header]
Attention:

Address

Address

Re: [Name of Hotel (City, State) — Facility No. ; ALSO INSERT IN 2" page header]
Mezzanine Lender Comfort Letter

Ladies and Gentlemen:

HILTON FRANCHISE HOLDING LLC, a Delaware limited liability company [IF NEEDED:, successor-by-
merger to SELECT DOUBLETREE FRANCHISE LLC, a Delaware limited liability company, EMBASSY
SUITES FRANCHISE LLC, a Delaware limited liability company, HILTON FRANCHISE LLC, a Delaware
limited liability company, HAMPTON INNS FRANCHISE LLC, a Delaware limited liability company,
HILTON GARDEN INNS FRANCHISE LLC, a Delaware limited liability company, HOMEWOOD SUITES
FRANCHISE, LLC, a Delaware limited liability company, HLT ESP FRANCHISE LLC, a Delaware limited
liability company OR SELECT HLT EXISTING FRANCHISE HOLDING LLC, a Delaware limited liability
company, successor-in-interest to [DT Doubletree Hotel Systems, Inc. [ES, HAM, HWS Promus Hotels,
Inc. [HFS, HGI, CI, WAC Hilton Inns, Inc.] SELECT FOR CANADA: HILTON WORLDWIDE
FRANCHISING LP, a limited partnership formed under the laws of England and Wales] (“Franchisor”)

and , a (“Franchisee”) are parties to a franchise agreement
dated , including all amendments, riders, supplemental agreements and assignments
(collectively, “Franchise Agreement”). Franchisee operates [ will operate ] the [INSERT brand ] hotel [ to
be ] located at (“Hotel”) under the terms of the Franchise Agreement.

This letter agreement is being entered into in connection with a mezzanine loan in the amount of
$ , dated , @s such mezzanine loan may be periodically amended, modified,
supplemented, extended or restated (“Loan”) from [IF LENDER IS NOT A BANK: , a
[State] [Type of Entity] (“Lender”) [IF NEEDED: as administrative agent for itself and other participant
lenders (in its capacity as administrative agent, (“Lender”)) ] to Franchisee [IF NOT FRANCHISEE:

, a [State] [Type of Entity] (“Mezzanine Borrower”) ] to be used [IF MULTIPLE
PROPERTIES:, in part, ] for the direct benefit of the Hotel. [DESCRIBE BORROWER’S RELATIONSHIP
TO FRANCHISEE. (e.g.,Mezzanine Borrower is the owner of the real property on which the Hotel is
located, which Borrower leases to Franchisee, its affiliate. |

[IF MULTIPLE LENDERS, REFERENCE SHORT NAMES ABOVE AND USE CONSISTENTLY:

FIRST ALTERNATIVE: Franchisor is entitled to presume conclusively that notice to and actions or failures
to act by INSERT NAME OF ONE LENDER (“Lead Lender”) are sufficient
for all purposes under this letter agreement and that rights under this letter agreement may only be
exercised by and the obligations under this letter agreement may only run to Lead Lender. Lead Lender
may designate in writing a different party to this letter agreement to represent all lenders, provided that
one party must be designated to represent all lenders.

SECOND ALTERNATIVE: First Lender [MODIFY AS NEEDED], Second Lender [MODIFY AS NEEDED)]
and Third Lender [MODIFY AS NEEDED] will be collectively referred to as “Lender.” First Lender,
Second Lender and Third Lender have represented to Franchisor that they have entered into an
intercreditor agreement that establishes priorities among the lenders. Franchisor is not a party to the
intercreditor agreement and is relying on the representations of First Lender, Second Lender and Third
Lender. Franchisor is entitled to presume conclusively that the rights and obligations under this letter
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agreement will run to the Lender who contacts Franchisor and represents that it is entitled by the terms of
the intercreditor agreement to exercise the rights of Lender under this letter agreement. Lender agrees
that Franchisor shall have no obligation to resolve inconsistent instructions if it receives instructions from
more than one lender and Franchisor shall have no liability to any lender as a result of any action that
Franchisor takes in good faith at the direction of another lender, or any failure of Franchisor to act in the
face of inconsistent instructions.

[I[F THERE IS A MORTGAGE LENDER]

Franchisor, Franchisee and (“Mortgage Lender”) [SELECT: entered into a letter
agreement dated OR are contemporaneously entering into a letter agreement ] containing
substantially the same terms as this letter agreement with respect to the mortgage loan (“Mortgage
Letter Agreement”). Lender agrees that any and all rights under this letter agreement are subordinate to
any and all rights of Mortgage Lender under the Mortgage Letter Agreement as long as the Mortgage
Letter Agreement is effective. [IF MORTGAGE LENDER IS THE MEZZANINE LENDER If, when a notice
of default is issued, the notice address for "Lender" under more than one letter agreement is the same,
Franchisor's obligation to provide notice to Lender at the address designated in more than one letter shall
be satisfied by sending one notice, and multiple notices shall not be required.]

[IF PRIOR LENDER COMFORT LETTER EXISTS:

Reference is also made to a letter agreement dated among Franchisor [CONFIRM],
Franchisee [CONFIRM] and Lender [CONFIRM] (“Existing Comfort Letter”). [IF WITH SAME LENDER:
This letter agreement replaces the Existing Comfort Letter, which is null and void, and of no further force
or effect. ] [IF MORE THAN ONE EXISTING COMFORT LETTER, MODIFY THIS AND {1 5 AND 6
BELOW]

1. Cure Period.

(a) Notice of Franchisee Default. Franchisor will concurrently provide Lender a copy
of any default notice sent to Franchisee under the Franchise Agreement. The notice will be sent to Lender
at the address set forth above or such other address designated by Lender in writing, provided that only a
single address may be designated and it may not be a P.O. Box.

(b) Lender's Cure Periods. Lender shall have the right, but not the obligation, to
cure the default within fifteen (15) calendar days beyond the expiration of any cure period given to
Franchisee (“Lender’s Cure Period”). If the default is for failure to comply with physical standards or
other non-monetary default which could only be cured by Lender acquiring possession of the Hotel and/or
ownership of Franchisee (each, an “Acquisition”), Lender may have an additional period of one hundred
eighty (180) calendar days, commencing at the expiration of Lender's Cure Period, to complete its
Acquisition, through UCC sale, foreclosure or other appropriate proceedings (“Additional Period”);
provided, that Lender must: (i) notify Franchisor no later than the date it commences proceedings (or
promptly after action is stayed or enjoined) that Lender wants the Additional Period; (ii) commence
proceedings and diligently prosecute such proceedings to completion within the Additional Period; and
(iii) comply with the obligations of Franchisee under the Franchise Agreement not being performed by
Franchisee during the Additional Period including payment of all monetary obligations but excluding those
obligations which can only be performed by Franchisee or which Lender cannot perform without
possession of the Hotel and/or ownership of Franchisee. On request by Lender, the Additional Period
may be extended by Franchisor in its determination, which determination shall take into consideration the
period of time required to complete an Acquisition in the applicable jurisdiction, and any period of time in
which Lender’s action has been stayed or enjoined. If Franchisor has not issued a default notice to
Franchisee or Lender has cured Franchisee’s default during Lender's Cure Period, and Lender
commences a UCC sale, foreclosure or other proceeding intended to result in an Acquisition, Lender may
exercise the rights under this letter agreement under the terms and timelines outlined in this
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Subparagraph. If Franchisor has not issued a default notice, Lender’s notice to Franchisor of Franchisee’s
default under the Loan will be deemed to begin Lender’'s Cure Period and Additional Period. Franchisor
acknowledges and agrees that an Acquisition shall not be deemed a sale or lease of the Hotel under the
Franchise Agreement, nor a violation of any control or transfer provisions of the Franchise Agreement,
and shall not be subject to any right of first refusal or right of first offer contained in the Franchise
Agreement.

(c) Franchisor's Rights to Terminate Franchise Agreement. Notwithstanding any
other provision of this letter agreement, Franchisor may terminate the Franchise Agreement if any of the
following occur: (i) Franchisee’s default or any subsequent default, in the sole opinion of Franchisor,
damages the image or reputation of Franchisor or any brand name owned and/or licensed by Hilton
Worldwide Holdings Inc., a Delaware corporation, or its subsidiaries or affiliates (collectively, “Hilton”);
(i) Franchisor is required to terminate the Franchise Agreement by court order or action of any trustee in
bankruptcy or debtor in possession of the Hotel; or (iii) the Additional Period expires without other
arrangements satisfactory to Franchisor in its sole discretion having been entered into between
Franchisor and Lender.

(d) Expiration of Franchise Agreement. Nothing in this letter agreement will extend
the Franchise Agreement beyond its stated expiration date.

(e) Receiver Appointment. If a receiver is appointed to operate the Hotel at the
request of Lender, Franchisor may require the receiver to enter into Franchisor’s then-current form of
receiver agreement, with such modifications as mutually agreed between Franchisor, Lender and
receiver, or other documentation that Franchisor considers reasonably necessary.

2. Assumption and Amendment.

(a) Assumption. Lender will be deemed to have assumed the rights and obligations
of Franchisee under the Franchise Agreement as of the date of the Acquisition, and will be obligated to
perform all of the obligations of Franchisee under the Franchise Agreement existing at or accruing after
the date of the Acquisition, including the payment of fees owed to Franchisor (“Assumption”). In
connection with the Assumption, Lender must diligently cure all defaults which it could not cure before the
Acquisition, within the time period determined by Franchisor based on the nature of the default and/or the
condition of the Hotel at the time of Lender’s Acquisition.

(b) Amendment. Lender must, within ten (10) business days after Franchisor’s
request, provide Franchisor all information necessary for Franchisor to determine that Lender is not a
Sanctioned Person (as defined below), and deliver any other documents regarding Lender’'s ownership
structure that Franchisor reasonably requests. Franchisor will promptly prepare an amendment to the
Franchise Agreement (“Amendment”) to document the Assumption, and deliver the Amendment to
Lender. Lender must execute and return the Amendment to Franchisor within ten (10) business days after
receipt from Franchisor. Lender’s failure to timely execute and deliver to Franchisor the Amendment shall
be a default under the Franchise Agreement entitling Franchisor to terminate the Franchise Agreement.
Any renovation requirements imposed by Franchisor in connection with the Assumption will not exceed
those which Franchisor could have imposed had Franchisee remained as the Franchisee under the
Franchise Agreement. In lieu of any transfer or application fee for the Assumption, Lender agrees to pay
Franchisor a processing fee equal to the permitted transfer fee in the Franchise Agreement. If the
Franchise Agreement does not reference a permitted transfer fee, then the processing fee will be Five
Thousand Five Hundred Dollars ($5,500).

(c) Lender’s Sale to Third Party After Assumption. The transfer provisions of the
Franchise Agreement will apply to any sale, assignment or transfer by Lender after an Assumption. If the
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transfer is to a third party who desires to continue to operate the Hotel, these provisions require a change
of ownership application, approval of the third party and payment of an application fee.

3. Notice to Franchisor. Lender agrees to notify Franchisor (a) contemporaneously with
the commencement of any action that may result in an Acquisition; (b) contemporaneously with the filing
of a petition for appointment of a receiver or any other action initiated by Lender that materially impacts
possession of the Hotel; (c) promptly after an Acquisition of the date the Acquisition occurred, or
(d) promptly after Lender no longer has a security interest in the equity ownership of Franchisee or the
Loan is paid in full, but Lender’s failure to give notice under this Subparagraph 3(d) will not affect the
automatic termination of this letter agreement under Paragraph 11 [NO ESTOPPEL] 12 [ESTOPPEL].
Lender further agrees to promptly provide to Franchisor a copy of any order appointing a receiver or any
other judicial or administrative order from an action initiated by Lender that materially impacts possession
of the Hotel. All notices to Franchisor should be sent to the following address or such other address
periodically designated by Franchisor in writing:

Hilton Worldwide Holdings Inc.
Attention: General Counsel

7930 Jones Branch Drive, Suite 1100
McLean, VA 22102

If Lender wishes to send a notice to Franchisor regarding securitizations, Lender may send the notice by
any method described above, or by email (with read receipt -confirmation) at
Lender.Comfort.Letters@hilton.com or such other email address as Franchisor may periodically
designate by notice to Lender.

4, Confidentiality and Non-Disclosure. The provisions of this letter agreement shall not
be disclosed by Lender or Franchisee to any third party, excepting (a)the respective employees,
directors, officers, agents, regulators or legal and financial representatives of each of Franchisee, Lender
and Lender’s servicers, trustees and certificate holders, on a need-to-know basis; (b) as required by law;
(c) as mutually agreed to by the parties; (d) as part of any due diligence performed as a part of a sale,
assignment, participation or securitization of the Loan by Lender, or a sale of the Hotel after an
Acquisition; (e) any investor or potential investor in, or underwriter of, the Loan; and/or (f) any rating
agency that rates securities backed by the Loan. Except as provided above, Franchisee and Lender
agree not to copy, reproduce or otherwise make available in any form whatsoever to any other person,
firm, corporation, or business the provisions of this letter agreement.

5. Franchisee Estoppel and Release. As consideration for this letter agreement relating
to the Loan, Franchisee hereby:

(a) certifies to Franchisor that the Franchise Agreement is in full force and effect,
and no default, claim, breach, offset, defense to full and strict enforcement, waiver, or estoppel
(collectively, “Claim”), or condition that could with passage of time, giving notice or otherwise become a
Claim, currently exists or has existed against Franchisor under the Franchise Agreement [IF
APPLICABLE: or the Existing Comfort Letter].

(b) [IF APPLICABLE: represents that the loan referenced in the Existing Comfort
Letter has been paid in full [DELETE FIRST CLAUSE IF LOAN IS BEING ASSUMED] and agrees that the
Existing Comfort Letter is null and void and of no further force and effect, and Franchisor has no
obligations of any kind under the Existing Comfort Letter.]

(c) agrees that this letter agreement will remain in full force and effect in favor of
Lender with respect to the Loan, as the Loan may periodically be modified, amended, extended,
supplemented, or restated.
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(d) agrees that this letter agreement was provided to Lender at Franchisee’s
request.

(e) fully and forever releases, discharges, and agrees to indemnify, defend, and hold
harmless Franchisor, its predecessors, successors and assigns and each of their respective former and
present officers, employees, directors, shareholders, partners, members, parents, subsidiaries, affiliates,
alter egos, representatives, agents, and attorneys (collectively, the “Released Parties”), from any and all
Claims, demands, liens, actions, agreements, suits, causes of action, obligations, controversies, debts,
costs, attorney’s fees, expenses, damages, judgments, orders, and liabilities of whatever kind or nature in
law, equity, or otherwise, whether now known or suspected which have existed, may or do exist
(“Released Claims”), based on any facts, events, or omissions occurring before the execution of this
letter agreement which arise out of, concern, pertain, or relate in any way to the Franchise Agreement [IF
APPLICABLE: or the Existing Comfort Letter]. Franchisee acknowledges that it may hereafter discover
Claims presently unknown or unsuspected, or facts in addition to or different from those which it now
knows or believes to be true, with respect to the matters released by this letter agreement. Nevertheless,
Franchisee fully and finally settles and releases all such matters, and all Claims relative thereto, which do
now exist, may exist or have existed between the Released Parties and Franchisee.

6. Lender Estoppel and Release. As consideration for this letter agreement relating to the

Loan:

(a) Lender hereby certifies to Franchisor that Lender is not a Sanctioned Person.
“Sanctioned Person” means any person, entity, or Government, including those with Control over such
persons or entities, or acting on behalf of such persons or entity, who is subject to Trade Restrictions that
prohibit or restrict the Parties’ performance of the Parties’ obligations under this Agreement. “Trade
Restrictions” means trade, economic or investment sanctions, export controls, anti-terrorism, non-
proliferation, anti-money laundering and similar restrictions in force pursuant to laws, rules and
regulations imposed under Laws to which the Parties are subject.

(b) Lender hereby represents and warrants in favor of Franchisor that Lender is not
a Competitor of Franchisor.

(c) Lender hereby represents and warrants in favor of Franchisor that [IF LENDER
IS A BANK] Lender does not own any Equity Interest in Franchisee [IF LENDER IS NOT A BANK] neither
Lender nor any of its officers or directors own any Equity Interest in Franchisee.

(d) Lender hereby agrees that this letter agreement shall remain in full force and
effect in favor of Lender with respect to the Loan, as the Loan may periodically be modified, amended,
extended, supplemented or restated without the need for further action by Lender or Franchisor.

(e) [IF LENDER IS A PARTY TO EXISTING COMFORT LETTER:] Lender hereby
certifies to Franchisor that no Claim, or condition that could with the passage of time, giving notice or
otherwise become a Claim by Lender, currently exists or has existed against Franchisor under the
Existing Comfort Letter; agrees that the Existing Comfort Letter is null and void and of no further force
and effect; and agrees that Franchisor has no obligations of any kind under the Existing Comfort Letter.

(f) [IF FOR A LOAN ORIGINATED AT AN EARLIER DATE: Lender hereby
represents and warrants as of the date of its signature below that Lender has not issued a notice of
default with respect to the Loan and is not aware of any issue that currently constitutes a default under
the Loan and that Lender has not taken any action intended to result in Lender acquiring possession of
the Hotel and/or ownership of Franchisee.
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(9) Lender hereby fully and forever releases, discharges, and agrees to indemnify,
defend and hold harmless the Released Parties from any and all Released Claims by Lender based on
any facts, events, or omissions occurring before the execution of this letter agreement which arise out of,
concern, pertain, or relate in any way to this letter agreement. [IF LENDER IS A PARTY TO EXISTING
COMFORT LETTER:, ADD or the Existing Comfort Letter.] [FOR CANADA ONLY ; provided, however
that this release will not relieve any of the Released Parties from any liability imposed by the Ontario
Arthur Wishart Act (Franchise Disclosure), 2000, that may have existed as of the Effective Date of this
Assignment.]

7. [I[F REQUESTED, CHECK REFERENCES in 11 3/ 6 Franchisor Estoppel. Subject to
the acknowledgement by Lender that Franchisor does not own or operate the Hotel, Franchisor hereby
certifies to Lender that, to Franchisor’'s knowledge as of the date indicated on the first page of this letter
agreement, (a) the Franchise Agreement is in full force and effect, and (b) no Default currently exists
under the Franchise Agreement. “Franchisor’s knowledge” means the actual knowledge of applicable
and reasonably obvious Hotel operational matters regularly reviewed by company employees who have
given their attention to such matters in the ordinary course of business and does not include any
investigation by those employees or others of other matters or beyond their usual and customary reviews
of the Hotel, nor does it include constructive notice of matters or information located in public or Hotel
records. "Default” means matters which have been the subject of an actual notice of default under the
Franchise Agreement and does not include matters which are or may be in process, under discussion, or
otherwise addressed. [IF QUALIFIERS: Notwithstanding the foregoing, Lender is advised that the Hotel
failed its most recent Quality Assurance Inspection, but the failure is not a Default ].

8. Assignment. This letter agreement may not be assigned by Lender without the written
consent of Franchisor; provided, however, Franchisor's consent is not required for any assignment to:
(a) a direct or indirect subsidiary or affiliate of Lender in connection with an
Acquisition.
(b) the trustee in a securitization if Lender (i) directly transfers the Loan to the

trustee and (ii) gives notice to Franchisor within thirty (30) days of the transfer, identifying the new
“Lender” and the new address for notice. If Lender fully complies with the provisions of this
Subparagraph, Franchisor will recognize the trustee as “Lender” under this letter agreement but
Franchisor may, in its discretion, reject any notice that is not sent by Lender or that is not sent in a timely
manner in accordance with this Subparagraph.

(c) [IF LENDER IS ACTING AS AN ADMINISTRATIVE AGENT:] any successor
administrative agent with respect to the Loan if the successor is a national bank, state-chartered bank,
commercial bank, or the U.S. branch of a foreign bank authorized to operate in the U.S., and the
administrative agent identified as “Lender” under this letter agreement gives notice to Franchisor,
identifying the new “Lender” and the new address for notice, within thirty (30) days of the transfer, but
Franchisor may, in its discretion, reject any notice that is not sent by Lender or that is not sent in a timely
manner in accordance with this Subparagraph.

(d) any subsequent holder or holders of the Loan (“Assignee”) if (1) the Loan is not
in default when notice is given; (2) Lender gives notice to Franchisor, identifying Assignee and the new
address for notice, within thirty (30) days of the transfer; and (3) the Assignee (i) is a national bank, state-
chartered bank, commercial bank, investment bank, pension fund, finance company, insurance company,
or other financial institution engaged in the business of making loans or any fund managed by any of the
foregoing, (ii) is not a Competitor of Franchisor, and (iii) does not own directly or indirectly, any equity
interest in Franchisee or its constituent owners; provided, however, that Franchisor may, in its discretion,

{004028-999987 M0027976.DOC; 1}



Lender

Re: Hotel Name — Facility No.
Mezzanine Lender Comfort Letter

Page 7

reject a notice if the Loan is in default when notice is given, or if the notice is not sent by Lender, or if
notice is not sent in a timely manner in accordance with this Subparagraph. On receipt and acceptance of
the notice, Franchisor will promptly prepare its then-current form of Assignment and Assumption
Agreement (“Assignment”) and Lender and Assignee must promptly execute and return the Assignment.
Franchisor may charge a nominal fee for processing the Assignment. If there is more than one Assignee,
the Assignees must (i) designate a single representative to receive notices, negotiate on behalf of and
bind each Assignee in connection with this letter agreement and any assignment thereof, and (ii)
acknowledge that Franchisor shall be entitled to rely on such designation and deal solely with such
representative without the necessity of notifying, negotiating with, or obtaining the consent of, each
Assignee.

9. Communication with Lender. Franchisee agrees that Franchisor may discuss with
Lender or its designee the status of the Hotel, the Franchise Agreement, or any matter to which Lender is
entitled to notice under the terms of this letter agreement. Franchisee agrees that the Released Parties
shall not be liable to Franchisee for taking any action or providing any information required or
contemplated by this letter agreement.

10. Management. Any change to the management company for the Hotel (“Management”)
made by Lender or a receiver before an Assumption is subject to Franchisor’s prior written approval.
Franchisor will use its business judgment in determining whether to approve the new Management. After
an Assumption, the terms of the Franchise Agreement will govern with respect to Management, provided,
however, Lender shall not be bound by any requirements of the Franchise Agreement to manage the
Hotel itself.

11. Execution. This letter agreement may be signed in counterparts, each of which will be
considered an original. The parties agree to conduct the transaction by electronic means which will be
initiated by Franchisor. An authorized representative of Franchisor will countersign on behalf of
Franchisor when all conditions are fulfilled.

