
 

 

 

 

 

EXHIBIT A 



EXHIBIT A 

HILTON 

 

OPEN 

 

ALABAMA 

Campus Hospitality Services, LLC Birmingham Downtown at UAB, AL 808 20th Street South, Birmingham, AL  35205  205-933-9000 

State of Alabama The Lodge at Gulf State Park, AL 21196 East Beach Blvd, Gulf Shores, AL  36542  251-540-4000 

 

ALASKA 

CP Anchorage Hotel 2, LLC Anchorage, AK 500 West Third Avenue, Anchorage, AK  99501  907-272-7411 

 

ARIZONA 

Cavasson Hotel, LLC North Scottsdale at Cavasson, AZ 7965 E. Cavasson Boulevard, Scottsdale, AZ  85255  480-648-1500 

11111 North 7th Street Property DE, LLC Phoenix Tapatio Cliffs Resort, AZ 11111 North 7th Street, Phoenix, AZ  85020  602-866-7500 

M2 Chandler Tenant LLC Phoenix/Chandler, AZ 2929 W Frye Road, Chandler, AZ  85224  480-899-7400 

47th Street Phoenix Airport LLC Phoenix-Airport, AZ 2435 South 47th Street, Phoenix, AZ  85034-6410  480-894-1600 

CREF3 HSP Owner LLC Pointe Resort at the Peak, AZ 7677 North 16th Street, Phoenix, AZ  85020  602-997-2626 

SWVP Scottsdale LLC Scottsdale Resort & Villas, AZ 6333 North Scottsdale Road, Scottsdale, AZ  85250-5428  480-948-7750 

Tucson East Holding, LLC Tucson East, AZ 7600 East Broadway Blvd., Tucson, AZ  85710-3705  520-721-5600 

HSL El Conquistador LLC Tucson-El Conquistador, AZ 10000 North Oracle Road, Tucson, AZ  85704  520-544-5000 

 

CALIFORNIA 

Wave Crest Oceanfront LLC Cape Rey Carlsbad Beach, a Hilton Resort 1 Ponto Road, Carlsbad, CA  92011  760-602-0800 

CHSP TRS Los Angeles LLC Checkers Los Angeles, CA 535 South Grand Avenue, Los Angeles, CA  90071  213-624-0000 

L & L Hospitality Management Inc Concord, CA 1970 Diamond Blvd, Concord, CA  94520-5718  925-827-2000 

LB Funding LLC Long Beach, CA 701 West Ocean Boulevard, Long Beach, CA  90831-3102  562-983-3400 

NA Glendale LLC Los Angeles North/Glendale & Executive M 100 West Glenoaks Blvd, Glendale, CA  91202  818-956-5466 

Sun Hill Real Estate, LLC Los Angeles/Universal City, CA 555 Universal Hollywood Drive, Universal City, CA  91608-1001  818-506-2500 

Woodbine Legacy/Playa Owner, LLC Los Angeles-Culver City, CA 6161 West Centinela Avenue, Culver City, CA  90230-6306  310-649-1776 

Landwin Hospitality, LLC Los Angeles-San Gabriel, CA 225 West Valley Boulevard, San Gabriel, CA  91776  626-270-2700 

Ashford TRS CM LLC Orange County/Costa Mesa, CA 3050 Bristol St., Costa Mesa, CA  92626  714-540-7000 

Walter Family Partnership Palm Springs, CA 400 East Tahquitz Canyon Way, Palm Springs, CA  92262-6605  760-320-6868 
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Pasadena Robles Acquisition LLC Pasadena, CA 168 South Los Robles Avenue, Pasadena, CA  91101  626-577-1000 

SAC Hospitality LLC Sacramento Arden West, CA 2200 Harvard St, Sacramento, CA  95815-3306  916-922-4700 

Bartell Hotels, a California Limited Partnership San Diego Airport/Harbor Island, CA 1960 Harbor Island Drive, San Diego, CA  92101  619-291-6700 

LHO San Diego One Lessee, Inc San Diego Gas Lamp Quarter, CA 401 K Street, San Diego, CA  92101  619-231-4040 

GC Del Mar Operator, LLC San Diego/Del Mar, CA 15575 Jimmy Durante Blvd, Del Mar, CA  92014-1901  858-792-5200 

Khanna Enterprises VI, LP San Diego/Mission Valley, CA 901 Camino del Rio South, San Diego, CA  92108  619-543-9000 

Harbor View Hotels Inc. San Francisco Airport, CA 600 Airport Blvd., Burlingame, CA  94010  650-340-8500 

Justice Operating Company, LLC San Francisco Financial District, CA 750 Kearny Street, San Francisco, CA  94108  415-433-6600 

Ontario Airport Hotel Corporation Santa Clara, CA 4949 Great America Parkway, Santa Clara, CA  95054  408-330-0001 

Ashford TRS Scotts Valley, LLC Santa Cruz/Scotts Valley, CA 6001 La Madrona Drive, Santa Cruz, CA  95060  831-440-1000 

Santa Monica Hotel Owner LLC Santa Monica, CA 1707 Fourth Street, Santa Monica, CA  90401-3310  310-395-3332 

Stockton Hospitality LP Stockton, CA 2323 Grand Canal Blvd, Stockton, CA  95207-8233  209-957-9090 

The Waterfront Hotel, LLC The Waterfront Beach Resort-Huntington B 21100 Pacific Coast Hwy, Huntington Beach, CA  92648-5307  714-845-8000 

Canoga Hotel Corporation Woodland Hills/Los Angeles, CA 6360 Canoga Avenue, Woodland Hills, CA  91367-2501  818-595-1000 

 

COLORADO 

Pool IV TRS, LLC Fort Collins, CO 425 West Prospect Road, Fort Collins, CO  80526  970-482-2626 

Silverwest-I Inverness LLC The Inverness Denver, CO 200 Inverness Drive West, Englewood, CO  80112  303-799-5800 