12. Effectiveness and Termination. This letter agreement will be effective only when
Franchisor receives signatures indicating acceptance by Lender and Franchisee and Franchisor's
authorized representative countersigns on the signature page. If Franchisor does not receive signed
copies from Lender and Franchisee within thirty (30) days from the date indicated on the first page of this
letter agreement, Franchisor’s offer to enter into this letter agreement may be withdrawn. Once effective,
this letter agreement will automatically terminate if (a) Lender no longer has a security interest in
Franchisee or the Loan is paid in full, (b) Lender transfers the Loan to another entity unless this letter
agreement is assigned in compliance with its terms, (c) Lender materially breaches this letter agreement,
(d) Lender has been taken over in any manner by any state or federal agency, (e) Franchisee transfers
the Franchise Agreement and the transfer results in a new franchise agreement being entered, or (f)
Franchisor terminates the Franchise Agreement in accordance with this letter agreement.

13. General. No entity may exercise any rights as Lender under this letter agreement if the
entity or any affiliate is or becomes the owner of a direct or indirect beneficial interest (except a strictly
passive interest) in Franchisee, other than through the exercise of rights under the Loan. The provisions
of this letter agreement are applicable only for the Hotel and the parties to this letter agreement. Issuance
and execution of this letter agreement or the granting of any conditions provided in this letter agreement
does not constitute an obligation on Franchisor’s part to provide the same at any future date. This letter
agreement sets forth the entire agreement of the parties to this letter agreement in regard to the matters
addressed in this letter agreement. Capitalized terms not otherwise defined in this letter agreement shall
have the meanings assigned to the term in the Franchise Agreement.
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Sincerely,

HILTON FRANCHISE HOLDING LLC
OR SELECT HLT EXISTING FRANCHISE HOLDING LLC
OR IF HOTEL IS IN CANADA HILTON WORLDWIDE FRANCHISING LP

Signature Blocks on Following Page

{004028-999987 M0027976.DOC; 1}



Lender

Re: Hotel Name — Facility No.
Mezzanine Lender Comfort Letter

Page 9

LENDER:

[NAME]

By:

Name:

Title:

Accepted and agreed to

DATE

FRANCHISEE:

INAME]

By:

Name:

Title:

Accepted and agreed to

DATE

FRANCHISOR:

HILTON FRANCHISE HOLDING LLC

OR SELECT HLT EXISTING FRANCHISE HOLDING LLC

By:

Name:

Title: Authorized Signatory

Effective Date:
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FRANCHISOR IF HOTEL IS IN CANADA

HILTON WORLDWIDE FRANCHISING LP,
a limited partnership formed under the laws of England and Wales

By: HILTON WORLDWIDE MANAGE LIMITED,
Its General Partner

By:

Name:

Title: Authorized Signatory

Effective Date:
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State Effective Dates

The following states have franchise laws that require that the Franchise Disclosure
Document be registered or filed with the state, or be exempt from registration:
California, Hawaii, lllinois, Indiana, Maryland, Michigan, Minnesota, New York,
North Dakota, Rhode Island, South Dakota, Virginia, Washington, and Wisconsin.

This document is effective and may be used in the following states, where the
document is filed, registered or exempt from registration, as of the Effective Date
stated below:

State Effective Date
California
Hawaii
lllinois
Indiana
Maryland
Michigan
Minnesota
New York
North Dakota
Rhode Island
South Dakota
Virginia
Washington
Wisconsin

Other states may require registration, filing, or exemption of a franchise under
other laws, such as those that regulate the offer and sale of business opportunities
or seller-assisted marketing plans.



EXHIBIT M



PURCHASING PROGRAM AGREEMENT

This PURCHASING PROGRAM AGREEMENT (“Agreement”) is entered into as of %HotelApprovedDate% (the “Effective Date”), by and
between Hilton Supply Management LLC, (“‘HSM”), and %LegalEntity% (“Customer”).
RECITALS

A. Customer is a party to a management agreement and/or franchise agreement with an affiliate of HSM for the
%BrandCodeDesc% hotel located at %PropertyAddressLine%, (the “Hotel”). Customer is entering into this Agreement to obtain certain
products and services for and at the Hotel.

B. HSM operates as a stockless distributor and has contractual arrangements with various suppliers, manufacturers and other
providers (collectively, the “Suppliers”) for the purchase and supply of items, including but not limited to furniture, fixtures, equipment
and operating supplies (collectively, the “Items”), for use in Customer’s hotel or other locations where the Items will be used (the
“Property”).

C. Customer desires to utilize HSM project management services and purchase Items for use in the Property through HSM as
merchant of record from the Suppliers, and to authorize and direct HSM to execute the ordering requirements for certain items (the
“Services”).

D. HSM will provide Customer with various documents related to the items to be purchased through HSM which documents may
include, without limitation, a Project Cost Agreement, a Delivery Status Report, and a Payment Reminder Form (collectively, the “Project
Documents”).

NOW, THEREFORE, in consideration of the terms and conditions hereinafter set forth, and for other good and valuable consideration,
the parties agree as follows:

1. Ordering Services. HSM shall provide the Services and procure the ltems ordered by Customer pursuant to a project cost
agreement (“PCA”). Each PCA will (i) reference this Agreement, (ii) summarize the Items and cost, and (iii) include any other necessary
or advisable terms.

2. Customer's Authorization and Request to Order Items. Customer represents and warrants that Customer is duly organized,
validly existing, in good standing and qualified to do business under applicable laws where it is formed and where it operates. Customer
hereby authorizes HSM to procure the Items set forth in a PCA. Customer will review and verify the quantities and prices of all Items to
be purchased through HSM. Customer will be bound to purchase the Items covered by each PCA unless Customer delivers a notice in
writing received by HSM within ten (10) business days after submitting the PCA that the order is not correct, and specifying the deviation
from the Items as authorized. Customer shall reimburse, indemnify and hold harmless HSM for any cost or expenses incurred by HSM
due to Customer’s revisions to a PCA or related orders. Customer acknowledges that HSM does not operate the supply chain of contract
Suppliers; therefore, it cannot guarantee the timeliness or completeness of deliveries. Delivery dates may be affected by a variety of
factors, including but not limited to unpredictable circumstances, such as homeland security inspection, weather, Supplier issues, labor
disputes, etc. Customer acknowledges and agrees that (i) under no circumstance shall HSM have any responsibility with respect to any
and all claims, disputes and liabilities arising from, or in connection with Items, and (ii) it shall look exclusively to the applicable Supplier,
with respect to any such claims, including, without limitation, all warranty and indemnification claims. Notwithstanding the foregoing, HSM
shall use commercially reasonable efforts to facilitate the resolution of any dispute or issue between Customer and a Supplier.

3. Price Quotes. Any quotations by HSM to Customer of prices for Iltems shall only be valid for thirty (30) days from the date of
the quotation.

4. Additions. If Customer desires to makes additions to an order after a PCA has been executed, Customer shall request and
sign an Authorization for Budget Adjustment form.

5. Payment for Items. Customer shall pay HSM (i) the amount invoiced by Supplier for each Item ordered pursuant to a PCA,
including Item changes, together with all applicable taxes, packaging, freight, transportation, storage, and insurance charge(s) related to
each ltem; and (ii) HSM’s procurement services fee. Purchases executed by HSM from the Change Order form are payable to HSM
within ten (10) business days after Customer executes such Change Order. Warehouse and redelivery charges, if any, caused by failure
of Customer to accept delivery, shall be borne by Customer. Customer acknowledges that any prices quoted for the Items are based
upon current price lists or quotations available to HSM, and that such prices are subject to change. Customer shall pay to HSM the prices
in effect at the time the Items are ordered by HSM. Customer acknowledges industry standards for overages and underage’s and pricing
variations which may result from these standards (see Exhibit I) and agrees to timely pay all such overages and underage’s. Customer
acknowledges standard freight insurance offered by freight carriers may not cover full replacement value. Customer may authorize HSM
to obtain full replacement value freight coverage at an additional expense.

Purchasing Program Agreement (USA/CA) Inn Code/Project: %InnCodeProj% Version: %Version%



(a) Freight Charges. Customer shall pay all freight charges for the Items. Freight charges are calculated as a percentage of the
overall project amount, and the overall project freight costs shall not exceed the proposal percentage for freight using standard means.
Charges for expedited shipping or special delivery requests made by Customer will be added and billed above and beyond the overall
freight percentage. When specified as “budgetary only,” freight charges will be reconciled at the end of the project to bill or credit the
Customer based on the actual amount.

(b) Reimbursable Expenses. Customer shall reimburse HSM for its out-of-pocket expenses that are reasonably incurred by HSM
for work requested by Customer. Such expenses include HSM's travel in connection with the project, when required by Customer, which
shall be limited to the cost of any lodging, meals, air travel (coach class), taxi, bus, railway, or rented automobile expenses directly related
to the project. Reimbursables to be submitted with a pass-through rate of 1.0.

6. Payment Schedule. Customer shall make payments to HSM for the Items according to the schedule listed in the PCA. If
Customer fails to timely pay any amounts hereunder, HSM may, in addition to any other remedies to which it may be entitled, cease
delivery of any and all ltems yet to be delivered to the Property, and all amounts for ltems already placed by HSM hereunder shall become
immediately due in full. After the completion of the final project reconciliation, HSM will issue a reimbursement check, if the proposal
amount paid by Customer is greater than the actual costs incurred on the project. Customer shall pay to HSM the amount outstanding
no later than thirty (30) days after receiving a final invoice from HSM.

7. Late Charges; Collection Costs. Customer shall pay to HSM a one and one-half percent (1-1/2%) late charge per month (or
the highest percentage late charge permissible by law, if less) on all amounts not paid when due. Customer shall reimburse HSM on
demand for all costs (including reasonable attorney's fees) and other expenses HSM incurs in collecting the amounts due HSM by
Customer which are not paid when due.

8. Term and Termination.

(@) This Agreement shall commence on the Effective Date and shall run concurrently with the Franchise Agreement and will
automatically terminate on the termination or expiration of the Franchise Agreement unless terminated earlier as specified below (“Term”).

(b) This Agreement may be terminated by HSM upon thirty (30) days prior written notice, or immediately in the event: (i) Customer
materially breaches this Agreement and fails to cure such breach where such breach is capable of being cured within 10 days’ of written
notice of termination from HSM, (ii) there is a material adverse change in Customer’s business or financial condition; (iii) Customer ceases
doing business; or (iv) Customer violates the Confidentiality or Restrictions provisions of this Agreement.

9. Grant of Security Interest. To the extent permitted by any loan or indebtedness agreements to which Customer is a party
(“Customer’s Loan Agreements”), HSM shall retain a security interest and Customer hereby grants to HSM a security interest in all the
ltems purchased hereunder, and in the proceeds of all sales or other dispositions of the foregoing (collectively, the “Collateral”), to secure
Customer’s full payment and performance of all its obligations hereunder. So long as Customer is not in default hereunder or under the
any agreement with HSM or its affiliates, Customer may in the regular course of business install and use the Items. The Collateral shall
at all times be and remain as personal property and Customer warrants to HSM that the Collateral is and shall remain personal property,
unless otherwise noted in the Project Documents. Customer shall not misuse, abuse, or permit the Collateral to deteriorate except for
ordinary wear and tear from its intended primary use. The Collateral may be examined and inspected by HSM at any reasonable time
during business hours, and shall not be sold, transferred or otherwise disposed of, except as provided above, or subjected to any unpaid
charge, including taxes or to any subsequent interest of a third party, unless HSM gives written consent in advance thereto, or all the
obligations of Customer hereunder have been fully discharged. To the extent permitted by Customer’s Loan Agreements, Customer
authorizes HSM to file and/or record such financing statements and other documents as HSM deems necessary or appropriate to perfect
its security interest in the Collateral, and at HSM's request, Customer shall sign and execute alone or with HSM any financing statement
or other document and pay all related costs HSM deems necessary or appropriate to protect the security interest granted hereunder.

10. Default. In the event of a material default by Customer or any provision of this Agreement, HSM may require Customer, at its
expense, to assemble the Collateral and make it available to HSM at a place designated by HSM, for the purpose of the sale of the
collateral by HSM.

11. Force Majeure. Neither party shall be liable for delays or failure in its performance hereunder caused by an act of God, war,
strike, fire, act of government, or any other cause, whether similar or dissimilar, beyond the control of that party.

12. Risk of Loss; Acceptance. Risk of loss for the Items shall pass to Customer when they are shipped from the Supplier to the
Property. ltems shall be delivered F.O.B. destination. HSM will assist Customer in arranging such shipping but shall not be the
Customer’s agent for shipment purposes. Customer shall inspect the Items immediately upon delivery and comply with the carrier’s
requirements for reporting and filing any claims in accordance with the guidelines set forth in Exhibit Il attached hereto. HSM will assist
Customer in filing and pursuing any claims against a Supplier for loss, damages, shortages, nonconformity, failure to deliver on time or
any other breach or failure in accordance with the guidelines set forth in Exhibit Il. HSM will cooperate with Customer to the extent
necessary and appropriate to enable Customer to pursue its claims, provided that Customer reimburse HSM for any out-of-pocket costs
incurred as a result of such cooperation. Once claims are paid by the carrier to HSM, HSM will apply the credit to the project account.
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13. Confidentiality. Customer will maintain the confidential and proprietary nature of the Brand Packages and any other
information acknowledges on its behalf and on behalf of the other Participants, that is disclosed under or provided or made available to
Customer under or in connection with this Agreement. The foregoing includes without limitation proprietary ideas, patentable ideas,
copyrights, trade secrets, existing and contemplated products and services, software, schematics, research and development,
discoveries, inventions, methods, processes, materials, algorithms, formulas, specifications, designs, data, strategies, plans, and know-
how, whether tangible or intangible (collectively, the “Confidential Information”). Customer will maintain such Confidential Information in
confidence and agrees not to disclose or otherwise make available the Confidential Information to any person or entity other than
Customer’s employees at the Hotel who are bound by obligations of confidentiality no less stringent than those set forth herein, without
prior written consent of HSM. Customer further agrees to take all reasonable steps and precautions necessary to protect the Confidential
Information from unauthorized use or disclosure.

14. Warranties; Standards. HSM will make commercially reasonable efforts to ensure that Suppliers provide commercially-
available warranties with respect to the Items purchased by Customer through HSM. HSM will ensure that all such warranties are
completely assignable to Customer and the Customer can assume all rights HSM has under all such warranties. Should any issue arise
with product deficiencies or warranties, HSM will use its best efforts to assist the Customer with such claims. HSM will assign to Customer
or otherwise provide to Customer the benefit of all warranties provided by the applicable Suppliers with respect to the ltems purchased
by HSM on behalf of Customer. HSM MAKES NO REPRESENTATIONS OR WARRANTIES AS TO PRODUCTS AND SERVICES
COMPRISING THE BRAND PACKAGES, ANY BRAND PACKAGE PROVIDED BY ANY APPROVED SUPPLIER AND WILL HAVE
NO LIABILITY WHATSOEVER FOR THE TERMS AND CONDITIONS THEREOF, PERFORMANCE OF ANY OBLIGATIONS OR
OTHER AGREEMENTS THEREWITH, ANY EQUIPMENT PURCHASED, LEASED, OR INSTALLED, ANY SERVICES PERFORMED.
THE SOLE WARRANTIES PROVIDED TO CUSTOMER, IF ANY, WITH RESPECT TO THE BRAND PACKAGE OR SERVICES
PROVIDED BY THE APPROVED SUPPLIERS ARE PROVIDED BY THE APPROVED SUPPLIERS PURSUANT TO A WRITTEN
WARRANTY, IF ANY, PROVIDED TO CUSTOMER BY SUCH APPROVED SUPPLIERS. IN THE EVENT CUSTOMER NOTIFIES HSM
OF ANY CONDITION WHICH CUSTOMER BELIEVES CONSTITUTES A BREACH OF ANY WARRANTY PROVIDED BY A
APPROVED SUPPLIER, HSM WILL, UPON CUSTOMER’S REQUEST, PROVIDE REASONABLE COOPERATION AND
ASSISTANCE IN NOTIFYING SUCH APPROVED SUPPLIER OF SUCH CONDITION AND IN URGING SUCH APPROVED SUPPLIER
TO CORRECT SUCH CONDITION. HSM RESERVES THE RIGHT TO MAKE CHANGES AND SUBSTITUTIONS IN THE
COMPONENTS OF THE BRAND PACKAGES. EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, HSM DISCLAIMS
ALL EXPRESS OR IMPLIED WARRANTIES WITH RESPECT TO THE BRAND PACKAGE, INCLUDING WITHOUT LIMITATION, ANY
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, NON-INFRINGEMENT,
DESIGN, ACCURACY, CAPABILITY, SUFFICIENCY, SUITABILITY, CAPACITY, COMPLETENESS, AVAILABILITY,
COMPATIBILITY, OR THOSE THAT MAY ARISE FROM COURSE OF DEALING OR COURSE OF PERFORMANCE OR THAT
BRAND PACKAGES PROVIDED HEREUNDER WILL NOT VIOLATE THE INTELLECTUAL PROPERTY RIGHTS OF AND PERSON
OR ENTITY. HSM DOES NOT GUARANTEE, WARRANT, OR MAKE ANY REPRESENTATIONS TO THE EFFECT THAT ANY OF
THE BRAND PACKAGES UNDER THIS AGREEMENT (A) WILL BE CONTINUOUSLY AVAILABLE, UNINTERRUPTED OR DEFECT-
FREE, DELAY-FREE, OR ERROR-FREE, OR (B) WILL HAVE ITS DEFECTS OR ERRORS CORRECTED. HSM DOES NOT
GUARANTEE, WARRANT OR MAKE ANY REPRESENTATIONS REGARDING THE USE OF, OR THE RESULTS OF, THE BRAND
PACKAGES IN TERMS OF ITS RESPECTIVE CORRECTNESS, ACCURACY, RELIABILITY, OR OTHERWISE. THE REMEDIES
PROVIDED IN THIS AGREEMENT CONSTITUTE CUSTOMER’S SOLE AND EXCLUSIVE REMEDIES. IN NO EVENT WILL HSM BE
LIABLE FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES, INCLUDING WITHOUT LIMITATION
DAMAGES FOR LOSS OF USE OR LOST PROFITS OF ANY KIND ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT, WHETHER OR NOT HSM HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE. IN NO EVENT
WILL HSM’S LIABILITY TO CUSTOMER ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, WHETHER IN
CONTRACT, TORT OR OTHERWISE, EXCEED THE AMOUNTS ACTUALLY PAID BY CUSTOMER TO HSM UNDER THIS
AGREEMENT DURING THE SIX (6) MONTH PERIOD IMMEDIATELY PRECEDING THE TIME THAT THE CAUSE OF ACTION
GIVING RISE TO SUCH LIABILITY FIRST ACCRUES. Customer agrees that any such warranties and any warranty claims shall be the
sole responsibility of Supplier. Customer understands and acknowledges that the effectiveness of certain warranties may be subject to
Customer’s provision of appropriate installation conditions. Suppliers are to be required to provide items that are new, free from defects
in material and workmanship and shall conform to all applicable plans, specifications, requirements, and samples.

15. Waiver; Limitation of Liability. Except for the negligence of either party, each party hereby waives, to the fullest extent
permitted by law, any right to, or claim for, any exemplary, special, incidental or consequential damages, including, but not limited to, lost
profits or loss resulting from business interruption even if either party has been advised of the possibility or likelihood of such damages.

16. Taxes. Customer shall be solely and directly responsible for prompt payment of all international, national, federal, state and
local excise, sales, use, value-added, duty, tariff and all other taxes or charges imposed on any party related to the Items or in any way
to this Agreement, now imposed or hereafter imposed and hereby indemnifies and holds HSM harmless from any such impositions.

17. Notices. All notices must be in writing and will be effective on the earlier of: (i) the day it is sent via facsimile with a confirmation
of receipt; (i) the day it is delivered by express delivery service; or (iii) the third business day after it is sent by first-class or certified mail
to the appropriate party at the following single address, or such other single address as may be designated by the party to be notified
(which, in no event, is a P.O. Box). If to HSM, the notice shall be addressed to: Office of General Counsel, Hilton Worldwide, Inc., 7930
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Jones Branch Drive, McLean, VA 22102. Any notice sent to Customer shall be sent to Customer’s address set forth in the introduction of
this Agreement.

18. Governing Law; Venue. This Agreement shall be governed by and interpreted pursuant to the internal laws of the State of
New York USA, excluding any laws regarding the choice or conflict of laws. Any litigation concerning this Agreement or any aspect of the
relationship between HSM and Customer created by this Agreement shall be heard exclusively in the United States District Court for the
Eastern District of Virginia in Alexandria, Virginia or, if federal jurisdiction is lacking, in the courts of the Commonwealth of Virginia in
Fairfax County, Virginia.

19. Complete Agreement; Modification. This Agreement contains the full and complete understanding of the parties regarding
the Services and supersedes any prior written or oral agreements. In the event of any conflict between the terms of this Agreement and
the terms of any attachments, proposals, invoices, purchase orders, or any other documents or correspondence, the terms of this
Agreement shall prevail. This Agreement may only be modified by a subsequent writing executed by duly-authorized representatives of
both parties which expressly states that it is a modification of this Agreement.

20. Restrictions. Customer represents, warrants, and covenants that Customer (including its owners, shareholders, officers and
directors) is not owned or controlled by a “Restricted Person”, which is defined as (1) the government of any country subject to an
embargo imposed by the United States government, (2) an individual or entity located in or organized under the laws of a country that is
subject to an embargo imposed by the United States Government, (3) individuals or entities ordinarily resident in any country subject to
an embargo imposed by the United States Government, or (4) individuals or entities identified by an government or legal authority with
whom Costumer, HWI or affiliates are prohibited or restricted including persons designated under the U.S. Department of Treasury's
Office of Foreign Assets Control (OFAC) List of Specially Designated Nationals and Other Blocked Persons (including terrorists and
narcotics traffickers); and similar restricted party listings, including those maintained by other governments pursuant to United Nations,
regional or national trade or financial sanctions. Customer shall notify HSM or HWI in writing immediately upon an occurrence of the
above events.

21. Miscellaneous. Neither party shall be deemed to be the drafter of this Agreement and if this Agreement is construed in any
court or arbitration proceeding, said court or arbitrator shall not construe this Agreement or any provision hereof against either party as
the drafter hereof. If any arbitration, litigation or other proceeding is commenced arising out of, concerning or related to any provision of
this Agreement, or the rights and duties of any party hereunder, the prevailing party in such litigation or proceeding shall be entitled, in
addition to such other relief as may be granted, to recover its actual attorneys’ fees and expenses incurred by reason of such proceeding.
If any phrase, clause or provision of this Agreement is declared invalid or unenforceable by a court of competent jurisdiction or arbitrator,
such phrase, clause or provision shall be deemed separate from this Agreement but will not affect any other provision of this Agreement,
which shall otherwise remain in full force and effect. Customer may not assign any of its rights, duties or obligations under this Agreement
without the prior written consent of HSM. This Agreement shall inure to the benefit of and be binding upon the parties hereto and the
respective successors and permitted assigns.

IN WITNESS WHEREOF, by the signature of its respective authorized representative, each of the Parties agrees to be bound by all of
the terms of this Agreement.

HSM CUSTOMER:
Hilton Supply Management, LLC Y%LegalEntity%
By: %HiltonApproverSignature% By: %HotelApproverSignature%
Name: %AMERCountersigner% Name: %HotelApproverName%
Title: %AMERCountersignerTitle% Title: %HotelApproverTitle%
Date: Y%HiltonApprovedDate% Date: %HotelApprovedDate %
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EXHIBIT |

INDUSTRY STANDARD GUIDELINES — Quantity overages & Underages

Bedspread & Drapery Fabric ...........

Subject to overage not to exceed 10%. (Must take all first

Carpeting ..........coooeiiiiiiiiiiiininn..s

quality goods. Close orders if over or under quantity ordered.
Negotiate additional discounts on orders for quantities over

10%.)

Orders < 500 SQY Subject to overage not to exceed 10%.

CarpetPadding ................c.ccvvennn.e.

Orders > 500 SQY not to exceed 7%

Must take full rolls. No overage

Drapery Lining ............ccoovvvennnn.....

Must take full bolts. No overage

Fabric (Upholstery) ........................

Subject to overage not to exceed 10%

WallCovering ........cccoevviiiiniininnnnn..,

Subject to overage not to exceed 10%. Custom orders < 1000

Purchasing Program Agreement (USA/CA)
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EXHIBIT 1i

Freight Scheduling, Claims & Shortages
Important Instructions for Properly Receiving Merchandise

Shipment Schedules

1.

HSM has contracts in place with multiple 3™ party freight companies to arrange pickup and delivery
of product using all methods of transport from the supplier’s dock to the requested destination
(property, warehouse, etc.).

Where project items are shipped along with other commercial shipments, delivery schedules are
controlled by the transportation companies. These schedules are tied to their particular routes,
loading position in the trailer (items placed in the front of a trailer cannot be delivered first, for
example) and driver availability.

Standard delivery service for Less than Truckload (LTL) carriers is “delivery by 5:00 PM”.
Transit time for each shipment varies by carrier, service level, origin and destination point.

If a delivery appointment is required prior to receiving, LTL appointments are not scheduled until
after the freight has arrived at the carrier’s terminal servicing the local area. Depending on when
goods are received at the local terminal, delivery may be delayed until an appointment is set.

Parcel carriers (UPS, FedEx, DHL, etc.) do not offer a delivery appointment service.

Expedited, time specific and guaranteed delivery services are available at additional cost.
Shipment guarantees if purchased only cover transportation costs. Details and exclusions vary by
carrier. If these services are needed contact the HSM Project Supply Manager prior to shipment for
more information.

Every effort will be made to work with the project contact on site and carriers to facilitate good
communication in order to meet the requested delivery schedules however, standard transit times
and delivery dates are not guaranteed. HSM assumes no liability for loss related to transport
and delivery (Refer to paragraph 7 of Purchase & Security Agreement.)

Shipment Receiving

1.

The owner’s representative’s signature on the carrier’s delivery receipt indicates_the shipment has
been received in its entirety and product(s) are in good condition unless otherwise noted. It
is extremely difficult to obtain a successful claim for loss or damage unless all discrepancies are
noted on the carrier’s paperwork at the time of delivery.

Transportation companies will usually disclaim liability for any damages if goods are handled or
transported by others after their initial delivery is completed.

Good receiving practices and proper inspection of goods at the time of delivery for all shipments is
required to insure collection of bona fide claims from transportation companies.

Unloading of product is the responsibility of the buyer or their designated agent. If the site does not
have a loading dock that is truck high there should be sufficient labor and equipment available to
unload the truck.

Hydraulic Liftgate service is usually not available for full truckload shipments (48’ or 53’ trailers). If
this service is requested and available there will be an additional cost to the buyer. Cost will vary
according to shipment origin and will need to be quoted prior to shipment pickup each time this
service is requested.

Proper site preparation before delivery is required as unpaved surfaces or soft ground make
maneuvering of heavy trucks difficult and place products at increased risk of damage during
unloading.
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10.

11.

12.

The available “free time” for unloading varies by transportation provider. The receiver must be
prepared to unload the truck upon arrival. If receiving multiple full truckload shipments on the same
day adequate time between trucks should be allotted. Any additional costs for detention or delay
during unloading may be billed back to buyer.

Verify, inspect and count every shipment received by comparing the Bill of Lading/Packing List to the
Purchase order to ensure complete delivery. Note any shortages or discrepancies on the freight bill.

Each carton should be in good condition when it arrives, if not, describe completely any signs of bad
condition, excessive wear or handling marks, dents, crushes or appearance of improper handling or
dropping with each carton on all copies of the freight bill. Generic notes such as “subject to
inspection” generally do not hold up in claims litigation.

If a carton appears to be damaged to the extent the material inside may have been affected, make a
joint inspection of the contents with the driver noting any findings on the delivery receipt. Always
retain a copy of the delivery receipt with damage notations and a driver signature.

Use a digital camera to document any damage, packaging, loading irregularities or incidents. These
photographs will help to support a damage claim.

Do not sign the freight bill until inspection of the shipment is completed. A driver cannot leave until
the freight bill is signed; damage is reviewed, and noted in writing on all copies of the freight bill (bill
of lading). Driver and receiver should both sign any paperwork and agree on any damage notes.
Please contact HSM immediately regarding any problems with delivery while the driver is still on the
premises.

Refusing Delivery

1.

It is the buyer’s responsibility to advise the HSM Project Supply Manager before refusing any
shipment for any reason. Failure to advise HSM of an impending delivery refusal may result in
additional charges to the buyer for storage or re-delivery costs.

Deliveries to a Warehouse

1.

When using a warehouse, the warehouse will be the ‘end’ destination for FOB responsibility for the
supplier and HSM.

Buyer must be sure proper receiving procedures will be followed with warehouse personnel when
receiving product and acting as an agent for such receipts.

Buyer’s designated warehouse will be responsible for notifying all parties of any damage and will
either file damage claims on behalf of the buyer or provide information to the buyer of such damages
in order for timely claims to be filed with suppliers or transportation providers.

Product Storage

1.

Once products are unloaded, placed in temporary facility/container and stored the responsibility for
loss or damage rests with the buyer. Without proper climate control, items improperly stored are
subject to damage and/or deterioration and additional costs may be required for repair/replacement.

It is the responsibility of the buyer to assure that materials/products are not subjected to conditions
or positioned/stacked in ways which could cause damage. Any questions about durability or storage
sensitivity (for such things as heat and humidity) of a particular product should be directed to the
HSM Project Supply Manager. They will facilitate communication with the supplier regarding proper
storage instructions.

It is strongly recommended that when storing products, the buyer check with their insurance carrier
about purchasing a rider to their existing insurance policy or obtaining a separate umbrella policy to
insure against losses or damage while items are in storage.
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4. Window treatments should NOT be stored at a warehouse or in a container. They should be
delivered directly to the property to avoid damage, tearing or additional costs for dry cleaning due to
periods of storage. The delivery should coincide with the arrival of installers.

Damage Discovery

1. If concealed damage is discovered after the driver departs (damage not visible or apparent at the
time of delivery), contact your HSM project manager immediately so HSM can start the claims
process. Concealed damages on LTL (less than truckload) shipments must be reported within 15
days of delivery. Damages on FTL (full truckload) shipments must be reported within 30 days of
delivery.

2. If visible damaged is discovered at the time of delivery, this must be notated on the receiving
documents the driver supplies. You must keep a copy of these notated documents for your records
in order to begin the claims process.

3. Notify the HSM Project Supply Manager of the damages and actions with the carrier immediately.

Filing Damage Claims

1. Buyer is responsible for filing all damage claims. Claims should be filed with HSM within the
time limits for claims and carrier requirements. HSM can assist in obtaining the necessary
documents to help file a claim.

2. Always retain copies of all documentation pertaining to a claim.

3. Concealed damages (not apparent or visible at the time of delivery) must be reported to
HSM and an inspection requested within 15 calendar days of delivery. After 15 days the
burden of proof shifts to the claimant to prove that the damages occurred before delivery was
made.

4. Damage claims must be filed immediately once discovered so the claims process can begin..
5. The carrier must acknowledge receipt of a damage claim within 30 days after receiving.

6. The carrier must pay, decline or make a firm compromise offer within 120 days after receipt of
claim.

7. If the carrier is unable to resolve the matter within 120 days they must explain why they are unable
to conclude the claim. They must then send a follow up every 60 days thereafter until resolved.

8. If aclaim is denied in whole or in part there is a time limit of two years from the date of declination
to file a civil suit against a carrier or its insurance company.

9. More information regarding the claims liability of carriers can be found under Title 49 of the United
States Code, specifically at 49 U.S.C. § 14706.

Carrier Inspection of Damage

1. The inspector will fill out a report of the damages and ask for signature. If not in agreement with
conclusions do not sign the report.

2. Damaged goods and the packing materials they came in must be retained until the claim has been
resolved. The carrier may pick up the damaged items and issue a Salvage Receipt as part of the
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claim. Discarding damaged goods or packaging may result in the claim being declined. Retain any
receipts for merchandise/materials picked up by the carrier as part of a claim.

Replacement

1. If damaged materials are beyond repair, notify the HSM Project Supply Manager immediately so
that a replacement purchase order can be processed without delay. The buyer will be financially
responsible for replacement purchase orders.

Return of Merchandise

1. Most manufacturers will not accept merchandise that is returned to them for any reason unless
prior approval has been given (usually in writing); therefore, do not return any merchandise until an
“‘RGA” (Return Goods Authorization) has been obtained.

2. The HSM Project Supply Manager will begin the process promptly following the request from the
buyer. The notification must include information justifying the return. If merchandise is returned
prior to return authorization approval, the end result may be continued liability for payment
notwithstanding the loss of merchandise. There may be additional costs to the buyer for return
shipments depending on the circumstances.

3. Always retain and return merchandise in the original packing materials.
Assistance
1. The HSM Project Supply Manager is ready to advise and or assist in any given situation,

regardless of the circumstances. If there is a problem in connection with merchandise or the
delivery of any order please contact the Project Supply Manager as soon as possible.
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RECEIPT

Hilton Franchise Holding LLC
SPARK BY HILTON

This disclosure document summarizes certain provisions of the franchise agreement and other
information in plain language. Read this disclosure document and all agreements carefully.

If Hilton Franchise Holding LLC offers you a franchise, it must provide this disclosure document to you 14
calendar days before you sign a binding agreement with, or make a payment to, the franchisor or an
affiliate in connection with the proposed franchise sale.

Connecticut and Michigan require that we give you this disclosure document at least 10 business days
before the execution of any binding franchise or other agreement or the payment of any consideration,
whichever occurs first.

lowa and Maine require that we give you the disclosure document at the earlier of the first personal
meeting or 14 days before you sign a binding agreement with, or make a payment to, us in connection
with the proposed franchise sale.

If Hilton Franchise Holding LLC does not deliver this disclosure document on time or if it contains a false
or misleading statement, or a material omission, a violation of federal law and state law may have
occurred and should be reported to the Federal Trade Commission, Washington, DC 20580 and the state
agency listed on Exhibit I.

The franchisor is Hilton Franchise Holding LLC, located at 7930 Jones Branch Drive, Suite 1100,
McLean, VA 22102. Its telephone number is 703-883-1000.

Issuance date: March 30, 2024
The franchise seller for this offering is [name] ,

[title] , [address] ,
[telephone number]

Hilton Franchise Holding LLC authorizes the respective state agencies identified on Exhibit | to receive
service of process for it in the particular state.

| received a disclosure document dated March 30, 2024 that included the following Exhibits:

Exhibit A List of Franchised Hotels as of December 31, 2023

Exhibit B List of Franchised Hotels Terminated, Canceled, Not Renewed or with Changes in
Controlling Interest During 2023

Exhibit C Financial Statements

Exhibit D Franchise Agreement and Addendum

Exhibit D-1 State Addenda to Franchise Agreement

Exhibit D-2 Development Incentive Promissory Note

Exhibit E Guaranty of Franchise Agreement

Exhibit F Franchise Application

Exhibit G Information Technology System Agreement (HITS Agreement)

Exhibit H Manual Table of Contents — Brand Standards

Exhibit | State Administrators and Agents for Service of Process

Exhibit J - 1 State Addenda to Disclosure Document
Exhibit J - 2 Restaurant Brands Addendum to Disclosure Document

Exhibit K Lender Comfort Letter Forms

Exhibit L State Effective Dates

Exhibit M Purchasing Program Agreement (HSM Agreement)
Exhibit N Receipts
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PROSPECTIVE FRANCHISEE:

If a corporation or other business entity: If an individual:
(Name of Entity) (Signature)
By: : (Printed Name)
(Signature)
Printed Name: Date:
Title:
Date:

CITY/STATE OF PROPOSED HOTEL(S):

PLEASE SIGN THIS RECEIPT IN DUPLICATE, RETAIN ONE FOR YOUR RECORDS, AND RETURN
ONE SIGNED COPY (FRONT AND BACK) TO:
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RECEIPT

Hilton Franchise Holding LLC
SPARK BY HILTON

This disclosure document summarizes certain provisions of the franchise agreement and other
information in plain language. Read this disclosure document and all agreements carefully.

If Hilton Franchise Holding LLC offers you a franchise, it must provide this disclosure document to you 14
calendar days before you sign a binding agreement with, or make a payment to, the franchisor or an
affiliate in connection with the proposed franchise sale.

Connecticut and Michigan require that we give you this disclosure document at least 10 business days
before the execution of any binding franchise or other agreement or the payment of any consideration,
whichever occurs first.

lowa and Maine require that we give you the disclosure document at the earlier of the first personal
meeting or 14 days before you sign a binding agreement with, or make a payment to, us in connection
with the proposed franchise sale.

If Hilton Franchise Holding LLC does not deliver this disclosure document on time or if it contains a false
or misleading statement, or a material omission, a violation of federal law and state law may have
occurred and should be reported to the Federal Trade Commission, Washington, DC 20580 and the state
agency listed on Exhibit I.

The franchisor is Hilton Franchise Holding LLC, located at 7930 Jones Branch Drive, Suite 1100,
McLean, VA 22102. Its telephone number is 703-883-1000.

Issuance date: March 30, 2024
The franchise seller for this offering is [name] ,

[title] , [address] ,
[telephone number]

Hilton Franchise Holding LLC authorizes the respective state agencies identified on Exhibit | to receive
service of process for it in the particular state.

| received a disclosure document dated March 30, 2024, that included the following Exhibits:

Exhibit A List of Franchised Hotels as of December 31, 2023

Exhibit B List of Franchised Hotels Terminated, Canceled, Not Renewed or with Changes in
Controlling Interest During 2023

Exhibit C Financial Statements

Exhibit D Franchise Agreement and Addendum

Exhibit D-1 State Addenda to Franchise Agreement

Exhibit D-2 Development Incentive Promissory Note

Exhibit E Guaranty of Franchise Agreement

Exhibit F Franchise Application

Exhibit G Information Technology System Agreement (HITS Agreement)

Exhibit H Manual Table of Contents — Brand Standards

Exhibit | State Administrators and Agents for Service of Process

Exhibit J - 1 State Addenda to Disclosure Document
Exhibit J - 2 Restaurant Brands Addendum to Disclosure Document

Exhibit K Lender Comfort Letter Forms

Exhibit L State Effective Dates

Exhibit M Purchasing Program Agreement (HSM Agreement)
Exhibit N Receipts
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PROSPECTIVE FRANCHISEE:

If a corporation or other business entity: If an individual:
(Name of Entity) (Signature)
By: (Printed Name)
(Signature)
Printed Name: Date:
Title:
Date:

CITY/STATE OF PROPOSED HOTEL(S):

PLEASE SIGN THIS RECEIPT IN DUPLICATE, RETAIN ONE FOR YOUR RECORDS, AND RETURN
ONE SIGNED COPY (FRONT AND BACK) TO:
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	ADPC162.tmp
	1.0 DEFINITIONS
	The following capitalized terms will have the meanings set forth after each term:
	“Hotel’s Average Monthly Royalty Fees” means: (a) if the Hotel has been operating for at least twenty-four (24) months, the quotient of all Monthly Royalty Fees due under this Agreement for the twenty-four (24) month period immediately preceding the m...
	With respect to subsection (a) above, if a majority of the Guest Rooms were removed from service or regular Hotel operations were suspended during the Measurement Period for ninety (90) or more consecutive days (for any reason whatsoever, including Fo...
	In calculating the System’s Average Monthly Royalty Fees, if a Business Interruption occurred at any System Hotel(s) during the System’s Average Measurement Period, then for such System Hotel(s) the calendar month(s) in which the Business Interruption...

	2.0 GRANT OF LICENSE
	2.1 Non-Exclusive License. We grant to you and you accept a limited, non-exclusive License to use the Marks and the System during the Term at, and in connection with, the operation of the Hotel in accordance with the terms of this Agreement. Provided,...
	2.2 Reserved Rights.
	2.2.1 This Agreement does not limit our right, or the right of our Affiliates, to own, license or operate any Other Business of any nature, whether in the lodging or hospitality industry or not, and whether under the Brand, a Competing Brand, or other...
	2.2.2 We may also:
	2.2.2.1 add, alter, delete or otherwise modify elements of the System;
	2.2.2.2 use or license to others all or part of the System;
	2.2.2.3 use the facilities, programs, services and/or personnel used in connection with the System in Other Businesses; and
	2.2.2.4 use the System, the Brand and the Marks in the Other Businesses.

	2.2.3 You acknowledge and agree that you have no rights to, and will not make any claims or demands for, damages or other relief arising from or related to any of the foregoing activities, and you acknowledge and agree that such activities will not gi...

	2.3 Restricted Area Provision.  The Restricted Area Provision is set forth in the Addendum.

	3.0 TERM
	4.0 OUR RESPONSIBILITIES
	4.0
	4.1 Training. We may specify certain required and optional training programs and provide these programs at various locations.  We may charge you for required training services and materials and for optional training services and materials we provide t...
	4.2 Reservation Service.  We will furnish you with the Reservation Service. The Reservation Service will be furnished to you on the same basis as it is furnished to other System Hotels, subject to the provisions of Subsection 13 below.
	4.3 Consultation. We may offer consultation services and advice in areas such as operations, facilities, and marketing, but you will always remain responsible for hiring your employees and the terms and conditions of their employment. We may establish...
	4.4 Marketing.
	4.4.1 We will publish (either in hard copy or electronic form) and make available to the traveling public a directory that includes System Hotels.  We will include the Hotel in advertising of System Hotels and in international, national and regional m...
	4.4.2 We will use your Monthly Program Fee to pay for various programs to benefit the System, including:
	4.4.2.1 advertising, promotion, publicity, public relations, market research, and other marketing programs;
	4.4.2.2 developing and maintaining directories of and Internet sites for System Hotels;
	4.4.2.3 developing and maintaining the Reservation Service systems and support; and
	4.4.2.4 administrative costs and overhead related to the administration or direction of these projects and programs.

	4.4.3 We will have the sole right to determine how and when we spend these funds, including sole control over the creative concepts, materials and media used in the programs, the placement and allocation of advertising, and the selection of promotiona...
	4.4.4 We may enter into arrangements for development, marketing, operations, administrative, technical and support functions, facilities, programs, and/or other services with any other entity, including any of our Affiliates or third parties.
	4.4.5 You acknowledge that Monthly Program Fees are intended for the benefit of the System and will not simply be used to promote or benefit any one System Hotel or market.  We will have no obligation in administering any activities paid for with the ...
	4.4.6 We may create any programs and allocate monies derived from Monthly Program Fees to any regions or localities, as we consider appropriate in our sole business judgment.  The aggregate of Monthly Program Fees paid to us by System Hotels does not ...
	4.4.7 We are not obligated to expend funds in excess of the amounts received from System Hotels.  If any interest is earned on unused Monthly Program Fees, we will use the interest before using the principal.  The Monthly Program Fee does not cover yo...

	4.5 Inspections/Compliance Assistance.  We will administer a quality assurance program for the System that may include conducting pre-opening and periodic inspections of the Hotel and guest satisfaction surveys and audits to ensure compliance with the...
	4.6 Manual.  We will issue to you or make available in electronic form the Manual and any revisions and updates we may make to the Manual during the Term.  You agree to ensure that your copy of the Manual is, at all times, current and up to date.  If ...
	4.7 Equipment and Supplies.  We will make available to you for use in the Hotel various purchase, lease, or other arrangements for exterior signs, operating equipment, operating supplies, [INSERT FOR RU Packages and furnishings, which we make availabl...