 

CONNECTICUT 

315 Trumbull Hotel Owner LLC Hartford, CT 315 Trumbull Street, Hartford, CT  06103  860-728-5151 

DDH Hotel Mystic, LLC Mystic, CT 20 Coogan Boulevard, Mystic, CT  06355-1900  860-572-0731 

PHF II Stamford LLC Stamford Hotel & Executive Meeting Cente 1 First Stamford Place, Stamford, CT  06902  203-967-2222 

 

DELAWARE 

MJ Wilmington Hotel Associates, LP Wilmington/Christiana, DE 100 Continental Drive, Newark, DE  19713-4301  302-454-1500 

 

DISTRICT OF COLUMBIA 

L'Enfant DC Hotel LLC Washington DC National Mall The Wharf 480 L'Enfant Plaza SW, Washington, DC  20024  202-484-1000 

 

FLORIDA 

Aventura Hospitality, LLC Aventura, FL 2885 NE 191st Street, Aventura, FL  33180  305-466-7775 
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Heafey/Bentley Management, LLC Bentley Miami/South Beach, FL 101 Ocean Drive, Miami Beach, FL  33139  305-938-4600 

Stanford Lake Hotel, Inc. Boca Raton Suites, FL 7920 Glades Road, Boca Raton, FL  33434  561-483-3600 

CP Clearwater, LLC Clearwater Beach, FL 400 Mandalay Avenue, Clearwater, FL  33767  727-461-3222 

1550 North Atlantic, LLC Cocoa Beach Oceanfront, FL 1550 North Atlantic Ave, Cocoa Beach, FL  32931-3268  321-799-0003 

Daytona Beach Owner Opco, L.L.C. Daytona Beach Oceanfront Resort, FL 100 North Atlantic Avenue, Daytona Beach, FL  32118  386-254-8200 

Marco Beach Hotel, Inc Marco Island Beach Resort and Spa, FL 560 South Collier Boulevard, Marco Island, FL  34145  239-394-5000 

DW MLB H OWNER LLC Melbourne Beach Oceanfront, FL 3003 North Highway A1A, Melbourne, FL  32903-2133  321-777-5000 

Melbourne Hotel XL Owner LLC Melbourne, FL 200 Rialto Place, Melbourne, FL  32901-3092  321-768-0200 

BHE Hospitality, LLC Miami Dadeland, FL 9100 North Kendall Drive, Miami, FL  33176  786-975-1920 

Resorts World Omni LLC Miami/Downtown, FL 1601 Biscayne Blvd, Miami, FL  33132  305-374-0000 

M2 Miami Airport Blue Lagoon Tenant LLC MIAMI-AIRPORT, FL 5101 Blue Lagoon Drive, Miami, FL  33126  305-262-1000 

Naples Hospitality Limited Partnership Naples, FL 5111 Tamiami Trail North, Naples, FL  34103  239-430-4900 

MJ Ocala Hotel Associates, Ltd Ocala, FL 3600 Southwest 36th Ave, Ocala, FL  34474  352-854-1400 

Altamonte Hospitality, LP Orlando-Altamonte Springs, FL 350 Northlake Blvd, Altamonte Springs, FL  32701-5297  407-830-1985 

MSP Partners Realty, LLC PALM BEACH-AIRPORT, FL 150 Australian Avenue, West Palm Beach, FL  33406-1473  561-684-9400 

Fulford Harbour, LLC Pensacola Beach, FL 12 Via de Luna Drive, Pensacola Beach, FL  32561  850-916-2999 

Sandestin Beach Hotel, Ltd Sandestin Beach Golf Resort & Spa, FL 4000 Sandestin Boulevard South, Miramar Beach, FL  32550-4214  850-267-9500 

CCHI Singer Island LLC Singer Island Oceanfront/Palm Beaches Re 3700 North Ocean Drive, Riviera Beach, FL  33404  561-848-3888 

Sea Wall Motor Lodge, Inc. St. Augustine-Historic Bayfront, FL 32 Avenida Menendez, Saint Augustine, FL  32084  904-829-2277 

Ashford TRS Lessee II, LLC St. Petersburg, FL 333 1st St SE, Saint Petersburg, FL  33701-4342  727-894-5000 

LAH SPH OPCO LLC St. Petersburg/Carillon Park, FL 950 Lake Carillon Drive, Saint Petersburg, FL  33716  727-540-0050 

HHC TRS Tampa, LLC TAMPA-AIRPORT/WESTSHORE, FL 2225 N Lois Ave, Tampa, FL  33607-2355  813-877-6688 

AREP II GH Hotel, LLC University of Florida Conference Center 1714 SW 34th Street, Gainesville, FL  32607  352-371-3600 

 

GEORGIA 

WP Hotel Owner LLC Alpharetta, GA 5775 Windward Parkway, Alpharetta, GA  30005  678-240-9222 

WS HAA Owner LLC Atlanta Airport, GA 1031 Virginia Avenue, Hapeville, GA  30354  404-767-9000 

HAN Operating LLC Atlanta Northeast, GA 5993 Peachtree Industrial Blvd., Peachtree Corners, GA  30092-3416  770-447-4747 

JPMBB 2015-C32 Peachtree Dunwoody Road, LLC Atlanta Perimeter, GA 6120 Peachtree Dunwoody Rd., Atlanta, GA  30328-4513  770-668-0808 

Ashford TRS Marietta LLC Atlanta/Marietta Conference Center, GA 500 Powder Springs St, Marietta, GA  30064  770-427-2500 

Peachtree Lodging Associates LLC Peachtree City Atlanta Hotel & Conferenc 2443 HWY 54 West, Peachtree City, GA  30269  770-487-2000 
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HAWAII 

Ocean View Hotel Corporation Waikiki Beach, HI 2500 Kuhio Ave., Honolulu, HI  96815  808-922-0811 