	5.0 YOUR RESPONSIBILITIES
	5.1 Operational and Other Requirements.  You must:
	5.1.1 operate the Hotel twenty-four (24) hours a day after the Opening Date;
	5.1.2 operate the Hotel using the System, in compliance with this Agreement and the Standards, and in such a manner to provide courteous, uniform, respectable and high quality lodging and other services and conveniences to the public. You acknowledge ...
	5.1.3 comply with the Standards, including our specifications for all supplies, products and services.  We may require you to purchase a particular brand of product or service to maintain the common identity and reputation of the Brand, and you will c...
	5.1.4 install, display, and maintain signage displaying or containing the Brand name and other distinguishing characteristics in accordance with Standards we establish for System Hotels;
	5.1.5 comply with Standards for the training of persons involved in the operation of the Hotel, including completion by key personnel of the Hotel of a training program for operation of the Hotel under the System, at a site we designate. You will pay ...
	5.1.6 purchase and maintain property management, revenue management, in-room entertainment, telecommunications, high-speed internet access, and other computer and technology systems that we designate for the System or any portion of the System based o...
	5.1.7 advertise and promote the Hotel and related facilities and services on a local and regional basis in a first-class, dignified manner, using our identity and graphics Standards for all System Hotels, at your cost and expense.  You must submit to ...
	5.1.8 participate in and pay all charges in connection with all required System guest complaint resolution programs, which programs may include chargebacks to the Hotel for guest refunds or credits and all required System quality assurance programs, s...
	5.1.9 honor all nationally recognized credit cards and credit vouchers issued for general credit purposes that we require and enter into all necessary credit card and voucher agreements with the issuers of such cards or vouchers;
	5.1.10 participate in and use the Reservation Service, including any additions, enhancements, supplements or variants we develop or adopt, and honor and give first priority on available rooms to all confirmed reservations referred to the Hotel through...
	5.1.11 comply with Laws and, on request, give evidence to us of compliance;
	5.1.12 participate in, and promptly pay all fees, commissions and charges associated with, all travel agent commission programs and third-party reservation and distribution services (such as airline reservation systems), all as required by the Standar...
	5.1.13 not engage, directly or indirectly, in any cross-marketing or cross-promotion of the Hotel with any Other Hotel or related business, without our prior written consent. You agree to refer guests and customers, wherever reasonably possible, only ...
	5.1.14 treat as confidential the Standards, the Manual and all other Proprietary Information. You acknowledge and agree that you do not acquire any interest in the Proprietary Information other than the right to utilize the same in the development and...
	5.1.15 own fee simple title (or long-term ground leasehold interest for a term equal to the Term) to the real property and improvements that comprise the Hotel and the Hotel Site, or alternatively, at our request, cause the fee simple owner, or other ...
	5.1.16 maintain legal possession and control of the Hotel and Hotel Site for the Term and promptly deliver to us a copy of any notice of default you receive from any mortgagee, trustee under any deed of trust, or ground lessor for the Hotel, and on ou...
	5.1.17 not directly or indirectly conduct, or permit by lease, concession arrangement or otherwise, gaming or casino operations in or connected to the Hotel or on the Hotel Site, or otherwise engage in any activity which, in our business judgment, is ...
	5.1.18 not directly or indirectly conduct or permit the marketing or sale of timeshares, vacation ownership, fractional ownership, condominiums or like schemes at, or adjacent to, the Hotel.  This restriction will not prohibit you from directly or ind...
	5.1.19 participate in and pay all charges related to our marketing programs (in addition to programs covered by the Monthly Program Fee), all loyalty or frequent guest programs we require, and any optional programs that you opt into;
	5.1.20 honor the terms of any discount or promotional programs (including any loyalty or frequent guest program) that we offer to the public on your behalf, any room rate quoted to any guest at the time the guest makes an advance reservation, and any ...
	5.1.21 after the Effective Date, maintain, at your expense, insurance of the types and in the minimum amounts we specify in the Standards.  All such insurance must be with insurers having the minimum ratings we specify, name as additional insureds the...
	5.1.22 not share the business operations and Hotel facilities with any Other Hotel or other business;
	5.1.23 provide to us information we reasonably request about any proposed lease or sublease of commercial space, or other concession arrangements, in the Hotel in the ordinary course of business, so that we may review and approve the nature of the pro...
	5.1.24 promptly provide to us all information we reasonably request about you and your Affiliates (including your respective beneficial owners, officers, directors, shareholders, partners or members) and/or the Hotel, title to the property on which th...
	5.1.25 not engage in any tenant-in-common syndication or Transfer of any tenant-in-common interest in the Hotel or the Hotel Site;
	5.1.26 not, and ensure that that your Equity Owners with controlling Equity Interests, Affiliates, employees, and Management Company do not, engage in any conduct which we reasonably determine is likely to adversely reflect upon or affect in any manne...
	5.1.27 obtain our approval to charge any Mandatory Guest Fees at the Hotel in accordance with the Standards and subject to our requirements for granting such approval; and
	5.1.28 not become a Competitor, or permit your Affiliate to become a Competitor, in the [INSERT FOR OL luxury [INSERT FOR PY, ES, HFS, QQ upper upscale [INSERT FOR DT, HGI, HWS, PO, UP upscale [INSERT FOR HAM, HIS, H2, UAB upper midscale [INSERT FOR R...


	6.0 HOTEL WORK
	6.1 Necessary Consents.
	6.1.1 You must obtain our prior written consent before retaining or engaging any architect, interior designer, general contractor and major subcontractors for the Hotel, which consent will not be unreasonably withheld.
	6.1.2 Plans and Designs must be submitted to us in accordance with the schedule specified in the Addendum, or any PIP attached to this Agreement.
	6.1.3 You shall not commence any Hotel Work unless and until we have issued our written consent in respect of the Plans and Designs, which consent will not be unreasonably withheld.
	6.1.4 Before we approve your Plans, your architect or other certified professional must certify to us that the Plans comply with all Laws related to accessibility/accommodations/facilities for those with disabilities. You are solely responsible for en...
	6.1.5 Once we have provided our consent to the Plans and Designs, no change may be made to the Plans or Designs without our prior written consent. By consenting to the Plans and Designs, or any changes or modifications to the Plans and Designs, we do ...

	6.2 Initial Hotel Work.  You will perform or cause the Hotel Work to be performed in accordance with this Agreement, the approved Plans and Designs, [INSERT FOR RU the approved Package, the Manual, and any PIP attached to this Agreement. You will bear...
	6.3 Commencement and Completion of the Hotel Work.
	6.3.1 You will commence the Hotel Work on or before the Construction Commencement Date or Renovation Commencement Date specified in the Addendum or any PIP. You must promptly provide to us evidence satisfactory to us that the Construction Work or Reno...
	6.3.2 The Hotel Work must be completed, and the Hotel must be furnished, equipped, and otherwise made ready to open in accordance with the terms of this Agreement no later than the Construction Work Completion Date or Renovation Work Completion Date s...
	6.3.3 Despite your obligation to commence and complete Hotel Work by the agreed deadlines, we agree that the Construction Commencement Date, Renovation Commencement Date, Construction Work Completion Date, or Renovation Work Completion Date specified ...

	6.4 Opening the Hotel.
	6.4.1 If the Hotel is not open under the Brand on the Effective Date, you will open the Hotel on the Opening Date.  You will not open the Hotel unless and until you receive our written consent to do so pursuant to Subsection 6.4.2 or 6.4.3.
	6.4.2 You will give us at least fifteen (15) days advance notice that you have complied with all the terms and conditions of this Agreement and the Hotel is ready to open. We will use reasonable efforts within fifteen (15) days after we receive your n...
	6.4.3 We shall be entitled to withhold our consent to the opening of the Hotel until:
	6.4.3.1 your architect, general contractor or other certified professional provides us with a certificate stating that the as-built premises comply with all Laws relating to accessibility/accommodations/facilities for those with disabilities;
	6.4.3.2 you have complied with all the terms and conditions in this Agreement;
	6.4.3.3 your staff has received adequate training and instruction in the manner we require;
	6.4.3.4 you have received authorization to open the Hotel from the relevant governmental authority for the jurisdiction in which the Hotel is located, if applicable; and
	6.4.3.5 all fees and charges you owe to us or our Affiliates have been paid.

	6.4.4 Opening the Hotel before the Opening Date is a material breach of this Agreement.
	6.4.4.1 You will pay us Liquidated Damages in the amount of Five Thousand Dollars ($5,000) per day if you open the Hotel before the Opening Date to compensate us for the damage caused by such breach. You must also reimburse us for all of our costs and...
	6.4.4.2 These Liquidated Damages for damage to our Marks shall not limit or exclude any other remedies we may have at law or in equity. You acknowledge and agree that that the Liquidated Damages payable under this Subsection represent a reasonable est...


	6.5 Performance of Agreement.  You must satisfy all of the terms and conditions of this Agreement, and equip, supply, staff and otherwise make the Hotel ready to open under our Standards. As a result of your efforts to comply with the terms and condit...
	6.6 Hotel Refurbishment and Room Addition.
	6.6.1 We may periodically require you to modernize, rehabilitate and/or upgrade the Hotel’s [INSERT FOR RU Package, fixtures, equipment, furnishings, furniture, signs, computer hardware and software and related equipment, supplies and other items to m...
	6.6.2 You may not make any significant changes (including major changes in structure, design or décor) in the Hotel. [INSERT FOR RU As long as they do not change or affect Package requirements, [m/M]inor redecoration and minor structural changes that ...
	6.6.3 You may not make any change in the number of approved Guest Rooms in the Addendum without our prior consent. If you wish to add additional Guest Rooms to the Hotel after the Opening Date, you must submit an application to obtain our consent, pay...


	7.0 STAFF AND MANAGEMENT OF THE HOTEL
	7.1 You are solely responsible for the management of the Hotel’s business. You will provide qualified and experienced management (“Management Company”) [IF APPLICABLE at least six (6) months before the Opening Date]. Your Management Company must be ap...
	7.2 You represent and agree that you have not, and will not, enter into any lease, management agreement or other similar arrangement for the operation of the Hotel or any part of the Hotel without our prior written consent. To be approved by us as the...
	7.3 If your approved Management Company becomes a Competitor, resigns or is terminated by you, or otherwise becomes unsuitable or unqualified, in our sole business judgment, to manage the Hotel during the Term, you will have ninety (90) days to retain...

	8.0 PAYMENT OF FEES
	8.1 Monthly Fees.  Beginning on the Opening Date, you will pay to us for each month (or part of a month, including the final month you operate under this Agreement) the Monthly Fees, each of which is set forth in the Addendum.
	8.2 Calculation and Payment of Fees.
	8.2.1 The Monthly Fees will be calculated in accordance with the accounting methods of the then-current Uniform System of Accounts for the Lodging Industry, or as specified by us in the Manual.
	8.2.2 The Monthly Fees will be paid to us at the place and in the manner we designate on or before the fifteenth (15th) day of each month and will be accompanied by our standard schedule setting forth in reasonable detail the computation of the Monthl...
	8.2.3 We may require you to transmit the Monthly Fees and all other payments required under this Agreement by wire transfer or other form of electronic funds transfer and to provide the standard schedule in electronic form. You must bear all costs of ...
	8.2.4 In the event of fire or other insured casualty that results in a reduction of Gross Rooms Revenue [INSERT ONLY FOR HFS: and Gross Food and Beverage Revenue], you will determine and pay us, from the proceeds of any business interruption or other ...
	8.2.5 [INSERT ONLY FOR HFS If Hotel accommodations are bundled with food and beverage arrangements or other services when charged to the customer, you will make a good faith reasonable allocation of the resulting revenue between Gross Rooms Revenue an...

	8.3 Other Fees.  You will timely pay or fund all amounts due us or any of our Affiliates for any invoices or for goods or services purchased by or provided to you or paid by us or any of our Affiliates on your behalf.
	8.4 Taxes.  If a Gross Receipts Tax is imposed on us or any of our Affiliates based on payments made by you related to this Agreement, then you must reimburse us or the affected Affiliates for such Gross Receipts Tax to ensure that the amount we or ou...
	8.5 Application of Fees.  We may apply any amounts received from you to any amounts due under this Agreement.
	8.6 Guaranty.  If we send you a written notice that you are in default of this Agreement for your failure to timely pay or fund all amounts due us or any of our Affiliates, then we may require, as an additional condition of curing the default, that yo...

	9.0 PROPRIETARY RIGHTS
	9.1 Our Proprietary Rights.
	9.1.1 You will not contest, either directly or indirectly during or after the Term:
	9.1.1.1 our (and/or any of our Affiliates’) ownership of, rights to and interest in the System, Brand, Marks and any of their elements or components, including present and future distinguishing characteristics and agree that neither you nor any design...
	9.1.1.2 our sole right to grant licenses to use all or any elements or components of the System;
	9.1.1.3 that we (and/or our Affiliates) are the owner of (or the licensee of, with the right to sub-license) all right, title and interest in and to the Brand and the Marks used in any form and in any design, alone or in any combination, together with...
	9.1.1.4 the validity or ownership of the Marks.

	9.1.2 You acknowledge that these Marks have acquired a secondary meaning or distinctiveness which indicates that the Hotel, Brand and System are operated by or with our approval.  All improvements and additions to, or associated with, the System, all ...
	9.1.3 You agree not to directly or indirectly dilute the value of the goodwill attached to the Marks, the Brand or the System. You will not apply for or obtain any trademark or service mark registration of any of the Marks or any confusingly similar m...

	9.2 Trade Name, Use of the Marks.
	9.2.1 Trade Name.
	9.2.1.1 The Hotel will be initially known by the Trade Name set forth in the Addendum. We may change the Trade Name, the Brand name and/or any of the Marks (but not the Principal Mark), or the way in which any of them (including the Principal Mark) ar...
	9.2.1.2 You acknowledge and agree that you are not acquiring the right to use any business names, copyrights, designs, distinguishing characteristics, domain names, emblems, insignia, logos, slogans, service marks, symbols, trademarks, trade dress, tr...


	9.3 Use of Trade Name and Marks. You will operate under the Marks, using the Trade Name, at the Hotel. You will not adopt any other names or marks in operating the Hotel without our approval. You will not, without our prior written consent, use any of...
	9.3.1 your corporate, partnership, business or trade name;
	9.3.2 any Internet-related name (including a domain name);
	9.3.3 or any business operated separately from the Hotel, including the name or identity of developments adjacent to or associated with the Hotel.

	9.4 Trademark Disputes.
	9.4.1 You will immediately notify us of any infringement or dilution of or challenge to your use of any of the Marks and will not, absent a court order or our prior written consent, communicate with any other person regarding any such infringement, di...
	9.4.2 You appoint us as your exclusive, true and lawful attorney-in-fact, to prosecute, defend and/or settle all disputes of this type at our sole option. You will sign any documents we or our applicable Affiliate believe are necessary to prosecute, d...

	9.5 Web Sites.
	9.5.1 You may not register, own, or maintain any Sites that relate to the Network, or the Hotel, or that include the Marks. The only domain names, Sites, or Site contractors that you may use relating to the Hotel or this Agreement are those we assign ...
	9.5.2 Any use of the Marks on any Site must conform to our requirements, including the identity and graphics Standards for all System hotels. Given the changing nature of this technology, we have the right to withhold our approval, and to withdraw any...

	9.6 Covenant.
	9.6.1 You agree, as a direct covenant with us and our Affiliates, that you will comply with all of the provisions of this Agreement related to the manner, terms and conditions of the use of the Marks and the termination of any right on your part to us...
	9.6.2 If you engage in such non-compliance or unauthorized and/or improper use of the System or the Marks during or after the Term, we and any of our applicable Affiliates, along with the successors and assigns of each, will be entitled to both tempor...


	10.0 REPORTS, RECORDS, AUDITS, AND PRIVACY
	10.1 Reports.
	10.1.1 At our request, you will prepare and deliver to us the Reports containing the Operational Information (and any other information we reasonably require) in the form, manner and time frame we require. At a minimum, by the fifteenth (15th) day of ...
	10.1.2 At our request, you will certify the Reports as accurate in the manner we require. You must permit us to inspect your books and records at all reasonable times.

	10.2 Maintenance of Records.  You will prepare, on a current basis, and preserve for no less than the greater of four (4) years or the time period stated in our record retention requirements, complete and accurate records concerning Gross Rooms Revenu...
	10.3 Audit.
	10.3.1 We may require you to have the Gross Rooms Revenue, fees or other monies due to us computed and certified as accurate by a certified public accountant. During the Term, and for two (2) years thereafter, we and our authorized agents have the rig...
	10.3.2 If any inspection or audit reveals that you understated or underpaid any payment due to us, you will promptly pay to us the deficiency, plus interest from the date each payment was due until paid at the interest rate set forth in Section 16.15 ...
	10.3.3 If the audit or inspection reveals that the underpayment is willful, or is for five percent (5%) or more of the total amount owed for the period being inspected, you will also reimburse us for all inspection and audit costs, including reasonabl...

	10.4 Ownership of Information.  All information that we provide to you, including but not limited to Personal Information, for your use in connection with operating the Hotel during the Term is our property. You may not use any such information after ...
	10.5 Privacy and Data Protection.  You will:
	10.5.1 comply with all applicable Privacy Laws;
	10.5.2 comply with all Standards that relate to Privacy Laws and the privacy and security of Personal Information;
	10.5.3 refrain from any action or inaction that could cause us or our Affiliates to breach any Privacy Laws;
	10.5.4 do and execute, or arrange to be done and executed, each act, document and thing we deem necessary in our business judgment to keep us and our Affiliates in compliance with the Privacy Laws; and
	10.5.5 immediately report to us the theft or loss of Personal Information (other than the Personal Information of your own officers, directors, shareholders, employees or service providers).


	11.0 CONDEMNATION AND CASUALTY
	11.1 Condemnation.  You must immediately inform us of any proposed taking of any portion of the Hotel by eminent domain. If, in our business judgment, the taking is significant enough to render the continued operation of the Hotel in accordance with t...
	11.2 Casualty.
	11.2.1 You must immediately inform us if the Hotel is damaged by fire or other casualty or event of Force Majeure. If the damage or repair requires closing the Hotel, you may choose to repair or rebuild the Hotel according to the Standards, provided y...
	11.2.2 You and we each have the right to terminate this Agreement if you elect not to repair or rebuild the Hotel as set forth above in Subsection 11.2.1, provided the terminating Party gives the other Party sixty (60) days written notice.  You are no...

	11.3 No Extensions of Term.  Nothing in this Section 11 will extend the Term.

	12.0 TRANSFERS
	12.1 Our Transfer.
	12.1.1 We may assign or Transfer this Agreement or any of our rights, duties, or assets under this Agreement, by operation of law or otherwise, to any person or legal entity without your consent, provided that any such person or legal entity shall be ...
	12.1.2 If we assign this Agreement to a third party who expressly assumes our obligations under this Agreement, we will no longer have any performance or other obligations to you under this Agreement and your right to use any programs, rights or servi...

	12.2 Your Transfer. You understand and acknowledge that the rights and duties in this Agreement are personal to you and that we are entering into this Agreement in reliance on your business skill, financial capacity, and the personal character of you ...
	12.2.1 Permitted Transfers. We will permit you or any Equity Owner to engage in the Permitted Transfers set forth in this Subsection 12.2.1 if the Permitted Transfer meets the listed requirements. If a Permitted Transfer under Subsection 12.2.1.2 (req...
	12.2.1.1 Permitted Transfers That Do Not Require Notice or Our Consent.  We will permit you or any Equity Owner to engage in the following Permitted Transfers without giving notice or obtaining our consent if the Permitted Transfer meets the listed re...
	12.2.1.1.1 Publicly Traded Equity Interests.  A Publicly Traded Equity Interest may be Transferred.
	12.2.1.1.2 Privately Held Equity Interests: Less than 50% Change. An Equity Interest that is not publicly traded may be Transferred if the transferee Equity Owner will own less than fifty percent (50%) of the Equity Interests, in total, immediately af...
	12.2.1.1.3 Institutional Investment Funds. [IF APPLICABLE You may Transfer Equity Interests within [Insert Fund Entities (collectively, the “Fund Entities”) and Equity Interests in you to new fund entities or new managed accounts (collectively, “Futur...

	12.2.1.2 Permitted Transfers That Require Notice and Our Consent. We will permit you or any Equity Owner to engage in the following Permitted Transfers if the Permitted Transfer meets the listed requirements. For Permitted Transfers under this Subsect...
	12.2.1.2.1 Affiliate Transfer. You or any Equity Owner may Transfer an Equity Interest or this Agreement to an Affiliate.
	12.2.1.2.2 Transfers to a Family Member or Trust. If you or any Equity Owner as of the Effective Date are a natural person, you and such Equity Owner may Transfer an Equity Interest or this Agreement to an immediate family member (i.e., spouse, childr...
	12.2.1.2.3 Transfer on Death. On the death of Franchisee or an Equity Owner who is a natural person, this Agreement or the Equity Interest of the deceased Equity Owner may Transfer in accordance with such person’s will or, if such person dies intestat...


	12.2.2 Change of Ownership Transfer. A Change of Ownership Transfer is any Transfer that will result in a change of Control of you, the Hotel or the Hotel Site, or is not otherwise described in Subsection 12.2.1. We will have sixty (60) days from our ...
	12.2.2.1 Transferee submits a completed and signed Change of Ownership Application, pays our then-current franchise application fee, executes our then-current form of franchise agreement, and all required ancillary documents. If all conditions to our ...
	12.2.2.2 you are not in default of this Agreement or any other agreements with us or our Affiliates;
	12.2.2.3 you or Transferee pay to us, on or before the date of Closing, the PIP Fee, and all amounts due to us and our Affiliates through the date of the Closing. We will estimate the amounts due to us through the date of Closing, which you and the Tr...
	12.2.2.4 you conclude to our satisfaction, or provide adequate security for, any suit, action, or proceeding pending or threatened against you, us or any of our Affiliates with respect to the Hotel, which may result in liability on the part of us or a...
	12.2.2.5 you, Transferee and/or Equity Owner(s) of Transferee, submit to us all information related to the Transfer that we require;
	12.2.2.6 Transferee meets our then-current business requirements for new franchisees; and
	12.2.2.7 Transferee agrees to indemnify, hold harmless, and defend us and our Affiliates against any inquiry, investigation, suit, action, or proceeding arising out of or in connection with any fees or costs charged to patrons or guests by you.


	12.3 Public Offering or Private Placement.
	12.3.1 Any offering by you of Securities requires our review if you use the Marks, or refer to us or this Agreement in your offering.  All materials required by any Law for the offer or sale of those Securities must be submitted to us for review at le...
	12.3.2 You must submit to us a non-refundable Five Thousand Dollar ($5,000) processing fee with the offering documents and pay any additional costs we may incur in reviewing your documents, including reasonable attorneys’ fees.
	12.3.3 We have the right to approve any description of this Agreement or of your relationship with us, or any use of the Marks, contained in any prospectus, offering memorandum or other communications or materials you use in the sale or offer of any S...
	12.3.4 You may not sell any Securities unless you clearly disclose to all purchasers and offerees that we, our Affiliates, and our or their respective officers, directors, agents or employees: (a) will not in any way be deemed an issuer or underwriter...
	12.3.5 You must indemnify, defend and hold the Indemnified Parties free and harmless of and from any and all liabilities, costs, damages, claims or expenses arising out of or related to the sale or offer of any of your Securities to the same extent as...

	12.4 Mortgages and Pledges to Lending Institutions.
	12.4.1 You or an Equity Owner may mortgage or pledge the Hotel or an Equity Interest to a lender that finances the acquisition, development or operation of the Hotel, without notifying us or obtaining our consent.
	12.4.2 You may request a “lender comfort letter” on behalf of your lender, which we will issue in a form satisfactory to us, subject to our right to charge our then-current non-refundable processing fee.


	13.0 TERMINATION
	13.1 Termination with Opportunity to Cure.  We may terminate this Agreement by written notice to you and opportunity to cure at any time before its expiration on any of the following grounds:
	13.1.1 You fail to pay us any sums due and owing to us or our Affiliates under this Agreement or to pay or fund any amounts due under any of Your Agreements within the cure period set forth in the notice, which shall not be less than ten (10) days;
	13.1.2 You fail to commence or complete the Hotel Work by the applicable deadline date, including any extensions, or fail to open the Hotel on the Opening Date, and do not cure that default within the cure period set forth in the notice, which shall n...
	13.1.3 You do not purchase or maintain insurance required by this Agreement or do not reimburse us for our purchase of insurance on your behalf within the cure period set forth in the notice, which shall not be less than ten (10) days; or
	13.1.4 You fail to comply with any other provision of this Agreement, the Manual or any Standard and do not cure that default within the cure period set forth in the notice, which shall not be less than thirty (30) days.