 

ILLINOIS 

JPMBB 2015-C32 East Delaware Place, LLC Chicago Magnificent Mile, IL 198 E. Delaware Place, Chicago, IL  60611-1719  312-664-1100 

OB Terrace Hospitality LLC Chicago Oak Brook Suites, IL 10 Drury Lane, Oakbrook Terrace, IL  60181  630-941-0100 

Fireside Land Development, L.L.C. Chicago/Northbrook, IL 2855 Milwaukee Ave, Northbrook, IL  60062  847-480-7500 

PH OBH Hotel Owner, LLC Chicago/Oak Brook Hills Resort & Confere 3500 Midwest Road, Oak Brook, IL  60523  630-850-5555 

Rich Oak Lawn Hotel, LLC Chicago/Oak Lawn, IL 9333 South Cicero Avenue, Oak Lawn, IL  60453-2517  708-425-7800 

1710 Orr Hotel, LLC Orrington/Evanston, IL 1710 Orrington Avenue, Evanston, IL  60201  847-866-8700 

VH-H Rosemont LLC Rosemont, IL 5550 N. River Road, Rosemont, IL  60018  847-678-4488 

ECD-Great Street DE, LLC theWit Chicago, a Hilton Hotel 201 N. State Street, Chicago, IL  60601  312-467-0200 

 

INDIANA 

Welcome Fort Wayne LLC Fort Wayne at the Grand Wayne Convention 1020 South Calhoun Street, Fort Wayne, IN  46802-3005  260-420-1100 

SWVP Indy LLC Indianapolis, IN 120 West Market Street, Indianapolis, IN  46204  317-972-0600 

 

KENTUCKY 

WHG Turfway LLC Cincinnati Airport, KY 7373 Turfway Road, Florence, KY  41042-1356  859-371-4400 

Lexington Downtown Hotel, LLC Lexington/Downtown, KY 369 West Vine Street, Lexington, KY  40507  859-231-9000 

RB Seelbach Building LLC The Seelbach Hilton Louisville, KY 500 S 4TH Street, Louisville, KY  40202-2518  502-585-3200 

 

LOUISIANA 

RBP Baton Rouge LLC Baton Rouge Capitol Center, LA 201 Lafayette Street, Baton Rouge, LA  70801  225-344-5866 

Sunstone St. Charles Lessee, Inc. New Orleans/St. Charles Avenue, LA 333 St. Charles Avenue, New Orleans, LA  70130  504-378-2800 

NOLA Airport 319 LLC New Orleans-Airport, LA 901 Airline Drive, Kenner, LA  70062  504-469-5000 

HRI Lodging, LLC Shreveport, LA 104 Market Street, Shreveport, LA  71101  318-698-0900 

 

MARYLAND 

BPG Hotel Partners XI, LLC Baltimore BWI Airport, MD 1739 West Nursery Road, Linthicum Heights, MD  21090  410-694-0808 

Harrison Inn Stardust Business Trust Ocean City Oceanfront, MD 3200 North Baltimore, Ocean City, MD  21842  410-289-6444 

1750 Rockville Pike, LLC Washington DC/Rockville Executive Meetin 1750 Rockville Pike, Rockville, MD  20852-1699  301-468-1100 
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MASSACHUSETTS 

PIM TRS Boston Back Bay LLC Boston Back Bay, MA 40 Dalton St, Boston, MA  02115  617-236-1100 

P-LR-5A, LP Boston/Dedham, MA 25 Allied Drive, Dedham, MA  02026-6147  781-329-7900 

Woburn Hotel Operator, LLC Boston/Woburn, MA 2 Forbes Road, Woburn, MA  01801  781-932-0999 

 

MINNESOTA 

Hotel Operator (MN) TRS 16-87, Inc. Minneapolis/Bloomington, MN 3900 American Blvd West, Bloomington, MN  55437  952-893-9500 

Ashford TRS Minneapolis Airport LLC Minneapolis-St. Paul Airport, MN 3800 American Blvd E, Bloomington, MN  55425  952-854-2100 

Legacy Hospitality I, LLC Rochester Mayo Clinic Area, MN 10 East Center Street, Rochester, MN  55904  507-258-5757 

 

MISSISSIPPI 

AWH-BP Jackson Hotel, LLC Jackson, MS 1001 East County Line Road, Jackson, MS  39211  601-957-2800 

 

MISSOURI 

Branson Landing Hotel, L.L.C. Branson Convention Center, MO 200 East Main Street, Branson, MO  65616  417-336-5400 

MHF KC Operating VII LLC Hilton Kansas City Country Club Plaza 770 W 47th Street, Kansas City, MO  64112  816-931-4400 

LCP-BV KCI Hotel TRS LLC Kansas City-Airport, MO 8801 NW 112th Street, Kansas City, MO  64153  816-891-8900 

President Hotel, LC Kansas City-President, MO 1329 Baltimore, Kansas City, MO  64105  816-221-9490 

Boutique Hotel Development Company, L.L.C. Promenade at Branson Landing, MO 3 Branson Landing, Branson, MO  65616  417-336-5500 

HDH, LLC St. Louis at the Ballpark, MO 1 South Broadway, Saint Louis, MO  63102  314-421-1776 

Frontenac Property Owner, LLC St. Louis/Frontenac, MO 1335 South Lindbergh Blvd., Saint Louis, MO  63131  314-993-1100 

SLAH, LLC St. Louis-Airport, MO 10330 Natural Bridge Road, Saint Louis, MO  63134-3303  314-426-5500 

RB STL Arch LLC The Pennywell St. Louis Downtown, MO 400 Olive St., Saint Louis, MO  63102  314-436-0002 

 

NEVADA 

Newage Lake Las Vegas, LLC Lake Las Vegas Resort & Spa, Henderson, 1610 Lake Las Vegas Parkway, Henderson, NV  89011  702-567-4700 

Resorts World Las Vegas LLC Las Vegas Hilton at Resorts World, NV 999 Resorts World Avenue, Las Vegas, NV  89109  702-676-7000 

 

NEW JERSEY 

EBH 18, LLC East Brunswick, NJ 3 Tower Center Boulevard, East Brunswick, NJ  08816  732-828-2000 

650 Terrace Ave LLC Hasbrouck Heights/Meadowlands, NJ 650 Terrace Avenue, Hasbrouck Heights, NJ  07604  201-288-6100 

ML Plaza Owner LLC Meadowlands, NJ Two Meadowlands Plaza, East Rutherford, NJ  07073  201-896-0500 



EXHIBIT A 

HHC TRS FP Portfolio, LLC Parsippany, NJ 1 Hilton Ct, Parsippany, NJ  07054  973-267-7373 

200 Tice Boulevard Holdings, LLC Woodcliff Lake, NJ 200 Tice Boulevard, Woodcliff Lake, NJ  07677-9998  201-391-3600 

 

NEW MEXICO 

Buffalo Thunder Inc. Santa Fe Buffalo Thunder, NM 20 Buffalo Thunder Trail, Santa Fe, NM  87506  505-455-5555 

Ashford TRS Santa Fe LLC Santa Fe, NM 100 Sandoval St, Santa Fe, NM  87501  505-988-2811 

 

NEW YORK 

AFP 107 Corp. Albany, NY 40 Lodge Street, Albany, NY  12207  518-462-6611 

HB Opco, LLC Brooklyn New York, NY 140 Schermerhorn St., Brooklyn, NY  11201  718-834-8800 

Blue Pearl Hospitality LLC Long Island Huntington, NY 598 Broad Hollow Road, Melville, NY  11747-5002  631-845-1000 

Fashion 26th Street, LLC New York Fashion District, NY 152 West 26th Street, New York, NY  10001  212-858-5888 

Blue Hill Plaza Inn, Inc Pearl River, NY 500 Veterans Memorial Drive, Pearl River, NY  10965-3209  845-735-9000 

534 Saratoga Broadway, LP The Saratoga, NY 534 Broadway, Saratoga Springs, NY  12866  518-584-4000 

 

NORTH CAROLINA 

Biltmore Park Hotel, LLC Asheville Biltmore Park, NC 43 Town Square Blvd, Asheville, NC  28803  828-209-2700 

Atrium TRS I, LP Charlotte Airport, NC 2800 Coliseum Centre Dr., Charlotte, NC  28217  704-357-1414 

UPH Lakeside Limited Partnership Charlotte University Place, NC 8629 JM Keynes Drive, Charlotte, NC  28262  704-547-7444 

Charlotte N.C. Hotel Corporation Charlotte Uptown, NC 222 East Third Street, Charlotte, NC  28202  704-377-1500 

3800 Hillsborough Durham, LP Durham Near Duke University, NC 3800 Hillsborough Road, Durham, NC  27705-2328  919-383-8033 

Greenville Prime Investors, LLC Greenville, NC 207 SW Greenville Blvd, Greenville, NC  27834-6907  252-355-5000 

Bethlehem Lodging LLC and HIRA Group LLC Raleigh North Hills, NC 3415  Wake Forest Road, Raleigh, NC  27609-7330  919-872-2323 

 

OHIO 

Fairlawn Associates, Ltd. Akron Fairlawn, OH 3180 W. Market Street, Akron, OH  44333-3365  330-867-5000 

Cincinnati Netherland Hotel LLC Cincinnati Netherland Plaza, OH 35 West Fifth Street, Cincinnati, OH  45202  513-421-9100 

Columbus Easton Hotel, LLC Columbus at Easton, OH 3900 Chagrin Drive, Columbus, OH  43219  614-414-5000 

NP Platinum Hotel, LLC Columbus/Polaris, OH 8700 Lyra Drive, Columbus, OH  43240  614-885-1600 

 

PENNSYLVANIA 

2012 Harrisburg Investment LLC Harrisburg, PA One North Second Street, Harrisburg, PA  17101-1601  717-233-6000 
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Penn's Landing Partners Project, LLC Philadelphia at Penn's Landing, PA 201 S. Christopher Columbus Blvd., Philadelphia, PA  19106  215-521-6500 

Stout Road Associates, Inc. Philadelphia City Avenue, PA 4200 City Avenue, Philadelphia, PA  19131  215-879-4000 

Scranchris Hospitality, LP Scranton & Conference Center, PA 100 Adams Avenue, Scranton, PA  18503-1826  570-343-3000 

 

RHODE ISLAND 

PRI I, LP Providence, RI 21 Atwells Avenue, Providence, RI  02903  401-831-3900 

 

SOUTH CAROLINA 

Vista Hotel Partners, LLC Columbia Center, SC 924 Senate Street, Columbia, SC  29201  803-744-7800 

45 West Orchard Park Drive LLC Greenville, SC 45 West Orchard Park Drive, Greenville, SC  29615-3548  864-232-4747 

Kingston Resort Owner LLC Myrtle Beach, SC 10000 Beach Club Drive, Myrtle Beach, SC  29572-5304  843-449-5000 

 

TENNESSEE 

LBG Music City, LLC Brentwood/Nashville Suites, TN 9000 Overlook Boulevard, Brentwood, TN  37027  615-370-0111 

Meridian Hotel Partners, LLC Franklin/Cool Springs, TN 601 Corporate Centre Drive, Franklin, TN  37067  615-771-1995 

Knoxville Airport Hotel Company Knoxville Airport, TN 2001 Alcoa Highway, Alcoa, TN  37701-3163  865-970-4300 

RB Knoxville LLC Knoxville, TN 501 West Church Avenue, Knoxville, TN  37902-2591  865-523-2300 