	13.2 Immediate Termination by Us.  We may immediately terminate this Agreement on written notice to you and without any opportunity to cure the default if:
	13.2.1 after curing any material breach of this Agreement or the Standards, you engage in the same non-compliance within any consecutive twenty-four (24) month period, whether or not the non-compliance is corrected after notice, which pattern of non-c...
	13.2.2 you receive three (3) notices of material default in any twelve (12) month period, even if the defaults have been cured;
	13.2.3 you fail to pay debts as they become due or admit in writing your inability to pay your debts or you make a general assignment for the benefit of your creditors;
	13.2.4 you have an order entered against you appointing a receiver for the Hotel or a substantial part of your or the Hotel’s assets or you file a voluntary petition in bankruptcy or any pleading seeking any reorganization, liquidation, or dissolution...
	13.2.5 you or your Guarantor lose possession or the right to possession of all or a significant part of the Hotel or Hotel Site for any reason other than those described in Section 11;
	13.2.6 you fail to operate the Hotel for five (5) consecutive days, unless the failure to operate is due to an event of Force Majeure, provided that you have taken reasonable steps to minimize the impact of such events;
	13.2.7 you contest in any court or proceeding our ownership of the System or any part of the System or the validity of any of the Marks;
	13.2.8 you or any Equity Owner with a controlling Equity Interest, or any of your Affiliates, employees, or Management Company, engage in conduct that we reasonably determine is likely to adversely reflect upon or affect in any manner the reputation, ...
	13.2.9 you conceal revenues, maintain false books and records of accounts, submit false reports or information to us or otherwise attempt to defraud us;
	13.2.10 any Transfer is not in compliance with Section 12 and its subparts;
	13.2.11 you, your Affiliate or any Guarantor become a Sanctioned Person or are owned or controlled by a Sanctioned Person or fail to comply with the provisions of Subsection 16.13;
	13.2.12 information is disclosed involving you or your Affiliates, which, in our business judgment, is likely to adversely reflect on or affect in any manner, any gaming licenses or permits held by us or our Affiliates or the then-current stature of u...
	13.2.13 any Guarantor breaches its guaranty to us;
	13.2.14 a threat or danger to public health or safety results from the construction, maintenance, or operation of the Hotel;
	13.2.15 you, your Affiliate or a Guarantor become a Competitor, except as otherwise permitted by Subsection 5.1.28; or
	13.2.16 any of Your Agreements is terminated based on a breach or default by you or your Affiliates.

	13.3 Interim Remedies.  If we send you a written notice that you are in default of this Agreement, we may elect to impose an Interim Remedy, including the suspension of our obligations under this Agreement and/or our or our Affiliates’ obligations und...
	13.3.1 We may suspend the Hotel from the Reservation Service and any reservation and/or website services provided through or by us. We may remove the listing of the Hotel from any directories or advertising we publish. If we suspend the Hotel from the...
	13.3.2 We may disable all or any part of the software provided to you under Your Agreements and/or may suspend any one or more of the information technology and/or network services that we provide or support under Your Agreements. We may charge you fo...
	13.3.3 We may revoke any financial accommodations (including but not limited to any Monthly Fee discounts, fee ramps or fee waivers) that we have granted and charge you the then-current standard fee or charge that would have otherwise applied absent t...
	13.3.4 You agree that our exercise of the right to Interim Remedies will not result in actual or constructive termination or abandonment of this Agreement, and that our right to Interim Remedies is in addition to, and apart from, any other right or re...

	13.4 Liquidated Damages on Termination.
	13.4.1 Calculation of Liquidated Damages. You acknowledge and agree that the premature termination of this Agreement will cause substantial damage to us. You agree that Liquidated Damages are not a penalty, but represent a reasonable estimate of the m...
	13.4.1.1 [DELETE IF COO/RL/CV and insert: INTENTIONALLY DELETED] If termination occurs before you begin the Hotel Work, and you or any Guarantor (or your or any Guarantor’s Affiliates) directly or indirectly, enter into a franchise, license, managemen...
	13.4.1.2 [DELETE IF COO/RL/CV and insert: INTENTIONALLY DELETED] If termination occurs after you begin the Hotel Work but before the Opening Date, unless your failure to complete the Hotel Work was the result of Force Majeure, you will pay us Liquidat...
	13.4.1.3 If termination occurs after the Opening Date but before the second anniversary of the Opening Date, you will pay us Liquidated Damages in an amount equal to [SELECT FOR DT, ES, H2, HAM, HFS, HGI, HWS the greater of: (a) the Hotel’s Average Mo...
	13.4.1.4 If termination occurs after the second anniversary of the Opening Date but before the final sixty (60) calendar months of the Term, you will pay us Liquidated Damages in an amount equal to the Hotel’s Average Monthly Royalty Fees multiplied b...
	13.4.1.5 If there are fewer than sixty (60) months remaining in the Term on the date of termination, you will pay us Liquidated Damages in an amount  equal to the Hotel’s Average Monthly Royalty Fees multiplied by the number of months remaining in the...

	13.4.2 Payment of Liquidated Damages. Payment of Liquidated Damages is due thirty (30) days following termination of this Agreement or on demand.

	[SELECT FOR OL]
	13.4  Termination Fee on Termination
	13.4.1 Termination Fee.  You agree that if this Agreement is terminated by us under this Section 13, you will pay a termination Fee equal to:
	(a) $15,000 multiplied by the number of approved guest Rooms at the Hotel if termination occurs (i) before you begin the Hotel Work, and you or any Guarantor (or your or any Guarantor’s Affiliates) directly or indirectly, enter into a franchise, licen...
	(b) The greater of: (i) the Hotel’s Average Monthly Royalty Fees multiplied by sixty (60); or (ii) an amount equal to $15,000 multiplied by the number of approved Guest Rooms at the Hotel, if termination occurs on or after the Opening Date but before ...
	(c) The Hotel’s Average Monthly Royalty Fees (i) multiplied by sixty (60) if termination occurs after the second anniversary of the Opening Date but before the final sixty (60) calendar months of the Term, or (ii) multiplied by the number of months re...
	You acknowledge and agree that this Termination Fee is an agreed fee and does not represent a penalty or liquidated damages.  You further acknowledge and agree that this Termination Fee does not constitute or create, expressly or impliedly, any right ...
	13.4.2.  Payment of Termination Fee.  You must pay the Termination Fee within (30) days after termination of this Agreement or on demand.
	13.5 Actual Damages Under Special Circumstances. [SELECT FOR ALL BRANDS EXCEPT OL] You acknowledge that the Liquidated Damages described in Subsection 13.4 may be inadequate to compensate us for additional harm we may suffer, by reason of greater diff...
	13.5.1 within twelve (12) months of each other, [SELECT FOR DT, ES, HFS, OL, PY, QQ two (2) [SELECT FOR HGI, H2, HWS, PO, UP five (5) [SELECT FOR HAM, HIS, RU, UAB seven (7) or more franchise agreements for the Brand between yourself (or any of your A...
	13.5.2 this Agreement terminates due to an unapproved Transfer: (a) to a Competitor, or (b) to a buyer that converts the Hotel to a Competing Brand within two (2) years from the date this Agreement terminates.

	13.6 Your Obligations on Termination or Expiration. On termination or expiration of this Agreement, you will immediately:
	13.6.1 pay all sums due and owing to us or any of our Affiliates, including any expenses incurred by us in obtaining injunctive relief for the enforcement of this Agreement;
	13.6.2 cease operating the Hotel as a System Hotel and cease using the System;
	13.6.3 cease using the Marks, the Trade Name, and any confusingly similar names, marks, trade dress systems, insignia, symbols, or other rights, procedures, and methods.  You will deliver all goods and materials containing the Marks to us and we will ...
	13.6.4 cease representing yourself as then or formerly a System Hotel or affiliated with the Brand or the Network;
	13.6.5 return all copies of the Manual and any other Proprietary Information to us;
	13.6.6 cancel all assumed name or equivalent registrations relating to your use of any Mark, notify the telephone company and all listing agencies and directory publishers including Internet domain name granting authorities, Internet service providers...
	13.6.7 irrevocably assign and transfer to us (or to our designee) all of your right, title and interest in any domain name listings and registrations that contain any reference to our Marks, System, Network or Brand; notify the applicable domain name ...


	14.0 INDEMNITY
	14.1 Beginning on the Effective Date, you must indemnify the Indemnified Parties against, and hold them harmless from, all losses, costs, liabilities, damages, claims, and expenses, including reasonable attorneys’ fees, expert fees, costs and other ex...
	14.1.1 any breach by you of this Agreement, the Manual or the Standards;
	14.1.2 any act or omission of you or your officers, employees, Affiliates, associates or agents in any way arising out of or relating to this Agreement;
	14.1.3 any claimed occurrence at the Hotel including personal injury, death or property damage;
	14.1.4 your alleged or actual infringement or violation of any copyright, industrial design, patent, service mark, trademark or other proprietary right owned or controlled by third parties;
	14.1.5 your alleged or actual violation or breach of any contract (including any group sales agreement for the System), any Law, or any industry standard;
	14.1.6 any business conducted by you or a third party in, on or about the Hotel or Hotel Site;
	14.1.7 your failure to comply with Subsection 16.13, including a breach of the representations set forth therein; and
	14.1.8 any inquiry, investigation, suit, action, or proceeding arising out of or in connection with any fees or costs charged to patrons or guests by you, and if you acquired the Hotel in a Change of Ownership Transfer, by the previous owner (your tra...

	14.2 You do not have to indemnify an Indemnified Party to the extent damages otherwise covered under this Section 14 are adjudged by a final, non-appealable judgment of a court of competent jurisdiction to have been solely the result of the gross negl...
	14.3 You will give us written notice of any action, suit, proceeding, claim, demand, inquiry or investigation involving an Indemnified Party within five (5) days of your knowledge of it.  At our election, you will defend us and/or the Indemnified Part...
	14.4 If we think our respective interests conflict, we may obtain separate counsel of our choice.  This will not diminish your obligation to indemnify the Indemnified Parties and to hold them harmless.  You will reimburse the Indemnified Parties on de...
	14.5 Your obligations under this Section 14 will survive expiration or termination of this Agreement.

	15.0 RELATIONSHIP OF THE PARTIES
	15.1      No Agency Relationship.  You are an independent contractor.  Neither Party is the legal representative or agent of the other Party.  Neither Party has the power to obligate the other Party for any purpose.  You acknowledge that: (a) we do no...
	15.2      Notices Concerning Your Independent Status.   All contracts for the Hotel’s operations and services at the Hotel will be in your name or in the name of your Management Company.  You will not enter into or sign any contracts in our name or an...

	16.0 MISCELLANEOUS
	16.1 Severability and Interpretation.
	16.1.1  If any provision of this Agreement is held to be unenforceable, void or voidable, that provision will be ineffective only to the extent of the prohibition, without in any way invalidating or affecting the remaining provisions of this Agreement...
	16.1.2 This Agreement will be interpreted without interpreting any provision in favor of or against either Party by reason of the drafting of the provision, or either of our positions relative to the other.
	16.1.3 Any covenant, term or provision of this Agreement that provides for continuing obligations after the expiration or termination of this Agreement will survive any expiration or termination.

	16.2 Governing Law, Jurisdiction and Venue.
	16.2.1 The Parties agree that, except to the extent governed by the United States Trademark Act of 1946 (Lanham Act; 15 U.S.C.  1050 et seq.), as amended, this Agreement will be governed by the laws of the State of New York without recourse to New Yo...
	16.2.2 The Parties agree that any action brought pursuant to this Agreement or the relationship between them must be brought in the U.S. District Court for the Eastern District of Virginia, in Alexandria, Virginia, or if that court lacks subject matte...

	16.3 Exclusive Benefit.  This Agreement is exclusively for our and your benefit, and none of the obligations of you or us in this Agreement will run to, or be enforceable by, any other party (except for any rights we assign or delegate to one of our A...
	16.4 Entire Agreement.  This Agreement and all of its attachments, documents, schedules, exhibits, and any other information specifically incorporated into this Agreement by reference (including any representations in any franchise disclosure document...
	16.5 Amendment and Waiver.
	16.5.1 No change, termination, or attempted waiver or cancellation of any provision of this Agreement will bind us unless it is in writing, specifically designated as an amendment or waiver, and signed by one of our officers.  We may condition our agr...
	16.5.2 No failure by us or by any of our Affiliates to exercise any power given us under this Agreement or to insist on strict compliance by you with any of your obligations, and no custom or practice at variance with the terms of this Agreement, will...

	16.6 Consent; Business Judgment.
	16.6.1 Wherever our consent or approval is required in this Agreement, unless the provision specifically indicates otherwise, we have the right to withhold our approval at our option, in our business judgment, taking into consideration our assessment ...
	16.6.2 You agree not to make a claim for money damages based on any allegation that we have unreasonably withheld or delayed any consent or approval to a proposed act by you under the terms of this Agreement.  You also may not claim damages by way of ...

	16.7 Notices.  All notices under this Agreement must be in writing.
	16.7.1 Principal Legal Correspondent (“PLC”). You must designate a single Person to be your duly authorized representative to issue and receive notices as described in Subsection 16.7.2. Your designee will be your PLC under this Agreement. You may hav...
	16.7.2 Notices of Default and Termination, or Threatened Litigation. Any notice from you or from us declaring default of a provision of this Agreement, or potential or final termination of this Agreement, must be delivered in person, or by prepaid ove...
	16.7.3 Other Notices: If a Party wishes to send a notice to the other Party regarding any issue other than those issues specified in Subsection 16.7.2, the Party may send the notice by any method described in Subsection 16.7.2, or by email. You may se...

	16.8 General Release.  With the exception of claims related to representations contained in the franchise disclosure document for the Brand, you, on your own behalf and on behalf of, as applicable, your officers, directors, managers, employees, heirs,...
	16.9 Remedies Cumulative. The remedies provided in this Agreement are cumulative.  These remedies are not exclusive of any other remedies that you or we may be entitled to in case of any breach or threatened breach of the terms and provisions of this ...
	16.10 Economic Conditions Not a Defense. Neither general economic downturn or conditions nor your own financial inability to perform the terms of this Agreement will be a defense to an action by us or one of our Affiliates for your breach of this Agre...
	16.11 Representations and Warranties.  You warrant, represent and agree that all statements in your franchise application in anticipation of the execution of this Agreement, and all other documents and information submitted to us by you or on your beh...
	16.11.1 you have independently investigated the risks of operating the Hotel under the Brand, including current and potential market conditions and competitive factors and risks, and have made an independent evaluation of all such matters and reviewed...
	16.11.2 neither we nor our representatives have made any promises, representations or agreements other than those provided in the Agreement or in our franchise disclosure document provided to you in connection with the offer of this Agreement, if appl...
	16.11.3 you have the full legal power authority and legal right to enter into this Agreement;
	16.11.4 this Agreement constitutes a legal, valid and binding obligation and your entry into, performance and observation of this Agreement will not constitute a breach or default of any agreement to which you are a party or of any Law;
	16.11.5 if you are a corporation, limited liability company, or other entity, you are, and throughout the Term will be, duly formed and validly existing, in good standing in the state in which you are organized, and are and will be authorized to do bu...
	16.11.6 no Equity Interest has been issued, converted to, or is held as, bearer shares or any other form of ownership, for which there is no traceable record of the identity of the legal and beneficial owner of such Equity Interest; and
	16.11.7 you hereby indemnify and hold us harmless from any breach of these representations and warranties, which will survive the termination of this Agreement.

	16.12 Counterparts. This Agreement may be signed in counterparts, each of which will be considered an original, and the Parties agree to conduct the transaction by electronic means.
	16.13 Sanctioned Persons and Anti-bribery Representations and Warranties.
	16.13.1 You represent, warrant and covenant to us and our Affiliates, on a continuing basis, that:
	16.13.1.1 neither you, nor any Person having Control over you or the Hotel, is a Sanctioned Person;
	16.13.1.2 you have not and will not obtain, receive, transfer or provide any funds, property, debt, equity, or other financing related to this Agreement and the Hotel or Hotel Site to/from a Sanctioned Person;
	16.13.1.3 neither you, nor any Person having Control over you or the Hotel, has been convicted of, pleaded guilty to, or otherwise been adjudged liable for any violation of laws, ordinances, rules or regulations that pertain to bribery or corruption, ...
	16.13.1.4 any funds received or paid in connection with entry into or performance of this Agreement have not been and will not be derived from or commingled with the proceeds of any activities that are proscribed and punishable under the criminal laws...
	16.13.1.5 in preparation for and in entering into this Agreement, neither you, nor any Person having Control over you or the Hotel, has made any Improper Payment or engaged in any acts or transactions otherwise in violation of any applicable Anti-Corr...
	16.13.1.6 neither you, nor any Person having Control over you or the Hotel who may be considered a Government Entity or Government Official, improperly uses their status or position to influence official actions or decisions or to secure any improper ...
	16.13.1.7 you will assure that your respective appointed agents (including any Management Company) in relation to this Agreement comply in all material respects with the representations, warranties, and covenants described in this Subsection 16.13.

	16.13.2 You will notify us in writing immediately on the occurrence of any event which would render the foregoing representations and warranties of this Subsection 16.13 incorrect.
	16.13.3 If we believe that you may not be in compliance with any of the covenants, representations and warranties set forth in this Subsection 16.13, we will advise you of our belief, and you must (a) cooperate with any and all reasonable information ...

	16.14 Attorneys’ Fees and Costs.  If either Party is required to employ legal counsel or to incur other expenses to enforce any provision of this Agreement or defend any claim by the other, then the prevailing Party in any resulting dispute will be en...
	16.15 Interest.  Any sum owed to us or our Affiliates by you or paid by us, or our Affiliates on your behalf, will bear interest from the date due until paid by you at the rate of eighteen percent (18%) per annum or, if lower, the maximum lawful rate.
	16.16 Successors and Assigns.  The terms and provisions of this Agreement will inure to the benefit of and be binding on the permitted successors and assigns of the Parties.
	16.17 Our Delegation of Rights and Responsibility.  In addition to the rights granted to us in Section 4 and Subsection 12.1 of this Agreement, we reserve the right to delegate to one or more of our Affiliates at any time, any and all of our rights, o...
	16.18 Confidentiality of Negotiated Terms. You agree that you will not disclose to any Person the content of any negotiated terms of this Agreement or Your Agreements without our prior consent except: (1) as required by Law; (2) as may be required in ...

	17.0 WAIVER OF JURY TRIAL AND PUNITIVE DAMAGES
	17.1 IF EITHER PARTY INITIATES LITIGATION INVOLVING THIS AGREEMENT OR ANY ASPECT OF THE RELATIONSHIP BETWEEN THE PARTIES (EVEN IF OTHER PARTIES OR OTHER CLAIMS ARE INCLUDED IN SUCH LITIGATION), ALL THE PARTIES WAIVE THEIR RIGHT TO A TRIAL BY JURY.
	17.2 IN ANY DISPUTE BETWEEN THE PARTIES, arising out of or related to this Agreement, any breach of this Agreement, or the relationship between THE PARTIES, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, ALL PARTIES WAIVE ANY RIGHT THEY MAY HAVE TO ...

	18.0 ACKNOWLEDGEMENT OF EXEMPTION
	18.1 The franchise sale is for more than One Million Two Hundred and Thirty Three Thousand Dollars ($1,233,000) - excluding the cost of unimproved land and any financing received from Franchisor or an Affiliate - and thus is exempted from the Federal ...
	18.2 You and/or your Affiliates have been in business for at least five (5) years and have a net worth of at least Six Million One Hundred Sixty Five Thousand Five Hundred Dollars ($6,165,500) and this franchise sale is thus exempt from disclosure req...
	18.3 As a result, this franchise sale is exempt under federal and state franchise law.

	19.0 NOTICE OF INTENT TO MARKET
	19.0 RIGHT OF FIRST OFFER [SELECT FOR HFS
	19.1 Except in the case of a Transfer governed by Subsection 12.2.1 of this Agreement, if you or a Controlling Affiliate wants to Transfer any Equity Interest, or you or a Controlling Affiliate receive an unsolicited bona fide offer from a third party...
	19.2 We or our designee(s) shall have the right, exercisable within thirty (30) days after receipt of all requested documentation and information from you (“Option Period”), to either make an offer to purchase or lease the Marketed Interest (“Our Offe...
	19.3 You will have twenty (20) days after receiving Our Offer to accept or reject Our Offer in writing.  If Our Offer is for a price equal to or greater than stated in the notice and is on substantially similar terms and conditions as (or is more favo...
	19.4 If you accept Our Offer, we or our designee and you will enter into an agreement and complete the transaction for the purchase or lease of the Marketed Interest at the price and on the terms and conditions of Our Offer within sixty (60) days of y...
	19.5 If you do not accept Our Offer, or it is deemed rejected, or we waive our right to make an offer, for two hundred seventy (270) days (the “270-day Period”), you or a Controlling Affiliate may Transfer the Marketed Interest to a third party for a ...

	20.0 KEY MONEY/DEVELOPMENT INCENTIVE NOTE
	20.0

	SHARED FACILITIES ADDENDUM TO FRANCHISE AGREEMENT

	ADPCD6F.tmp
	U.S. GUARANTY OF FRANCHISE AGREEMENT
	6. Governing Law.  Except to the extent governed by the United States Trademark Act of 1946 (Lanham Act; 15 U.S.C.  1050 et seq.), as amended, this Guaranty and any and all disputes relating to this Guaranty will be governed by the laws of the State ...
	7. Jurisdiction and Venue.  The parties agree that any action related to this Guaranty shall be brought in the U.S. District Court for the Eastern District of Virginia, in Alexandria, Virginia or, if that court lacks subject matter jurisdiction, then ...