LCBV Memphis Operating, LLC Memphis, TN 939 Ridge Lake Boulevard, Memphis, TN  38120  901-684-6664 

Nashville HA TRS LLC Nashville Airport, TN 2200 Elm Hill Pike, Nashville, TN  37214  615-883-9770 

Nashville Downtown Hotel, LLC Nashville Downtown, TN 121 Fourth Avenue South, Nashville, TN  37201  615-620-1000 

CHGL Cleghorn Hotel Partners, LLC Nashville/Green Hills, TN 3801 Cleghorn Avenue, Nashville, TN  37215  615-297-9979 

 

TEXAS 

2401 Lamar (Dallas) Esong LLC Arlington, TX 2401 East Lamar Boulevard, Arlington, TX  76006-7503  817-640-3322 

Austin-Bergstrom Landhost Enterprises, Inc. Austin Airport, TX 9515 Hotel Drive, Austin, TX  78719  512-385-6767 

College Station Hospitality Group, LTD College Station, TX 801 University Drive East, College Station, TX  77840-2116  979-693-7500 

TREA Dallas Lincoln Center LLC Dallas Lincoln Centre, TX 5410 LBJ Freeway, Dallas, TX  75240-6276  972-934-8400 

Woodbine Legacy/Park Cities Owner, LLC Dallas/Park Cities, TX 5954 Luther Lane, Dallas, TX  75225  214-368-0400 

5805 Granite Pkwy Owner, LLC Dallas/Plano Granite Park, TX 5805 Granite Parkway, Plano, TX  75024  469-3535000 

2055 Summer Lee Rockwall Owner, LLC Dallas/Rockwall Lakefront, TX 2055 Summer Lee Drive, Rockwall, TX  75032  214-771-3700 

1400 Plaza Place Southlake Owner, LLC Dallas/Southlake Town Square, TX 1400 Plaza Place, Southlake, TX  76092  817-442-9900 

DFW Lakes Hotel OpCo, LLC DFW Lakes Executive Conference Center, T 1800 Highway 26E, Grapevine, TX  76051-9641  817-481-8444 
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Ashford TRS Fort Tower I LLC Fort Worth, TX 815 Main St, Fort Worth, TX  76102  817-870-2100 

Fertitta Hospitality, LLC Galveston Island, TX 5400 Seawall Boulevard, Galveston, TX  77551  409-744-5000 

Ashford TRS Lessee II, LLC Houston NASA Clear Lake, TX 3000 Nasa Pkwy, Houston, TX  77058-4322  281-333-9300 

12400 Greenspoint Hotel, LLC Houston North, TX 12400 Greenspoint Drive, Houston, TX  77060  281-875-2222 

Houston Medical Center Hotel, LLC Houston Plaza/Medical Center, TX 6633 Travis Street, Houston, TX  77030-1308  713-313-4000 

9999 Westheimer Road, Houston, LLC Houston Westchase, TX 9999 Westheimer Road, Houston, TX  77042-3802  713-974-1000 

Palacio del Rio, Inc. Palacio del Rio San Antonio, TX 200 South Alamo Street, San Antonio, TX  78205  210-222-1400 

Pinnacle North Dallas LLC Richardson Dallas, TX 701 E Campbell Rd, Richardson, TX  75081  972-231-9600 

HC San Antonio Hotel, LLC San Antonio Hill Country, TX 9800 Westover Hills Blvd., San Antonio, TX  78251  210-509-9800 

University of Houston University of Houston, TX 4450 University Drive, Houston, TX  77204  832-531-6300 

WI-ERI Waco H Property, L.P. Waco, TX 113 South University Parks Drive, Waco, TX  76701-2241  254-754-8484 

 

VERMONT 

DiamondRock Burlington Tenant, LLC Burlington, VT 60 Battery Street, Burlington, VT  05401  802-658-6500 

 

VIRGINIA 

CRP Mark Center Hotel, L.L.C. Alexandria-Mark Center, VA 5000 Seminary Road, Alexandria, VA  22311  703-845-1010 

Ashford TRS Alexandria LLC Alexandria-Old Town, VA 1767 King Street, Alexandria, VA  22314  703-837-0440 

THC Arlington, LLC Arlington, VA 950 North Stafford Street, Arlington, VA  22203  703-528-6000 

12777 Fair Lakes Circle Owner, LLC Fairfax, VA 12777 Fair Lakes Circle, Fairfax, VA  22033  703-653-6000 

Norfolk Hotel Associates, LLC Norfolk The Main, VA 100 East Main Street, Norfolk, VA  23510  757-763-6200 

HRIP Miller & Rhoads Acquisition LLC Richmond Downtown, VA 501 East Broad Street, Richmond, VA  23219  804-344-4300 

Henley SPW, LLC Richmond West/Short Pump, VA 12042 West Broad Street, Richmond, VA  23233  804-364-3600 

Ramspring Springfield LLC Springfield, VA 6550 Loisdale Road, Springfield, VA  22150-1801  703-971-8900 

3001 Atlantic, LLC Virginia Beach Oceanfront, VA 3001 Atlantic Avenue, Virginia Beach, VA  23451  757-213-3000 

Dulles Hotel Corporation Washington-Dulles Airport, VA 13869 Park Center Road, Herndon, VA  20171  703-478-2900 

 

WASHINGTON 

Wig Properties LLC – Bell2 Bellevue, WA 300 112th Avenue SE, Bellevue, WA  98004  425-455-1300 

10-1301 HSW Owner, LLC Seattle, WA 1301 6th Avenue, Seattle, WA  98101-2304  206-624-0500 
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WISCONSIN 

Appleton Hotel Leasing, LLC Appleton Paper Valley, WI 333 W College Avenue, Appleton, WI  54911  920-733-8000 

Marcus Hotels & Resorts, Inc. Madison Monona Terrace, WI 9 East Wilson Street, Madison, WI  53703  608-255-5100 

Milwaukee City Center, LLC Milwaukee City Center, WI 509 W. Wisconsin Avenue, Milwaukee, WI  53203  414-271-7250 

 

GUAM 

Premier Ken Guam L.P. Guam Resort & Spa, Guam 202 Hilton Road, Tumon Bay,   96913  671-646-1835 

 

Signed but not yet Opened 

 

CALIFORNIA 

VG Property Investments, LLC Arcadia Los Angeles, CA 123 W. Huntington Drive, Arcadia, CA  91007   

Shady Bird Lending LLC Buena Park Anaheim, CA 6979 Brenner Avenue, Buena Park, CA  90621  657-252-5200 

 

FLORIDA 

CONCORD JACKSONVILLE JTB LLC Jacksonville at Mayo Clinic, FL NWQ of J Turner Boulevard and P San Pablo Parkway, Jacksonville, FL  32224   

Five Stars Hotel & Hospitality Management LLC Miami Bayfront, FL 555 North Miami Avenue, Miami, FL  33132   

 

GEORGIA 

Naresh P. Parikh Atlanta Galleria Ballpark, GA 2810 Spring Road SE, Atlanta, GA  30080   

East River Street, LLC Savannah Riverfront/Historic District, G NE Quad of East River Street East Bay Street on Savannah River, Savannah, GA  31401   

 

NEW JERSEY 

One SD Hoboken LLC Hoboken Waterfront, NJ 1 Frank Sinatra Drive, Hoboken, NJ  07030   

 

NORTH CAROLINA 

RAL-LOT 3, LLC Raleigh-Durham Airport/Brier Creek, NC 10100 Lumley Road, Raleigh, NC  27617   

 

SOUTH CAROLINA 

Columbia Properties Hilton Head, LLC Hilton Beachfront Resort & Spa Hilton He One Hotel Circle, Hilton Head Island, SC  29928  843-686-8400 
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TENNESSEE 

NASHVILLE AIRPORT HOTEL PARTNERS, LLC BNA Nashville Airport Terminal, TN 2 Terminal Drive, Nashville, TN  37214  615-208-1000 

 

VIRGINIA 

Rosslyn Syndicate, L.C. Arlington Rosslyn, VA 1900 Fort Myer Drive, Arlington, VA  22209   

SL Hotel, LLC West Richmond Midlothian, VA NW Quadrant of Chippenham Parkway and Route 60, Midlothian, VA  23225   

 

PUERTO RICO 

Royale Blue Hospitality LLC El Conquistador Resort, Puerto Rico 1000 El Conquistador Ave, Fajardo, Puerto Rico  00738   
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HILTON 
 
ARIZONA 
Gateway Capital Partnerships, LLC, Phoenix Tempe, AZ, 4633 N. Central Expressway, Suite 350   Dallas, ARIZONA  75205  214-922-4310 
 
MASSACHUSETTS 
DiamondRock Boston Broad Street Tenant, LLC, Boston Downtown/Faneuil Hall, MA, 2 Bethesda Metro Center, Suite 1400   Bethesda, MASSACHUSETTS  20814  240-744-1150 
 
NEW  YORK 
Risingsam Ditmars, LLC, New York JFK Airport, NY, 2000 Meridian Blvd., Suite 200   Franklin, NEW  YORK  37067  615-550-1270 
140 Schermerhorn Street, Brooklyn New York, NY, 520 West 27th Street, Suite 403   New York,   10001  212-352-8224 
 
NORTH CAROLINA 
FRO Raleigh II Hotel Owner LLC, Raleigh North Hills, NC, 1345 Avenue of the Americas, 46th Floor   New York, NORTH CAROLINA  10105  212-515-7792 
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EXHIBIT D-2 



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 (1/20th) [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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EFOREA SPA AMENDMENT TO FRANCHISE AGREEMENT 

THIS EFOREA SPA AMENDMENT TO FRANCHISE AGREEMENT (“Amendment”) is made and 
entered into by and between HILTON FRANCHISE HOLDING LLC, a Delaware limited liability company 
(“we,” “us,” or “our”) and the franchisee entity (“you,” or “your”) set forth in the Addendum attached to the 
franchise agreement dated [INSERT DATE] (“Franchise Agreement”) as of [INSERT DATE] (“Effective 
Date”). 

WHEREAS, the Franchise Agreement permits you to operate the Hotel as a [INSERT] Brand 
hotel (“Hotel”); you have applied to operate an eforea spa (“eforea spa”) in connection with the operation 
of the Hotel; we are willing to accept such application and grant a license to you to use the Brand in the 
operation of an eforea spa at the Hotel Site pursuant to the Franchise Agreement as amended by this 
Amendment. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are 
acknowledged, we and you agree as follows: 

1. Terms.  Capitalized terms in this Amendment have the meaning set forth in the Franchise 
Agreement, unless amended pursuant to Section 2 below.   

2. Changes to Certain Defined Terms.  Section 1 of the Franchise Agreement is amended 
as follows: 

(a) The following defined terms in Section 1 of the Franchise Agreement are deleted 
and replaced with the following: 

“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, including 
an eforea spa, located on any land we approve in the future for additions, signs, parking 
or other facilities.   

“Brand” means with respect to the Hotel, the brand name set forth in the Addendum, and 
the brand name “eforea” with respect to the spa to be operated hereunder.   

“Term” means the period from the Effective Date through the expiration of this 
Agreement on the date set forth in the Addendum, unless terminated earlier under the 
terms of this Agreement.  The Term for the operation of your eforea spa shall expire on 
the earlier of: (i) the termination of the eforea spa Amendment to this Agreement or 
(ii) the expiration or termination of this Agreement.   

“Opening Date” means the day on which we authorize you to make available the 
facilities, guestrooms or services of the Hotel to the general public under the Brand.  
However, the “Opening Date” as it relates to the eforea spa, shall mean the day on which 
we authorize you to make available the spa’s services to the general public.   