	ADP3EE8.tmp
	HILTON FRANCHISE APPLICATION
	Instructions for Submitting an Application:
	NOTE: APPLICANT SHOULD NOT SUBMIT PAYMENT OF THE FRANCHISE APPLICATION FEE UNTIL AT LEAST THE DAY AFTER THE 14TH FULL CALENDAR DAY FOLLOWING THE DATE APPLICANT RECEIVED THE DISCLOSURE DOCUMENT IN PAPER FORM OR THROUGH THE E-DISCLOSURE PROCEDURE.
	Required Signatures:
	Part 2: Application Letter
	Part 3: Application Form HILTON FRANCHISE APPLICATION
	OWNERSHIP STRUCTURE OF APPLICANT ENTITY
	Example:
	OWNERSHIP STRUCTURE
	Organizational Chart
	Ultimate Owner A
	Ultimate Owner B
	Ultimate Owner C
	Entity A
	HOTEL/SITE/SITE CONTROL INFORMATION
	Hotel Affiliation (for New Development/Conversion applications only):
	Hotel Site /Building Information:
	FINANCIAL INFORMATION/PROJECT TIMELINE

	ADP6E8D.tmp
	MICHIGAN ADDENDUM TO DISCLOSURE DOCUMENT

	ADP7F53.tmp
	The following states have franchise laws that require that the Franchise Disclosure Document be registered or filed with the state, or be exempt from registration:  California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North ...

	ADP71C9.tmp
	MICHIGAN ADDENDUM TO DISCLOSURE DOCUMENT

	ADP666E.tmp
	1.0 DEFINITIONS
	The following capitalized terms will have the meanings set forth after each term:
	“Hotel’s Average Monthly Royalty Fees” means: (a) if the Hotel has been operating for at least twenty-four (24) months, the quotient of all Monthly Royalty Fees due under this Agreement for the twenty-four (24) month period immediately preceding the m...
	With respect to subsection (a) above, if a majority of the Guest Rooms were removed from service or regular Hotel operations were suspended during the Measurement Period for ninety (90) or more consecutive days (for any reason whatsoever, including Fo...
	In calculating the System’s Average Monthly Royalty Fees, if a Business Interruption occurred at any System Hotel(s) during the System’s Average Measurement Period, then for such System Hotel(s) the calendar month(s) in which the Business Interruption...

	2.0 GRANT OF LICENSE
	2.1 Non-Exclusive License. We grant to you and you accept a limited, non-exclusive License to use the Marks and the System during the Term at, and in connection with, the operation of the Hotel in accordance with the terms of this Agreement. [INSERT O...
	2.2 Reserved Rights.
	2.2.1 This Agreement does not limit our right, or the right of our Affiliates, to own, license or operate any Other Business of any nature, whether in the lodging or hospitality industry or not, and whether under the Brand, a Competing Brand, or other...
	2.2.2 We may also:
	2.2.2.1 add, alter, delete or otherwise modify elements of the System;
	2.2.2.2 use or license to others all or part of the System;
	2.2.2.3 use the facilities, programs, services and/or personnel used in connection with the System in Other Businesses; and
	2.2.2.4 use the System, the Brand and the Marks in the Other Businesses.

	2.2.3 You acknowledge and agree that you have no rights to, and will not make any claims or demands for, damages or other relief arising from or related to any of the foregoing activities, and you acknowledge and agree that such activities will not gi...

	2.3 Restricted Area Provision.  The Restricted Area Provision is set forth in the Addendum.]

	3.0 TERM
	4.0 OUR RESPONSIBILITIES
	4.0
	4.1 Training. We may specify certain required and optional training programs and provide these programs at various locations.  We may charge you for required training services and materials and for optional training services and materials we provide t...
	4.2 Reservation Service.  We will furnish you with the Reservation Service. The Reservation Service will be furnished to you on the same basis as it is furnished to other System Hotels, subject to the provisions of Subsection 13 below.
	4.3 Consultation. We may offer consultation services and advice in areas such as operations, facilities, and marketing, but you will always remain responsible for hiring your employees and the terms and conditions of their employment. We may establish...
	4.4 Marketing.
	4.4.1 We will publish (either in hard copy or electronic form) and make available to the traveling public a directory that includes System Hotels.  We will include the Hotel in advertising of System Hotels and in international, national and regional m...
	4.4.2 We will use your Monthly Program Fee to pay for various programs to benefit the System, including:
	4.4.2.1 advertising, promotion, publicity, public relations, market research, and other marketing programs;
	4.4.2.2 developing and maintaining directories of and Internet sites for System Hotels;
	4.4.2.3 developing and maintaining the Reservation Service systems and support; and
	4.4.2.4 administrative costs and overhead related to the administration or direction of these projects and programs.

	4.4.3 We will have the sole right to determine how and when we spend these funds, including sole control over the creative concepts, materials and media used in the programs, the placement and allocation of advertising, and the selection of promotiona...
	4.4.4 We may enter into arrangements for development, marketing, operations, administrative, technical and support functions, facilities, programs, and/or other services with any other entity, including any of our Affiliates or third parties.
	4.4.5 You acknowledge that Monthly Program Fees are intended for the benefit of the System and will not simply be used to promote or benefit any one System Hotel or market.  We will have no obligation in administering any activities paid for with the ...
	4.4.6 We may create any programs and allocate monies derived from Monthly Program Fees to any regions or localities, as we consider appropriate in our sole business judgment.  The aggregate of Monthly Program Fees paid to us by System Hotels does not ...
	4.4.7 We are not obligated to expend funds in excess of the amounts received from System Hotels.  If any interest is earned on unused Monthly Program Fees, we will use the interest before using the principal.  The Monthly Program Fee does not cover yo...

	4.5 Inspections/Compliance Assistance.  We will administer a quality assurance program for the System that may include conducting pre-opening and periodic inspections of the Hotel and guest satisfaction surveys and audits to ensure compliance with the...
	4.6 Manual.  We will issue to you or make available in electronic form the Manual and any revisions and updates we may make to the Manual during the Term.  You agree to ensure that your copy of the Manual is, at all times, current and up to date.  If ...
	4.7 Equipment and Supplies.  We will make available to you for use in the Hotel various purchase, lease, or other arrangements for exterior signs, operating equipment, operating supplies, [INSERT FOR RU: Packages] and furnishings, which we make availa...

	5.0 YOUR RESPONSIBILITIES
	5.1 Operational and Other Requirements.  You must:
	5.1.1 operate the Hotel twenty-four (24) hours a day after the Opening Date;
	5.1.2 operate the Hotel using the System, in compliance with this Agreement and the Standards, and in such a manner to provide courteous, uniform, respectable and high quality lodging and other services and conveniences to the public. You acknowledge ...
	5.1.3 comply with the Standards, including our specifications for all supplies, products and services.  We may require you to purchase a particular brand of product or service to maintain the common identity and reputation of the Brand, and you will c...
	5.1.4 install, display, and maintain signage displaying or containing the Brand name and other distinguishing characteristics in accordance with Standards we establish for System Hotels;
	5.1.5 comply with Standards for the training of persons involved in the operation of the Hotel, including completion by key personnel of the Hotel of a training program for operation of the Hotel under the System, at a site we designate. You will pay ...
	5.1.6 purchase and maintain property management, revenue management, in-room entertainment, telecommunications, high-speed internet access, and other computer and technology systems that we designate for the System or any portion of the System based o...
	5.1.7 advertise and promote the Hotel and related facilities and services on a local and regional basis in a first-class, dignified manner, using our identity and graphics Standards for all System Hotels, at your cost and expense.  You must submit to ...
	5.1.8 participate in and pay all charges in connection with all required System guest complaint resolution programs, which programs may include chargebacks to the Hotel for guest refunds or credits and all required System quality assurance programs, s...
	5.1.9 honor all nationally recognized credit cards and credit vouchers issued for general credit purposes that we require and enter into all necessary credit card and voucher agreements with the issuers of such cards or vouchers;
	5.1.10 participate in and use the Reservation Service, including any additions, enhancements, supplements or variants we develop or adopt, and honor and give first priority on available rooms to all confirmed reservations referred to the Hotel through...
	5.1.11 comply with Laws and, on request, give evidence to us of compliance;
	5.1.12 participate in, and promptly pay all fees, commissions and charges associated with, all travel agent commission programs and third-party reservation and distribution services (such as airline reservation systems), all as required by the Standar...
	5.1.13 not engage, directly or indirectly, in any cross-marketing or cross-promotion of the Hotel with any Other Hotel or related business, without our prior written consent. You agree to refer guests and customers, wherever reasonably possible, only ...
	5.1.14 treat as confidential the Standards, the Manual and all other Proprietary Information. You acknowledge and agree that you do not acquire any interest in the Proprietary Information other than the right to utilize the same in the development and...
	5.1.15 own fee simple title (or long-term ground leasehold interest for a term equal to the Term) to the real property and improvements that comprise the Hotel and the Hotel Site, or alternatively, at our request, cause the fee simple owner, or other ...
	5.1.16 maintain legal possession and control of the Hotel and Hotel Site for the Term and promptly deliver to us a copy of any notice of default you receive from any mortgagee, trustee under any deed of trust, or ground lessor for the Hotel, and on ou...
	5.1.17 not directly or indirectly conduct, or permit by lease, concession arrangement or otherwise, gaming or casino operations in or connected to the Hotel or on the Hotel Site, or otherwise engage in any activity which, in our business judgment, is ...
	5.1.18 not directly or indirectly conduct or permit the marketing or sale of timeshares, vacation ownership, fractional ownership, condominiums or like schemes at, or adjacent to, the Hotel.  This restriction will not prohibit you from directly or ind...
	5.1.19 participate in and pay all charges related to our marketing programs (in addition to programs covered by the Monthly Program Fee), all loyalty or frequent guest programs we require, and any optional programs that you opt into;
	5.1.20 honor the terms of any discount or promotional programs (including any loyalty or frequent guest program) that we offer to the public on your behalf, any room rate quoted to any guest at the time the guest makes an advance reservation, and any ...
	5.1.21 after the Effective Date, maintain, at your expense, insurance of the types and in the minimum amounts we specify in the Standards.  All such insurance must be with insurers having the minimum ratings we specify, name as additional insureds the...
	5.1.22 not share the business operations and Hotel facilities with any Other Hotel or other business;
	5.1.23 provide to us information we reasonably request about any proposed lease or sublease of commercial space, or other concession arrangements, in the Hotel in the ordinary course of business, so that we may review and approve the nature of the pro...
	5.1.24 promptly provide to us all information we reasonably request about you and your Affiliates (including your respective beneficial owners, officers, directors, shareholders, partners or members) and/or the Hotel, title to the property on which th...
	5.1.25 not engage in any tenant-in-common syndication or Transfer of any tenant-in-common interest in the Hotel or the Hotel Site;
	5.1.26 not, and ensure that your Equity Owners with controlling Equity Interests, Affiliates, employees, and Management Company do not, engage in any conduct which we reasonably determine is likely to adversely reflect upon or affect in any manner the...
	5.1.27 obtain our approval to charge any Mandatory Guest Fees at the Hotel in accordance with the Standards and subject to our requirements for granting such approval; and
	5.1.28 not become a Competitor, or permit your Affiliate to become a Competitor, in the [INSERT FOR OL: luxury [INSERT FOR PY, ES, HFS, QQ: upper upscale [INSERT FOR DT, HGI, HWS, PO, UP: upscale [INSERT FOR HAM, HIS, H2, UAB: upper midscale [INSERT F...
	5.1.29 [INSERT FOR OL, QQ, UP: not, and ensure that your Affiliates do not, allow any Competitor to use Your Marks without our prior written approval.]


	6.0 HOTEL WORK
	6.1 Necessary Consents.
	6.1.1 You must obtain our prior written consent before retaining or engaging any architect, interior designer, general contractor and major subcontractors for the Hotel, which consent will not be unreasonably withheld.
	6.1.2 Plans and Designs must be submitted to us in accordance with the schedule specified in the Addendum, or any PIP attached to this Agreement.
	6.1.3 You shall not commence any Hotel Work unless and until we have issued our written consent in respect of the Plans and Designs, which consent will not be unreasonably withheld.
	6.1.4 Before we approve your Plans, your architect or other certified professional must certify to us that the Plans comply with all Laws related to accessibility/accommodations/facilities for those with disabilities. You are solely responsible for en...
	6.1.5 Once we have provided our consent to the Plans and Designs, no change may be made to the Plans or Designs without our prior written consent. By consenting to the Plans and Designs, or any changes or modifications to the Plans and Designs, we do ...

	6.2 Initial Hotel Work.  You will perform or cause the Hotel Work to be performed in accordance with this Agreement, the approved Plans and Designs, [INSERT FOR RU: the approved Package, the Manual, and any PIP attached to this Agreement. You will bea...
	6.3 Commencement and Completion of the Hotel Work.
	6.3.1 You will commence the Hotel Work on or before the Construction Commencement Date or Renovation Commencement Date specified in the Addendum or any PIP. You must promptly provide to us evidence satisfactory to us that the Construction Work or Reno...
	6.3.2 The Hotel Work must be completed, and the Hotel must be furnished, equipped, and otherwise made ready to open in accordance with the terms of this Agreement no later than the Construction Work Completion Date or Renovation Work Completion Date s...
	6.3.3 Despite your obligation to commence and complete Hotel Work by the agreed deadlines, we agree that the Construction Commencement Date, Renovation Commencement Date, Construction Work Completion Date, or Renovation Work Completion Date specified ...

	6.4 Opening the Hotel.
	6.4.1 If the Hotel is not open under the Brand on the Effective Date, you will open the Hotel on the Opening Date.  You will not open the Hotel unless and until you receive our written consent to do so pursuant to Subsection 6.4.2 or 6.4.3.
	6.4.2 You will give us at least fifteen (15) days advance notice that you have complied with all the terms and conditions of this Agreement and the Hotel is ready to open. We will use reasonable efforts within fifteen (15) days after we receive your n...
	6.4.3 We shall be entitled to withhold our consent to the opening of the Hotel until:
	6.4.3.1 your architect, general contractor or other certified professional provides us with a certificate stating that the as-built premises comply with all Laws relating to accessibility/accommodations/facilities for those with disabilities;
	6.4.3.2 you have complied with all the terms and conditions in this Agreement;
	6.4.3.3 your staff has received adequate training and instruction in the manner we require;
	6.4.3.4 you have received authorization to open the Hotel from the relevant governmental authority for the jurisdiction in which the Hotel is located, if applicable; and
	6.4.3.5 all fees and charges you owe to us or our Affiliates have been paid.

	6.4.4 Opening the Hotel before the Opening Date is a material breach of this Agreement.
	6.4.4.1 You will pay us Liquidated Damages in the amount of Five Thousand Dollars ($5,000) per day if you open the Hotel before the Opening Date to compensate us for the damage caused by such breach. You must also reimburse us for all of our costs and...
	6.4.4.2 These Liquidated Damages for damage to our Marks shall not limit or exclude any other remedies we may have at law or in equity. You acknowledge and agree that the Liquidated Damages payable under this Subsection represent a reasonable estimate...


	6.5 Performance of Agreement.  You must satisfy all of the terms and conditions of this Agreement, and equip, supply, staff and otherwise make the Hotel ready to open under our Standards. As a result of your efforts to comply with the terms and condit...
	6.6 Hotel Refurbishment and Room Addition.
	6.6.1 We may periodically require you to modernize, rehabilitate and/or upgrade the Hotel’s [INSERT FOR RU: Package, fixtures, equipment, furnishings, furniture, signs, computer hardware and software and related equipment, supplies and other items to ...
	6.6.2 You may not make any significant changes (including major changes in structure, design or décor) in the Hotel. [INSERT FOR RU: As long as they do not change or affect Package requirements, [m/M]inor redecoration and minor structural changes that...
	6.6.3 You may not make any change in the number of approved Guest Rooms in the Addendum without our prior consent. If you wish to add additional Guest Rooms to the Hotel after the Opening Date, you must submit an application to obtain our consent, pay...


	7.0 STAFF AND MANAGEMENT OF THE HOTEL
	7.1 You are solely responsible for the management of the Hotel’s business. You will provide qualified and experienced management (“Management Company”) [IF APPLICABLE: at least six (6) months before the Opening Date]. Your Management Company must be a...
	7.2 You represent and agree that you have not, and will not, enter into any lease, management agreement or other similar arrangement for the operation of the Hotel or any part of the Hotel without our prior written consent. To be approved by us as the...
	7.3 If your approved Management Company becomes a Competitor, resigns or is terminated by you, or otherwise becomes unsuitable or unqualified, in our sole business judgment, to manage the Hotel during the Term, you will have ninety (90) days to retain...

	8.0 PAYMENT OF FEES
	8.1 Monthly Fees.  Beginning on the Opening Date, you will pay to us for each month (or part of a month, including the final month you operate under this Agreement) the Monthly Fees, each of which is set forth in the Addendum.
	8.2 Calculation and Payment of Fees.
	8.2.1 The Monthly Fees will be calculated in accordance with the accounting methods of the then-current Uniform System of Accounts for the Lodging Industry, or as specified by us in the Manual.
	8.2.2 The Monthly Fees will be paid to us at the place and in the manner we designate on or before the fifteenth (15th) day of each month and will be accompanied by our standard schedule setting forth in reasonable detail the computation of the Monthl...
	8.2.3 We may require you to transmit the Monthly Fees and all other payments required under this Agreement by wire transfer or other form of electronic funds transfer and to provide the standard schedule in electronic form. You must bear all costs of ...
	8.2.4 In the event of fire or other insured casualty that results in a reduction of Gross Rooms Revenue [INSERT ONLY FOR HFS: and Gross Food and Beverage Revenue], you will determine and pay us, from the proceeds of any business interruption or other ...
	8.2.5 [INSERT ONLY FOR HFS: If Hotel accommodations are bundled with food and beverage arrangements or other services when charged to the customer, you will make a good faith reasonable allocation of the resulting revenue between Gross Rooms Revenue a...

	8.3 Other Fees.  You will timely pay or fund all amounts due us or any of our Affiliates for any invoices or for goods or services purchased by or provided to you or paid by us or any of our Affiliates on your behalf.
	8.4 Taxes.  If a Gross Receipts Tax is imposed on us or any of our Affiliates based on payments made by you related to this Agreement, then you must reimburse us or the affected Affiliates for such Gross Receipts Tax to ensure that the amount we or ou...
	8.5 Application of Fees.  We may apply any amounts received from you to any amounts due under this Agreement.
	8.6 Guaranty.  If we send you a written notice that you are in default of this Agreement for your failure to timely pay or fund all amounts due us or any of our Affiliates, then we may require, as an additional condition of curing the default, that yo...
	8.7 Set-off.  We may, without prior notice to you, set off any amounts due to us or any of our Affiliates by you or any of your Affiliates against any amounts that we or our Affiliates owe to you or your Affiliates, whether such amounts arise under th...

	9.0 PROPRIETARY RIGHTS
	9.1 Our Proprietary Rights.
	9.1.1 You will not contest, either directly or indirectly during or after the Term:
	9.1.1.1 our (and/or any of our Affiliates’) ownership of, rights to and interest in the System, Brand, Marks and any of their elements or components, including present and future distinguishing characteristics and agree that neither you nor any design...
	9.1.1.2 our sole right to grant licenses to use all or any elements or components of the System;
	9.1.1.3 that we (and/or our Affiliates) are the owner of (or the licensee of, with the right to sub-license) all right, title and interest in and to the Brand and the Marks used in any form and in any design, alone or in any combination, together with...
	9.1.1.4 the validity or ownership of the Marks.

	9.1.2 You acknowledge that these Marks have acquired a secondary meaning or distinctiveness which indicates that the Hotel, Brand and System are operated by or with our approval.  All improvements and additions to, or associated with, the System, all ...
	9.1.3 You agree not to directly or indirectly dilute the value of the goodwill attached to the Marks, the Brand or the System. You will not apply for or obtain any trademark or service mark registration of any of the Marks or any confusingly similar m...

	9.2 Trade Name, Use of the Marks.
	9.2.1 Trade Name.
	9.2.1.1 The Hotel will be initially known by the Trade Name set forth in the Addendum. We may change the Trade Name, the Brand name and/or any of the Marks (but not the Principal Mark), or the way in which any of them (including the Principal Mark) ar...
	9.2.1.2 You acknowledge and agree that you are not acquiring the right to use any business names, copyrights, designs, distinguishing characteristics, domain names, emblems, insignia, logos, slogans, service marks, symbols, trademarks, trade dress, tr...


	9.3 Use of Trade Name and Marks. You will operate under the Marks, using the Trade Name, at the Hotel. You will not adopt any other names or marks in operating the Hotel without our approval. You will not, without our prior written consent, use any of...
	9.3.1 your corporate, partnership, business or trade name;
	9.3.2 any Internet-related name (including a domain name);
	9.3.3 or any business operated separately from the Hotel, including the name or identity of developments adjacent to or associated with the Hotel.

	9.4 Trademark Disputes.
	9.4.1 You will immediately notify us of any infringement or dilution of or challenge to your use of any of the Marks and will not, absent a court order or our prior written consent, communicate with any other person regarding any such infringement, di...
	9.4.2 You appoint us as your exclusive, true and lawful attorney-in-fact, to prosecute, defend and/or settle all disputes of this type at our sole option. You will sign any documents we or our applicable Affiliate believe are necessary to prosecute, d...

	9.5 Web Sites.
	9.5.1 You may not register, own, or maintain any Sites that relate to the Network, or the Hotel, or that include the Marks. The only domain names, Sites, or Site contractors that you may use relating to the Hotel or this Agreement are those we assign ...
	9.5.2 Any use of the Marks on any Site must conform to our requirements, including the identity and graphics Standards for all System hotels. Given the changing nature of this technology, we have the right to withhold our approval, and to withdraw any...

	9.6 Covenant.
	9.6.1 You agree, as a direct covenant with us and our Affiliates, that you will comply with all of the provisions of this Agreement related to the manner, terms and conditions of the use of the Marks and the termination of any right on your part to us...
	9.6.2 If you engage in such non-compliance or unauthorized and/or improper use of the System or the Marks during or after the Term, we and any of our applicable Affiliates, along with the successors and assigns of each, will be entitled to both tempor...


	10.0 REPORTS, RECORDS, AUDITS, AND PRIVACY
	10.1 Reports.
	10.1.1 At our request, you will prepare and deliver to us the Reports containing the Operational Information (and any other information we reasonably require) in the form, manner and time frame we require. At a minimum, by the fifteenth (15th) day of ...
	10.1.2 At our request, you will certify the Reports as accurate in the manner we require. You must permit us to inspect your books and records at all reasonable times.

	10.2 Maintenance of Records.  You will prepare, on a current basis, and preserve for no less than the greater of four (4) years or the time period stated in our record retention requirements, complete and accurate records concerning Gross Rooms Revenu...
	10.3 Audit.
	10.3.1 We may require you to have the Gross Rooms Revenue, fees or other monies due to us computed and certified as accurate by a certified public accountant. During the Term, and for two (2) years thereafter, we and our authorized agents have the rig...
	10.3.2 If any inspection or audit reveals that you understated or underpaid any payment due to us, you will promptly pay to us the deficiency, plus interest from the date each payment was due until paid at the interest rate set forth in Section 16.15 ...
	10.3.3 If the audit or inspection reveals that the underpayment is willful, or is for five percent (5%) or more of the total amount owed for the period being inspected, you will also reimburse us for all inspection and audit costs, including reasonabl...

	10.4 Ownership of Information.  All information that we provide to you, including but not limited to Personal Information, for your use in connection with operating the Hotel during the Term is our property. You may not use any such information after ...
	10.5 Privacy and Data Protection.  You will:
	10.5.1 comply with all applicable Privacy Laws;
	10.5.2 comply with all Standards that relate to Privacy Laws and the privacy and security of Personal Information;
	10.5.3 refrain from any action or inaction that could cause us or our Affiliates to breach any Privacy Laws;
	10.5.4 do and execute, or arrange to be done and executed, each act, document and thing we deem necessary in our business judgment to keep us and our Affiliates in compliance with the Privacy Laws; and
	10.5.5 immediately report to us the theft or loss of Personal Information (other than the Personal Information of your own officers, directors, shareholders, employees or service providers).


	11.0 CONDEMNATION AND CASUALTY
	11.1 Condemnation.  You must immediately inform us of any proposed taking of any portion of the Hotel by eminent domain. If, in our business judgment, the taking is significant enough to render the continued operation of the Hotel in accordance with t...
	11.2 Casualty.
	11.2.1 You must immediately inform us if the Hotel is damaged by fire or other casualty or event of Force Majeure. If the damage or repair requires closing the Hotel, you may choose to repair or rebuild the Hotel according to the Standards, provided y...
	11.2.2 You and we each have the right to terminate this Agreement if you elect not to repair or rebuild the Hotel as set forth above in Subsection 11.2.1, provided the terminating Party gives the other Party sixty (60) days written notice.  You are no...

	11.3 No Extensions of Term.  Nothing in this Section 11 will extend the Term.

	12.0 TRANSFERS
	12.1 Our Transfer.
	12.1.1 We may assign or Transfer this Agreement or any of our rights, duties, or assets under this Agreement, by operation of law or otherwise, to any person or legal entity without your consent, provided that any such person or legal entity shall be ...
	12.1.2 If we assign this Agreement to a third party who expressly assumes our obligations under this Agreement, we will no longer have any performance or other obligations to you under this Agreement and your right to use any programs, rights or servi...

	12.2 Your Transfer. You understand and acknowledge that the rights and duties in this Agreement are personal to you and that we are entering into this Agreement in reliance on your business skill, financial capacity, and the personal character of you ...
	12.2.1 Permitted Transfers. We will permit you or any Equity Owner to engage in the Permitted Transfers set forth in this Subsection 12.2.1 if the Permitted Transfer meets the listed requirements. If a Permitted Transfer under Subsection 12.2.1.2 (req...
	12.2.1.1 Permitted Transfers That Do Not Require Notice or Our Consent.  We will permit you or any Equity Owner to engage in the following Permitted Transfers without giving notice or obtaining our consent if the Permitted Transfer meets the listed re...
	12.2.1.1.1 Publicly Traded Equity Interests.  A Publicly Traded Equity Interest may be Transferred.
	12.2.1.1.2 Privately Held Equity Interests: Less than 50% Change. An Equity Interest that is not publicly traded may be Transferred if the transferee Equity Owner will own less than fifty percent (50%) of the Equity Interests, in total, immediately af...
	12.2.1.1.3 Institutional Investment Funds. [IF APPLICABLE You may Transfer Equity Interests within [Insert Fund Entities (collectively, the “Fund Entities”) and Equity Interests in you to new fund entities or new managed accounts (collectively, “Futur...

	12.2.1.2 Permitted Transfers That Require Notice and Our Consent. We will permit you or any Equity Owner to engage in the following Permitted Transfers if the Permitted Transfer meets the listed requirements. For Permitted Transfers under this Subsect...
	12.2.1.2.1 Affiliate Transfer. You or any Equity Owner may Transfer an Equity Interest or this Agreement to an Affiliate.
	12.2.1.2.2 Transfers to a Family Member or Trust. If you or any Equity Owner as of the Effective Date are a natural person, you and such Equity Owner may Transfer an Equity Interest or this Agreement to an immediate family member (i.e., spouse, childr...
	12.2.1.2.3 Transfer on Death. On the death of Franchisee or an Equity Owner who is a natural person, this Agreement or the Equity Interest of the deceased Equity Owner may Transfer in accordance with such person’s will or, if such person dies intestat...


	12.2.2 Change of Ownership Transfer. A Change of Ownership Transfer is any Transfer that will result in a change of Control of you, the Hotel or the Hotel Site, or is not otherwise described in Subsection 12.2.1. We will have sixty (60) days from our ...
	12.2.2.1 Transferee submits a completed and signed Change of Ownership Application, pays our then-current franchise application fee, executes our then-current form of franchise agreement, and all required ancillary documents. If all conditions to our ...
	12.2.2.2 you are not in default of this Agreement or any other agreements with us or our Affiliates;
	12.2.2.3 you or Transferee pay to us, on or before the date of Closing, the PIP Fee, and all amounts due to us and our Affiliates through the date of the Closing. We will estimate the amounts due to us through the date of Closing, which you and the Tr...
	12.2.2.4 you conclude to our satisfaction, or provide adequate security for, any suit, action, or proceeding pending or threatened against you, us or any of our Affiliates with respect to the Hotel, which may result in liability on the part of us or a...
	12.2.2.5 you, Transferee and/or Equity Owner(s) of Transferee, submit to us all information related to the Transfer that we require;
	12.2.2.6 Transferee meets our then-current business requirements for new franchisees; and
	12.2.2.7 Transferee agrees to indemnify, hold harmless, and defend us and our Affiliates against any inquiry, investigation, suit, action, or proceeding arising out of or in connection with any fees or costs charged to patrons or guests by you.


	12.3 Public Offering or Private Placement.
	12.3.1 Any offering by you of Securities requires our review if you use the Marks, or refer to us or this Agreement in your offering.  All materials required by any Law for the offer or sale of those Securities must be submitted to us for review at le...
	12.3.2 You must submit to us a non-refundable Five Thousand Dollar ($5,000) processing fee with the offering documents and pay any additional costs we may incur in reviewing your documents, including reasonable attorneys’ fees.
	12.3.3 We have the right to approve any description of this Agreement or of your relationship with us, or any use of the Marks, contained in any prospectus, offering memorandum or other communications or materials you use in the sale or offer of any S...
	12.3.4 You may not sell any Securities unless you clearly disclose to all purchasers and offerees that we, our Affiliates, and our or their respective officers, directors, agents or employees: (a) will not in any way be deemed an issuer or underwriter...
	12.3.5 You must indemnify, defend and hold the Indemnified Parties free and harmless of and from any and all liabilities, costs, damages, claims or expenses arising out of or related to the sale or offer of any of your Securities to the same extent as...

	12.4 Mortgages and Pledges to Lending Institutions.
	12.4.1 You or an Equity Owner may mortgage or pledge the Hotel or an Equity Interest to a lender that finances the acquisition, development or operation of the Hotel, without notifying us or obtaining our consent.
	12.4.2 You may request a “lender comfort letter” on behalf of your lender, which we will issue in a form satisfactory to us, subject to our right to charge our then-current non-refundable processing fee.


	13.0 TERMINATION
	13.1 Termination with Opportunity to Cure.  We may terminate this Agreement by written notice to you and opportunity to cure at any time before its expiration on any of the following grounds:
	13.1.1 You fail to pay us any sums due and owing to us or our Affiliates under this Agreement or to pay or fund any amounts due under any of Your Hotel Agreements within the cure period set forth in the notice, which shall not be less than ten (10) da...
	13.1.2 You fail to commence or complete the Hotel Work by the applicable deadline date, including any extensions, or fail to open the Hotel on the Opening Date, and do not cure that default within the cure period set forth in the notice, which shall n...
	13.1.3 You do not purchase or maintain insurance required by this Agreement or do not reimburse us for our purchase of insurance on your behalf within the cure period set forth in the notice, which shall not be less than ten (10) days; or
	13.1.4 You fail to comply with any other provision of this Agreement, the Manual or any Standard and do not cure that default within the cure period set forth in the notice, which shall not be less than thirty (30) days.

	13.2 Immediate Termination by Us.  We may immediately terminate this Agreement on written notice to you and without any opportunity to cure the default if:
	13.2.1 after curing any material breach of this Agreement or the Standards, you engage in the same non-compliance within any consecutive twenty-four (24) month period, whether or not the non-compliance is corrected after notice, which pattern of non-c...
	13.2.2 you receive three (3) notices of material default in any twelve (12) month period, even if the defaults have been cured;
	13.2.3 you fail to pay debts as they become due or admit in writing your inability to pay your debts or you make a general assignment for the benefit of your creditors;
	13.2.4 you have an order entered against you appointing a receiver for the Hotel or a substantial part of your or the Hotel’s assets or you file a voluntary petition in bankruptcy or any pleading seeking any reorganization, liquidation, or dissolution...
	13.2.5 you or your Guarantor lose possession or the right to possession of all or a significant part of the Hotel or Hotel Site for any reason other than those described in Section 11;
	13.2.6 you fail to operate the Hotel for five (5) consecutive days, unless the failure to operate is due to an event of Force Majeure, provided that you have taken reasonable steps to minimize the impact of such events;
	13.2.7 you contest in any court or proceeding our ownership of the System or any part of the System or the validity of any of the Marks;
	13.2.8 you or any Equity Owner with a controlling Equity Interest, or any of your Affiliates, employees, or Management Company, engage in conduct that we reasonably determine is likely to adversely reflect upon or affect in any manner the reputation, ...
	13.2.9 you conceal revenues, maintain false books and records of accounts, submit false reports or information to us or otherwise attempt to defraud us;
	13.2.10 any Transfer is not in compliance with Section 12 and its subparts;
	13.2.11 you, your Affiliate or any Guarantor become a Sanctioned Person or are owned or controlled by a Sanctioned Person or fail to comply with the provisions of Subsection 16.13;
	13.2.12 information is disclosed involving you or your Affiliates, which, in our business judgment, is likely to adversely reflect on or affect in any manner, any gaming licenses or permits held by us or our Affiliates or the then-current stature of u...
	13.2.13 any Guarantor breaches its guaranty to us;
	13.2.14 a threat or danger to public health or safety results from the construction, maintenance, or operation of the Hotel;
	13.2.15 you, your Affiliate or a Guarantor become a Competitor, except as otherwise permitted by Subsection 5.1.28; or
	13.2.16 any of Your Hotel Agreements is terminated based on a breach or default by you or your Affiliates.

	13.3 Interim Remedies.  If we send you a written notice that you are in default of this Agreement, we may elect to impose an Interim Remedy, including the suspension of our obligations under this Agreement and/or our or our Affiliates’ obligations und...
	13.3.1 We may suspend the Hotel from the Reservation Service and any reservation and/or website services provided through or by us. We may remove the listing of the Hotel from any directories or advertising we publish. If we suspend the Hotel from the...
	13.3.2 We may disable all or any part of the software provided to you under Your Hotel Agreements and/or may suspend any one or more of the information technology and/or network services that we provide or support under Your Hotel Agreements. We may c...
	13.3.3 We may revoke any financial accommodations (including but not limited to any Monthly Fee discounts, fee ramps or fee waivers) that we have granted and charge you the then-current standard fee or charge that would have otherwise applied absent t...
	13.3.4 You agree that our exercise of the right to Interim Remedies will not result in actual or constructive termination or abandonment of this Agreement, and that our right to Interim Remedies is in addition to, and apart from, any other right or re...

	13.4 Liquidated Damages on Termination.
	13.4.1 Calculation of Liquidated Damages. You acknowledge and agree that the premature termination of this Agreement will cause substantial damage to us. You agree that Liquidated Damages are not a penalty, but represent a reasonable estimate of the m...
	13.4.1.1 [DELETE IF COO/RL/CV and insert: INTENTIONALLY DELETED] If termination occurs before you begin the Hotel Work, and you or any Guarantor (or your or any Guarantor’s Affiliates) directly or indirectly, enter into a franchise, license, managemen...
	13.4.1.2 [DELETE IF COO/RL and insert: INTENTIONALLY DELETED] If termination occurs after you begin the Hotel Work but before the Opening Date, unless your failure to complete the Hotel Work was the result of Force Majeure, you will pay us Liquidated ...
	13.4.1.3 If termination occurs after the Opening Date but before the second anniversary of the Opening Date, you will pay us Liquidated Damages in an amount equal to [SELECT FOR DT, ES, H2, HAM, HFS, HGI, HWS the greater of: (a) the Hotel’s Average Mo...
	13.4.1.4 If termination occurs after the second anniversary of the Opening Date but before the final sixty (60) calendar months of the Term, you will pay us Liquidated Damages in an amount equal to the Hotel’s Average Monthly Royalty Fees multiplied b...
	13.4.1.5 If there are fewer than sixty (60) months remaining in the Term on the date of termination, you will pay us Liquidated Damages in an amount equal to the Hotel’s Average Monthly Royalty Fees multiplied by the number of months remaining in the ...

	13.4.2 Payment of Liquidated Damages. Payment of Liquidated Damages is due thirty (30) days following termination of this Agreement or on demand.

	[SELECT FOR OL:
	13.4  Termination Fee on Termination
	13.4.1 Termination Fee.  You agree that if this Agreement is terminated by us under this Section 13, you will pay a termination Fee equal to:
	(a) $15,000 multiplied by the number of approved guest Rooms at the Hotel if termination occurs (i) before you begin the Hotel Work, and you or any Guarantor (or your or any Guarantor’s Affiliates) directly or indirectly, enter into a franchise, licen...
	(b) The greater of: (i) the Hotel’s Average Monthly Royalty Fees multiplied by sixty (60); or (ii) an amount equal to $15,000 multiplied by the number of approved Guest Rooms at the Hotel, if termination occurs on or after the Opening Date but before ...
	(c) The Hotel’s Average Monthly Royalty Fees (i) multiplied by sixty (60) if termination occurs after the second anniversary of the Opening Date but before the final sixty (60) calendar months of the Term, or (ii) multiplied by the number of months re...
	You acknowledge and agree that this Termination Fee is an agreed fee and does not represent a penalty or liquidated damages.  You further acknowledge and agree that this Termination Fee does not constitute or create, expressly or impliedly, any right ...
	13.4.2.  Payment of Termination Fee.  You must pay the Termination Fee within (30) days after termination of this Agreement or on demand.]
	13.5 Actual Damages Under Special Circumstances. [SELECT FOR ALL BRANDS EXCEPT OL: You acknowledge that the Liquidated Damages described in Subsection 13.4 may be inadequate to compensate us for additional harm we may suffer, by reason of greater diff...
	13.5.1 within twelve (12) months of each other, [SELECT FOR DT, ES, HFS, OL, PY, QQ: two (2)] [SELECT FOR HGI, H2, HWS, PO, UP: five (5)] [SELECT FOR HAM, HIS, RU, UAB: seven (7)] or more franchise agreements for the Brand between yourself (or any of ...
	13.5.2 this Agreement terminates due to an unapproved Transfer: (a) to a Competitor, or (b) to a buyer that converts the Hotel to a Competing Brand within two (2) years from the date this Agreement terminates.

	13.6 Your Obligations on Termination or Expiration. On termination or expiration of this Agreement, you will immediately:
	13.6.1 pay all sums due and owing to us or any of our Affiliates, including any expenses incurred by us in obtaining injunctive relief for the enforcement of this Agreement;
	13.6.2 cease operating the Hotel as a System Hotel and cease using the System;
	13.6.3 cease using the Marks, the Trade Name, and any confusingly similar names, marks, trade dress systems, insignia, symbols, or other rights, procedures, and methods.  You will deliver all goods and materials containing the Marks to us and we will ...
	13.6.4 cease representing yourself as then or formerly a System Hotel or affiliated with the Brand or the Network;
	13.6.5 return all copies of the Manual and any other Proprietary Information to us;
	13.6.6 cancel all assumed name or equivalent registrations relating to your use of any Mark, notify the telephone company and all listing agencies and directory publishers including Internet domain name granting authorities, Internet service providers...
	13.6.7 irrevocably assign and transfer to us (or to our designee) all of your right, title and interest in any domain name listings and registrations that contain any reference to our Marks, System, Network or Brand; notify the applicable domain name ...


	14.0 INDEMNITY
	14.1 Beginning on the Effective Date, you must indemnify the Indemnified Parties against, and hold them harmless from, all losses, costs, liabilities, damages, claims, and expenses, including reasonable attorneys’ fees, expert fees, costs and other ex...
	14.1.1 any breach by you of this Agreement, the Manual or the Standards;
	14.1.2 any act or omission of you or your officers, employees, Affiliates, associates or agents in any way arising out of or relating to this Agreement;
	14.1.3 any claimed occurrence at the Hotel including personal injury, death or property damage;
	14.1.4 your alleged or actual infringement or violation of any copyright, industrial design, patent, service mark, trademark or other proprietary right owned or controlled by third parties;
	14.1.5 your alleged or actual violation or breach of any contract (including any group sales agreement for the System), any Law, or any industry standard;
	14.1.6 any business conducted by you or a third party in, on or about the Hotel or Hotel Site;
	14.1.7 your failure to comply with Subsection 16.13, including a breach of the representations set forth therein; and
	14.1.8 any inquiry, investigation, suit, action, or proceeding arising out of or in connection with any fees or costs charged to patrons or guests by you, and if you acquired the Hotel in a Change of Ownership Transfer, by the previous owner (your tra...

	14.2 You do not have to indemnify an Indemnified Party to the extent damages otherwise covered under this Section 14 are adjudged by a final, non-appealable judgment of a court of competent jurisdiction to have been solely the result of the gross negl...
	14.3 You will give us written notice of any action, suit, proceeding, claim, demand, inquiry or investigation involving an Indemnified Party within five (5) days of your knowledge of it.  At our election, you will defend us and/or the Indemnified Part...
	14.4 If we think our respective interests conflict, we may obtain separate counsel of our choice.  This will not diminish your obligation to indemnify the Indemnified Parties and to hold them harmless.  You will reimburse the Indemnified Parties on de...
	14.5 Your obligations under this Section 14 will survive expiration or termination of this Agreement.

	15.0 RELATIONSHIP OF THE PARTIES
	15.1      No Agency Relationship.  You are an independent contractor.  Neither Party is the legal representative or agent of the other Party.  Neither Party has the power to obligate the other Party for any purpose.  You acknowledge that: (a) we do no...
	15.2      Notices Concerning Your Independent Status.   All contracts for the Hotel’s operations and services at the Hotel will be in your name or in the name of your Management Company.  You will not enter into or sign any contracts in our name or an...

	16.0 MISCELLANEOUS
	16.1 Severability and Interpretation.
	16.1.1  If any provision of this Agreement is held to be unenforceable, void or voidable, that provision will be ineffective only to the extent of the prohibition, without in any way invalidating or affecting the remaining provisions of this Agreement...
	16.1.2 This Agreement will be interpreted without interpreting any provision in favor of or against either Party by reason of the drafting of the provision, or either of our positions relative to the other.
	16.1.3 Any covenant, term or provision of this Agreement that provides for continuing obligations after the expiration or termination of this Agreement will survive any expiration or termination.

	16.2 Governing Law, Jurisdiction and Venue.
	16.2.1 The Parties agree that, except to the extent governed by the United States Trademark Act of 1946 (Lanham Act; 15 U.S.C.  1050 et seq.), as amended, this Agreement will be governed by the laws of the State of New York without recourse to New Yo...
	16.2.2 The Parties agree that any action brought pursuant to this Agreement or the relationship between them must be brought in the U.S. District Court for the Eastern District of Virginia, in Alexandria, Virginia, or if that court lacks subject matte...

	16.3 Exclusive Benefit.  This Agreement is exclusively for our and your benefit, and none of the obligations of you or us in this Agreement will run to, or be enforceable by, any other party (except for any rights we assign or delegate to one of our A...
	16.4 Entire Agreement.  This Agreement and all of its attachments, documents, schedules, exhibits, and any other information specifically incorporated into this Agreement by reference (including any representations in any franchise disclosure document...
	16.5 Amendment and Waiver.
	16.5.1 No change, termination, or attempted waiver or cancellation of any provision of this Agreement will bind us unless it is in writing, specifically designated as an amendment or waiver, and signed by one of our officers.  We may condition our agr...
	16.5.2 No failure by us or by any of our Affiliates to exercise any power given us under this Agreement or to insist on strict compliance by you with any of your obligations, and no custom or practice at variance with the terms of this Agreement, will...

	16.6 Consent; Business Judgment.
	16.6.1 Wherever our consent or approval is required in this Agreement, unless the provision specifically indicates otherwise, we have the right to withhold our approval at our option, in our business judgment, taking into consideration our assessment ...
	16.6.2 You agree not to make a claim for money damages based on any allegation that we have unreasonably withheld or delayed any consent or approval to a proposed act by you under the terms of this Agreement.  You also may not claim damages by way of ...

	16.7 Notices.  All notices under this Agreement must be in writing.
	16.7.1 Principal Legal Correspondent (“PLC”). You must designate a single Person to be your duly authorized representative to issue and receive notices as described in Subsection 16.7.2. Your designee will be your PLC under this Agreement. You may hav...
	16.7.2 Notices of Default and Termination, or Threatened Litigation. Any notice from you or from us declaring default of a provision of this Agreement, or potential or final termination of this Agreement, must be delivered in person, or by prepaid ove...
	16.7.3 Other Notices: If a Party wishes to send a notice to the other Party regarding any issue other than those issues specified in Subsection 16.7.2, the Party may send the notice by any method described in Subsection 16.7.2, or by email. You may se...

	16.8 General Release.  With the exception of claims related to representations contained in the franchise disclosure document for the Brand, you, on your own behalf and on behalf of, as applicable, your officers, directors, managers, employees, heirs,...
	16.9 Remedies Cumulative. The remedies provided in this Agreement are cumulative.  These remedies are not exclusive of any other remedies that you or we may be entitled to in case of any breach or threatened breach of the terms and provisions of this ...
	16.10 Economic Conditions Not a Defense. Neither general economic downturn or conditions nor your own financial inability to perform the terms of this Agreement will be a defense to an action by us or one of our Affiliates for your breach of this Agre...
	16.11 Representations and Warranties.  You warrant, represent and agree that all statements in your franchise application in anticipation of the execution of this Agreement, and all other documents and information submitted to us by you or on your beh...
	16.11.1 you have independently investigated the risks of operating the Hotel under the Brand, including current and potential market conditions and competitive factors and risks, and have made an independent evaluation of all such matters and reviewed...
	16.11.2 neither we nor our representatives have made any promises, representations or agreements other than those provided in the Agreement or in our franchise disclosure document provided to you in connection with the offer of this Agreement, if appl...
	16.11.3 you have the full legal power authority and legal right to enter into this Agreement;
	16.11.4 this Agreement constitutes a legal, valid and binding obligation and your entry into, performance and observation of this Agreement will not constitute a breach or default of any agreement to which you are a party or of any Law;
	16.11.5 if you are a corporation, limited liability company, or other entity, you are, and throughout the Term will be, duly formed and validly existing, in good standing in the state in which you are organized, and are and will be authorized to do bu...
	16.11.6 no Equity Interest has been issued, converted to, or is held as, bearer shares or any other form of ownership, for which there is no traceable record of the identity of the legal and beneficial owner of such Equity Interest; and
	16.11.7 you hereby indemnify and hold us harmless from any breach of these representations and warranties, which will survive the termination of this Agreement.