“Trade Name” means the name of the Hotel set forth in the Addendum, and with respect 
to the operation of the spa in connection with the Hotel, the name “eforea.” 

(b) The definition of “Manual” is amended to include the eforea Spa Operating 
Standards Manual.    

(c) The definition of “Standards” is amended to include application to eforea spas 
licensed by us.   

(d) The definition of “System” is amended to include the elements that we designate 
to distinguish spas operating under the “eforea” name, including know-how.   
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(e) The following term is added to the defined terms in Section 1: 

“Gross Spa Revenue” means all revenue from services and retail sales of products from 
the eforea spa, less amounts for spa rebates and overcharges, but does not include any 
sales or other taxes collected directly from spa customers or any revenue derived from 
food and beverage sales from the eforea spa.   

3. Grant of Non-Exclusive License.  We and you acknowledge that in executing this 
Amendment, and modifying certain of the defined terms in the Franchise Agreement during the term of 
this Amendment, we are granting to you and you are accepting a limited, non-exclusive license to operate 
a spa on the Hotel Site using the eforea name and other indicia of an eforea spa during the Term 
applicable to the eforea spa, and you are agreeing to comply with all Standards that have been and are in 
the future developed by us for use in connection with the design, construction, renovation, refurbishment, 
appearance, equipment, furnishing, supplying, opening, operating, maintaining, marketing, services, 
service levels, quality, and quality assurance of eforea spas.   

4. Our Responsibilities.  Subsection 4.4 of the Franchise Agreement is amended by the 
addition of the following new Subsection: 

4.4.8 Spa.  We will provide you with (i) a sample layout for the interior of a typical eforea 
spa, and specifications we have approved related to the design and construction of the 
spa, (ii) a collateral suite to support the operation of your Spa, and (iii) a periodic list of ay 
approved suppliers and specifications for any required operating equipment, products, 
supplies and furnishings in the spa. As and when we determine, we may provide the 
services of a Spa Performance Director to periodically provide you with suggestions for 
the improvement of your spa’s operations.   

5. Trade Name, Use of the Marks.  Subsection 9.2.1 of the Franchise Agreement is 
amended by the addition of the following sentence after the first sentence: 

The spa operated at the Hotel Site as a part of the Hotel will be known by the Trade Name 
“eforea,” unless otherwise approved, or changed by us.   

6. Additional Operational and Other Requirements.   

(a) Subsection 5.1.1 of the Franchise Agreement is deleted and replaced with the 
following: 

5.1.1  after the Opening Date, operate the Hotel twenty-four (24) hours a day; provided, 
however, you will operate the eforea spa for those days of the week and hours of the day 
that we may periodically establish; 

(b) Subsection 5.1.27 of the Franchise Agreement is amended by deleting the word 
“and” after the semicolon,  

(c) Subsection 5.1.28 of the Franchise Agreement is amended by changing the 
period to a semicolon and adding the following subparagraphs: 

5.1.29 the Opening Date for the eforea spa must be within twelve (12) months of the 
Effective Date of the eforea Amendment;  

5.1.30 after the Opening Date, operate the eforea spa for those days of the week and 
hours of the day as we may establish;  

5.1.31 you must display all material, including brochures and promotional materials we 
provide for eforea spas, and allow advertising and promotion of eforea spas on your 
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spa’s premises, unless we specifically direct you to include advertising or promotion of 
Other Hotels or other non-eforea spas; and 

5.1.32 comply with System Standards for the training of persons involved in the 
operation of the eforea spa, including completion by each member of the spa’s staff of 
the training program for operation of the spa under the System, at a site we designate.  
You will pay us all fees and charges, if any, we require for your personnel to attend these 
training programs.  You will also be responsible for the wages, room, board and travel 
expenses of your personnel. 

7. Fees.  In addition to the fees set forth in the Franchise Agreement, you will pay us the 
following additional fees in connection with your eforea spa:   

(a) Initial Fee.  An initial fee of Twenty Five Thousand Dollars ($25,000), due and 
payable on execution of this Amendment (“Initial Fee”) as consideration for our grant to you of the right to 
operate an eforea spa as specified by this Amendment.  The Initial Fee shall be deemed to have been 
earned by us at the time of execution of this Amendment by you, and shall not be refundable. 

(b) Spa Royalty.  An amount equal to two percent (2%) of your Gross Spa Revenue.  
This fee shall be added to your Monthly Royalty Fee but shall only be payable on Gross Spa Revenue.  
For the avoidance of any doubt, this fee (i) will be due and we will have all rights related to this fee as set 
forth in the Franchise Agreement related to the Monthly Royalty Fee, and (ii) is paid in addition to any 
other fees set forth in the Franchise Agreement.   

8. Lease; Competition; Transfer.  Notwithstanding anything set forth in the Franchise 
Agreement to the contrary, you understand and acknowledge that:  (i) you may not lease or sublease 
commercial space in your eforea spa, or enter into concession arrangements for operations in connection 
with your eforea spa; (ii) neither you nor any affiliate may operate, have operated on your behalf or on 
behalf of an affiliate, or allow the operation of, another spa in, adjacent to or that is associated in any way 
with, the Hotel; (iii) you may not enter into a Change of Ownership Transfer for your Hotel unless you are 
also transferring your eforea spa in the same transaction and you may not enter into a Change of 
Ownership Transfer for your eforea spa unless you are also transferring your Hotel in the same 
transaction; and (iv) any Restricted Area granted by Franchisor shall not apply to Franchisee with respect 
to its eforea spa.  Further, in any transaction referred to in clause (ii) above, the Transferee for your Hotel 
and the spa operated as part of your Hotel must be the same entity.   