	16.12 Counterparts. This Agreement may be signed in counterparts, each of which will be considered an original, and the Parties agree to conduct the transaction by electronic means.
	16.13 Sanctioned Persons and Anti-bribery Representations and Warranties.
	16.13.1 You represent, warrant and covenant to us and our Affiliates, on a continuing basis, that:
	16.13.1.1 neither you, nor any Person having Control over you or the Hotel, is a Sanctioned Person;
	16.13.1.2 you have not and will not obtain, receive, transfer or provide any funds, property, debt, equity, or other financing related to this Agreement and the Hotel or Hotel Site to/from a Sanctioned Person;
	16.13.1.3 neither you, nor any Person having Control over you or the Hotel, has been convicted of, pleaded guilty to, or otherwise been adjudged liable for any violation of laws, ordinances, rules or regulations that pertain to bribery or corruption, ...
	16.13.1.4 any funds received or paid in connection with entry into or performance of this Agreement have not been and will not be derived from illegal sources or activities, or commingled with illegal funds, and that you are not engaging in this trans...
	16.13.1.5 in preparation for and in entering into this Agreement, neither you, nor any Person having Control over you or the Hotel, has made any Improper Payment or engaged in any acts or transactions otherwise in violation of any applicable Anti-Corr...
	16.13.1.6 neither you, nor any Person having Control over you or the Hotel who may be considered a Government Entity or Government Official, improperly uses their status or position to influence official actions or decisions or to secure any improper ...
	16.13.1.7 you will assure that your respective appointed agents (including any Management Company) in relation to this Agreement comply in all material respects with the representations, warranties, and covenants described in this Subsection 16.13.

	16.13.2 You will notify us in writing immediately on the occurrence of any event which would render the foregoing representations and warranties of this Subsection 16.13 incorrect.
	16.13.3 If we believe that you may not be in compliance with any of the covenants, representations and warranties set forth in this Subsection 16.13, we will advise you of our belief, and you must (a) cooperate with any and all reasonable information ...

	16.14 Attorneys’ Fees and Costs.  If either Party is required to employ legal counsel or to incur other expenses to enforce any provision of this Agreement or defend any claim by the other, then the prevailing Party in any resulting dispute will be en...
	16.15 Interest.  Any sum owed to us or our Affiliates by you or paid by us, or our Affiliates on your behalf, will bear interest from the date due until paid by you at the rate of eighteen percent (18%) per annum or, if lower, the maximum lawful rate.
	16.16 Successors and Assigns.  The terms and provisions of this Agreement will inure to the benefit of and be binding on the permitted successors and assigns of the Parties.
	16.17 Our Delegation of Rights and Responsibility.  In addition to the rights granted to us in Section 4 and Subsection 12.1 of this Agreement, we reserve the right to delegate to one or more of our Affiliates at any time, any and all of our rights, o...
	16.18 Confidentiality of Negotiated Terms. You agree that you will not disclose to any Person the content of any negotiated terms of this Agreement or Your Hotel Agreements without our prior consent except: (1) as required by Law; (2) as may be requir...

	17.0 WAIVER OF JURY TRIAL AND PUNITIVE DAMAGES
	17.1 IF EITHER PARTY INITIATES LITIGATION INVOLVING THIS AGREEMENT OR ANY ASPECT OF THE RELATIONSHIP BETWEEN THE PARTIES (EVEN IF OTHER PARTIES OR OTHER CLAIMS ARE INCLUDED IN SUCH LITIGATION), ALL THE PARTIES WAIVE THEIR RIGHT TO A TRIAL BY JURY.
	17.2 IN ANY DISPUTE BETWEEN THE PARTIES, arising out of or related to this Agreement, any breach of this Agreement, or the relationship between THE PARTIES, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, ALL PARTIES WAIVE ANY RIGHT THEY MAY HAVE TO ...

	18.0 ACKNOWLEDGEMENT OF EXEMPTION
	18.1 The franchise sale is for more than One Million Two Hundred and Thirty Three Thousand Dollars ($1,233,000) - excluding the cost of unimproved land and any financing received from Franchisor or an Affiliate - and thus is exempted from the Federal ...
	18.2 You and/or your Affiliates have been in business for at least five (5) years and have a net worth of at least Six Million One Hundred Sixty Five Thousand Five Hundred Dollars ($6,165,500) and this franchise sale is thus exempt from disclosure req...
	18.3 As a result, this franchise sale is exempt under federal and state franchise law.

	19.0 NOTICE OF INTENT TO MARKET
	19.0 RIGHT OF FIRST OFFER [SELECT FOR HFS:
	19.1 Except in the case of a Transfer governed by Subsection 12.2.1 of this Agreement, if you or a Controlling Affiliate wants to Transfer any Equity Interest, or you or a Controlling Affiliate receive an unsolicited bona fide offer from a third party...
	19.2 We or our designee(s) shall have the right, exercisable within thirty (30) days after receipt of all requested documentation and information from you (“Option Period”), to either make an offer to purchase or lease the Marketed Interest (“Our Offe...
	19.3 You will have twenty (20) days after receiving Our Offer to accept or reject Our Offer in writing.  If Our Offer is for a price equal to or greater than stated in the notice and is on substantially similar terms and conditions as (or is more favo...
	19.4 If you accept Our Offer, we or our designee and you will enter into an agreement and complete the transaction for the purchase or lease of the Marketed Interest at the price and on the terms and conditions of Our Offer within sixty (60) days of y...
	19.5 If you do not accept Our Offer, or it is deemed rejected, or we waive our right to make an offer, for two hundred seventy (270) days (the “270-day Period”), you or a Controlling Affiliate may Transfer the Marketed Interest to a third party for a ...

	20.0 KEY MONEY/DEVELOPMENT INCENTIVE NOTE
	20.0

	SHARED FACILITIES ADDENDUM TO FRANCHISE AGREEMENT

	ADP62E3.tmp
	HILTON FRANCHISE APPLICATION
	Instructions for Submitting an Application:
	NOTE: APPLICANT SHOULD NOT SUBMIT PAYMENT OF THE FRANCHISE APPLICATION FEE UNTIL AT LEAST THE DAY AFTER THE 14TH FULL CALENDAR DAY FOLLOWING THE DATE APPLICANT RECEIVED THE DISCLOSURE DOCUMENT IN PAPER FORM OR THROUGH THE E-DISCLOSURE PROCEDURE.
	Required Signatures:
	Part 2: Application Letter
	Part 3: Application Form HILTON FRANCHISE APPLICATION
	OWNERSHIP STRUCTURE OF APPLICANT ENTITY
	Example:
	OWNERSHIP STRUCTURE
	Organizational Chart
	Ultimate Owner A
	Ultimate Owner B
	Ultimate Owner C
	Entity A
	HOTEL/SITE/SITE CONTROL INFORMATION
	Hotel Affiliation (for New Development/Conversion applications only):
	Hotel Site /Building Information:
	FINANCIAL INFORMATION/PROJECT TIMELINE

	ADPE2AC.tmp
	U.S. GUARANTY OF FRANCHISE AGREEMENT
	6. Governing Law.  Except to the extent governed by the United States Trademark Act of 1946 (Lanham Act; 15 U.S.C.  1050 et seq.), as amended, this Guaranty and any and all disputes relating to this Guaranty will be governed by the laws of the State ...
	7. Jurisdiction and Venue.  The parties agree that any action related to this Guaranty shall be brought in the U.S. District Court for the Eastern District of Virginia, in Alexandria, Virginia or, if that court lacks subject matter jurisdiction, then ...


	1Ex E - Guaranty of Franchise Agreement (Final Clean as of 3-16-21) (00281267xA0AA5).DOCX.pdf
	U.S. GUARANTY OF FRANCHISE AGREEMENT
	6. Governing Law.  Except to the extent governed by the United States Trademark Act of 1946 (Lanham Act; 15 U.S.C.  1050 et seq.), as amended, this Guaranty and any and all disputes relating to this Guaranty will be governed by the laws of the State ...
	7. Jurisdiction and Venue.  The parties agree that any action related to this Guaranty shall be brought in the U.S. District Court for the Eastern District of Virginia, in Alexandria, Virginia or, if that court lacks subject matter jurisdiction, then ...


	2Ex F - 2023 US Franchise Application (00290025xA0AA5).DOCX.pdf
	HILTON FRANCHISE APPLICATION
	Instructions for Submitting an Application:
	NOTE: APPLICANT SHOULD NOT SUBMIT PAYMENT OF THE FRANCHISE APPLICATION FEE UNTIL AT LEAST THE DAY AFTER THE 14TH FULL CALENDAR DAY FOLLOWING THE DATE APPLICANT RECEIVED THE DISCLOSURE DOCUMENT IN PAPER FORM OR THROUGH THE E-DISCLOSURE PROCEDURE.
	Required Signatures:
	Part 2: Application Letter
	Part 3: Application Form HILTON FRANCHISE APPLICATION
	OWNERSHIP STRUCTURE OF APPLICANT ENTITY
	Example:
	OWNERSHIP STRUCTURE
	Organizational Chart
	Ultimate Owner A
	Ultimate Owner B
	Ultimate Owner C
	Entity A
	HOTEL/SITE/SITE CONTROL INFORMATION
	Hotel Affiliation (for New Development/Conversion applications only):
	Hotel Site /Building Information:
	FINANCIAL INFORMATION/PROJECT TIMELINE

	2Ex J - State Addenda to Disclosure Document - 2023 FDD.doc.pdf
	MICHIGAN ADDENDUM TO DISCLOSURE DOCUMENT

	1Ex L - State Effective Dates Clean.docx.pdf
	The following states have franchise laws that require that the Franchise Disclosure Document be registered or filed with the state, or be exempt from registration:  California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North ...

	3Ex F - 2023 US Franchise Application (00290025xA0AA5).DOCX.pdf
	HILTON FRANCHISE APPLICATION
	Instructions for Submitting an Application:
	NOTE: APPLICANT SHOULD NOT SUBMIT PAYMENT OF THE FRANCHISE APPLICATION FEE UNTIL AT LEAST THE DAY AFTER THE 14TH FULL CALENDAR DAY FOLLOWING THE DATE APPLICANT RECEIVED THE DISCLOSURE DOCUMENT IN PAPER FORM OR THROUGH THE E-DISCLOSURE PROCEDURE.
	Required Signatures:
	Part 2: Application Letter
	Part 3: Application Form HILTON FRANCHISE APPLICATION
	OWNERSHIP STRUCTURE OF APPLICANT ENTITY
	Example:
	OWNERSHIP STRUCTURE
	Organizational Chart
	Ultimate Owner A
	Ultimate Owner B
	Ultimate Owner C
	Entity A
	HOTEL/SITE/SITE CONTROL INFORMATION
	Hotel Affiliation (for New Development/Conversion applications only):
	Hotel Site /Building Information:
	FINANCIAL INFORMATION/PROJECT TIMELINE

	3Ex J - State Addenda to Disclosure Document - 2023 FDD.doc.pdf
	MICHIGAN ADDENDUM TO DISCLOSURE DOCUMENT

	3Ex E - Guaranty of Franchise Agreement (Final Clean as of 3-16-21) (00281267xA0AA5).DOCX.pdf
	U.S. GUARANTY OF FRANCHISE AGREEMENT
	6. Governing Law.  Except to the extent governed by the United States Trademark Act of 1946 (Lanham Act; 15 U.S.C.  1050 et seq.), as amended, this Guaranty and any and all disputes relating to this Guaranty will be governed by the laws of the State ...
	7. Jurisdiction and Venue.  The parties agree that any action related to this Guaranty shall be brought in the U.S. District Court for the Eastern District of Virginia, in Alexandria, Virginia or, if that court lacks subject matter jurisdiction, then ...


	Ex C - Hilton Franchise Holding LLC - 2022 - FINAL to be issued.pdf
	Financial Statements
	Table of Contents
	Independent Auditor Report
	Balance Sheet
	Income Statement
	Cash Flow
	Notes to Financials


	4Ex E - Guaranty of Franchise Agreement (Final Clean as of 3-16-21) (00281267xA0AA5).DOCX.pdf
	U.S. GUARANTY OF FRANCHISE AGREEMENT
	6. Governing Law.  Except to the extent governed by the United States Trademark Act of 1946 (Lanham Act; 15 U.S.C.  1050 et seq.), as amended, this Guaranty and any and all disputes relating to this Guaranty will be governed by the laws of the State ...
	7. Jurisdiction and Venue.  The parties agree that any action related to this Guaranty shall be brought in the U.S. District Court for the Eastern District of Virginia, in Alexandria, Virginia or, if that court lacks subject matter jurisdiction, then ...


	4Ex F - 2024 US Franchise Application (00290025-2xA0AA5) (Clean).docx.pdf
	HILTON FRANCHISE APPLICATION
	Instructions for Submitting an Application:
	NOTE: APPLICANT SHOULD NOT SUBMIT PAYMENT OF THE FRANCHISE APPLICATION FEE UNTIL AT LEAST THE DAY AFTER THE 14TH FULL CALENDAR DAY FOLLOWING THE DATE APPLICANT RECEIVED THE DISCLOSURE DOCUMENT IN PAPER FORM OR THROUGH THE E-DISCLOSURE PROCEDURE.
	Required Signatures:
	Part 2: Application Letter
	Part 3: Application Form HILTON FRANCHISE APPLICATION
	OWNERSHIP STRUCTURE OF APPLICANT ENTITY
	Example:
	OWNERSHIP STRUCTURE
	Organizational Chart
	Ultimate Owner A
	Ultimate Owner B
	Ultimate Owner C
	Entity A
	HOTEL/SITE/SITE CONTROL INFORMATION
	Hotel Affiliation (for New Development/Conversion applications only):
	Hotel Site /Building Information:
	FINANCIAL INFORMATION/PROJECT TIMELINE

	1Ex G - FDD - PEP - US,CA,MX - (L) - Tru _ Spark _ LivSmart .docx.pdf
	ARTICLE 1.  definitions AND ORDER DOCUMENTS
	1.1 Use of Relationship Agreement. The provisions of this Agreement will be deemed to include all of the terms, requirements, covenants and conditions contained in either (i) the Customer’s Franchise Agreement; or (ii) the Customer’s Management Agreem...
	1.2 Definitions. Unless otherwise defined in the body of this Agreement or in Annex 1 – Definitions, all of the defined words and expressions used in this Agreement have the meanings set out in the Relationship Agreement.
	1.3 Ordering Software, Services and Authorized Equipment.  Customer may order Software, Services and Authorized Equipment by submitting an HSS-approved form of order document (“Order Document”) to HSS.  Once accepted by HSS the Order Document becomes ...

	ARTICLE 2.  SOFTWARE, FEES and MASTER AGREEMENTS
	2.1 License to Software.  HSS licenses to Customer the Proprietary Software and sublicenses to Customer the Certified Third Party Software set forth in the Order Document on the terms and conditions set forth in this Agreement.
	2.1.1 Customer may be required to execute a separate license agreement directly with one or more third party software providers in connection with Certified Third Party Software not licensed from HSS and such Certified Third Party Software will be lic...
	2.1.2 The Proprietary Software and Certified Third Party Software for which there is no separate license agreement are licensed or sublicensed to Customer under this Agreement on the following terms and conditions:
	2.1.1
	a)  The license is personal, non-exclusive and non-transferable.
	(a) Tb) The Software may be used by Customer solely on the Authorized Equipment and solely for the operation of the Hotel.
	(b) Ec) Except for a single copy of Certified Third Party Software which may be maintained by Customer for archival back-up purposes, Customer will not reproduce or reuse, in whole or in part, any Software, documentation or materials comprising any po...
	(c) Cd) Customer will accept all patches, bug fixes, updates, version upgrades, maintenance and service packs (collectively, “Patches”) from HSS or the relevant Preferred Provider that are deemed necessary by HSS for the proper function and security o...
	(d) Ce) Customer recognizes the confidential and proprietary nature of the Software and agrees to maintain the Software in confidence in accordance with Article 6 (Confidentiality).  Customer will not permit the Software and related documentation to b...

	2.1.2   2.1.3 Customer will not remove or obscure any copyright, trademark, other mark or confidentiality notices affixed to any Software and will not modify it or combine it with or into any other program, data or device.
	(a)   2.1.4 No legal or equitable title to or ownership of any of the Software or any proprietary rights therein are transferred to Customer under this Agreement other than the limited software license specified herein.
	2.1.5  Customer acknowledges and agrees that the Software is owned by HSS, HSS’ Affiliates and/or their respective licensors and that everything in the Software, including all intellectual property, is proprietary to HSS, HSS’s Affiliates and/or their...


	2.3 Master Agreements with Third Parties.  HSS or its designee may, without warranty or representation of any kind, negotiate with any third-party vendor a master services, software or equipment purchase or lease agreement (collectively, the “Master A...
	2.4 Customer Cooperation. Customer will provide HSS and its Affiliates and its and their respective third-party providers with such cooperation relating to HSS’s performance of its obligations under this Agreement as HSS may reasonably request from ti...

	ARTICLE 3.  AUDITS
	ARTICLE 4.  Termination
	4.1 4.1  Termination. HSS may terminate this Agreement by written notice to Customer on any of the following grounds:
	(a)   4.1.1 Customer fails to pay any sums due and payable under this Agreement and fails to cure such failure within the cure period set forth in the notice, which will not be less than ten (10) days;
	(b)   4.1.2 Customer breaches its obligations under Article 6 (Confidentiality);
	(c)   4.1.3 Customer fails to refresh the Authorized Equipment at the Hotel as required by HSS; and
	(d)   4.1.4 Customer breaches any other provision of this Agreement and does not cure that breach within the cure period set forth in the notice, which will not be less than thirty (30) days.
	This Agreement will automatically terminate upon the termination or expiration of the Relationship Agreement.

	4.2 4.2 Customer’s Obligations upon Termination or Expiration.  Upon any such termination the licenses granted to Customer under this Agreement, and the obligations of HSS to provide any Agreement Products and Services will immediately terminate. Cust...
	4.3 4.3  Termination Fees.  Upon termination of this Agreement Customer will pay: (a) all unpaid Fees related to the Agreement Products and Services, Software and Authorized Equipment incurred by Customer; (b) all costs to HSS of all the Agreement Pro...
	4.4 4.4 Suspension of Service.  If Customer fails to comply with the Information System use regulations, rules or policies, or is otherwise in default under this Agreement HSS may, in its sole discretion: (a) disable Customer’s access to or use of all...
	4.5 Limitation on Access.  If HSS determines in its sole discretion that it is necessary or advisable in order to protect in any way and for any reason the Information System, HSS may bar Customer’s access to the Information System and may temporarily...

	ARTICLE 5.  disclaimers
	5.1 HSS makes no representations or warranties as to any Certified Third Party Software, any Authorized Equipment or any Services provided by any Preferred Provider and will have no liability whatsoever for the terms and conditions thereof, performanc...
	5.2 Except as specifically provided in this Article 5 (Disclaimers), HSS disclaims all express or implied warranties with respect to the Software, Authorized Equipment, Services and Information System, including without limitation, any implied warrant...
	5.3 HSS will not be liable for, and makes no warranty or guarantee of, the confidentiality or privacy of any data or other files transmitted to, on, from or through the Agreement Products and Services and/or the Information System and is not responsib...
	5.4 HSS will have no liability to third parties for any claims, losses or damages of any type whatsoever arising out of or in any way related to the access to or any use of any of the Agreement Products and Services or any part of the Information Syst...
	5.5 HSS reserves the right for any reason, including, but not limited to, Customer’s failure to comply with the Information System’s use regulations, rules and policies, to temporarily bar access of Customer to the Information System and/or to tempora...
	5.6 HSS may inform governmental authorities or interested third parties if HSS suspects, believes or receives notice that Customer’s data or other files contain legally prohibited information or are being used for illegal purposes.  Customer acknowled...
	5.7 The remedies provided in this Agreement constitute Customer’s sole and exclusive remedies.  In no event will HSS be liable for any special, incidental, consequential or exemplary damages, including without limitation damages for loss of use, lost ...
	5.8 To the extent not prohibited by law, the warranties contained in this Article 5 (Disclaimers) are exclusive and there are no other express or implied warranties or conditions.

	ARTICLE 6.  confidentiality
	Customer will maintain the confidential and proprietary nature of the Proprietary Software, Certified Third Party Software, Information System, Services and any and all information, documentation and materials of HSS and HSS Affiliates which are discl...

	ARTICLE 7.  PRECEDENCE AND INTERPRETATION
	The terms and conditions of Customer’s use of the Agreement Products and Services and the Information System will be governed exclusively by this Agreement and any applicable Joinder Agreements notwithstanding any different terms submitted by Customer...
	As used in this Agreement, the following terms have the meanings given to them below.
	1. “Agreement Products and Services” means, collectively, the Software, Authorized Equipment, Services, subscriptions, Information System, documentation and all other materials identified herein that is or may be made available to Customer pursuant to...
	2. “Authorized Equipment” means equipment that has met HSS standards for operating as part of the Information System and which is made available for purchase or lease under this Agreement or a Joinder Agreement.
	3. “Certified Third Party Software” means software licensed by third parties to Customer or sublicensed by HSS to Customer and listed in the applicable Order Document.
	4. “Fees” means, collectively, all of the fees, charges and expenses chargeable to or due from Customer under this Agreement, including any Order Document.
	5. “Information System” means, collectively, the software, equipment and IT systems made available by HSS and its Affiliates for Customer’s access, use or benefit, including without limitation PEP and the OnQ technology.
	6. “Malicious Code” means any virus, worm, trojan horse, spyware, adware, rootkit, ransomware, scareware, rogueware, backdoor, trap door, logic bomb or similar item intended to cause or capable of causing undesired effects, security breaches and/or da...
	7. “Proprietary Software” means software owned by HSS or its Affiliates.
	8. “Services” means the services provided under this Agreement.
	9. “Software” means the Certified Third-Party Software and Proprietary Software
	10. Notices. Questions and notices regarding this Order Document should be directed to:
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