9. Termination.  You acknowledge and agree:  (i) the expiration or termination of the 
Franchise Agreement will terminate all of your rights to operate an eforea spa; and (ii) this Amendment 
can be terminated for any of the grounds set forth in the termination provisions of the Franchise 
Agreement, whether or not the Franchise Agreement is also terminated, following which you will have no 
further right to use the name “eforea” in connection with the operation of a spa at the Hotel Site.    

10. Your Obligations On Termination or Expiration.  In the event of a termination or expiration 
with respect to your right to operate the spa as an eforea spa, in addition to, and not in lieu of, any of your 
obligations that arise on termination or expiration of the Franchise Agreement, you will immediately:   

(a) cease using the eforea name, and any other names, marks, trade dress, 
systems, insignia, symbols, and other rights, procedures and methods licensed to you under this eforea 
Amendment with respect to the operation of a spa, and any confusingly similar names, marks, trade 
dress, systems, insignia, symbols, procedures and methods;  

(b) deliver all goods and materials containing that portion of the Marks related to the 
operation of an eforea spa to us and we will have the sole and exclusive use of any items containing 
those Marks; 
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(c) make any specified changes to the Hotel and the Hotel Site as we may 
reasonably require for the purpose of de-identifying your spa, which will include removal of the signs, 
custom decorations and promotional materials related to the operation of an eforea spa;  

(d) cease representing yourself or the Hotel as then or formerly operating a spa as 
an eforea spa;  

(e) return all copies of the eforea Spa Operations Standards Manual to us; and 

(f) cancel all assumed name or equivalent registrations relating to your use of the 
eforea name in connection with the operation of a spa at the Hotel, and irrevocably assign and transfer to 
us (or to our designees) all of your right, title and interest in any domain name listings and registrations 
that contain any reference to the eforea name, all to the same extent as would be required under 
Subparagraphs 13.6.6 and 13.6.7 of the Franchise Agreement on termination of that agreement.   

11. Representations and Warranties.  Subsection 16.11.1 of the Franchise Agreement is 
deleted in its entirety and replaced with the following:   

16.11.1 you have independently investigated the risks of operating the Hotel and a spa 
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 our Franchise Disclosure Document, if applicable.   

12. Original Document.  This Amendment may be executed in any number of counterparts, 
and delivered by facsimile or other electronic transmission, each of which shall be deemed an original, 
but all of which together shall constitute one and the same instrument.   

13. Authority.  Franchisee represents and warrants that the individual signing this 
Amendment on its behalf has the necessary authority and legal capacity to execute this instrument and 
represent Franchisee.   

14. Effect.  The terms of this Amendment are expressly made subject to and are governed by 
the Franchise Agreement.  Except as specifically amended by this Amendment, the Franchise Agreement 
shall continue in full force and effect.  In the event of a conflict between the terms of the Franchise 
Agreement and this Amendment, this Amendment shall control.   

IN WITNESS WHEREOF the parties have executed this Amendment as indicated below to take 
effect as of the Effective Date. 

FRANCHISEE:      FRANCHISOR: 
 
[INSERT FRANCHISEE ENTITY], a    HILTON FRANCHISE HOLDING LLC, 
[INSERT TYPE OF ENTITY]    a Delaware limited liability company 
 
 
By:        By:         
 
Name:        Name:       
 
Title:       Title:        
 
Executed:       Executed:       
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RESTAURANT BRAND AMENDMENT TO FRANCHISE AGREEMENT 

THIS RESTAURANT BRAND AMENDMENT TO FRANCHISE AGREEMENT (“Amendment”) is 
made and entered into by and between HILTON FRANCHISE HOLDING LLC, a Delaware limited liability 
company (“we,” “us,” or “our”) and the franchisee entity (“you,” or “your”) set forth in the Addendum 
attached to the franchise agreement dated [INSERT DATE] (“Franchise Agreement”) as of [INSERT 
DATE] (“Effective Date”). 

WHEREAS, the Franchise Agreement permits you to operate the Hotel as a [INSERT] Brand hotel 
(“Hotel”); you have applied to  operate the restaurant and/or bar brand concept known as 
[______________] (the “Restaurant Brand”) in connection with the operation of the Hotel; we are willing 
to accept such application and grant a license to you to use the Restaurant Brand in the operation of a 
restaurant and/or bar located at the Hotel Site pursuant to the Franchise Agreement as amended by this 
Amendment. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are 
acknowledged, we and you agree as follows: 

1. Terms.  Capitalized terms in this Amendment have the meaning set forth in the Franchise 
Agreement, unless amended pursuant to Section 2 below.   

2. Changes to Certain Defined Terms.  Section 1 of the Franchise Agreement is amended as 
follows: 

(a) The following defined terms in Section 1 of the Franchise Agreement are deleted 
and replaced with the following: 

“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, including 
the restaurant and/or bar operating under the Restaurant Brand, located on any land we 
approve in the future for additions, signs, parking or other facilities.   

“Brand” means with respect to the Hotel, the brand name set forth in the Addendum, and 
the Restaurant Brand name with respect to the restaurant and/or bar at the Hotel Site to 
be operated under the Restaurant Brand.   

“Term” means the period from the Effective Date through the expiration of this Agreement 
on the date set forth in the Addendum, unless terminated earlier under the terms of this 
Agreement.  The Term for the license of the Restaurant Brand shall expire on the earlier 
of: (i) the termination of the Restaurant Brand Amendment to this Agreement or (ii) the 
expiration or termination of this Agreement.   

“Opening Date” means the day on which we authorize you to make available the facilities, 
guestrooms or services of the Hotel to the general public under the Brand.  However, the 
“Opening Date” as it relates to the restaurant and/or bar using the Restaurant Brand shall 
mean the day on which we authorize you to make available the Restaurant Brand 
restaurant’s and/or bar’s services to the general public.   

“Trade Name” means the name of the Hotel set forth in the Addendum, and with respect 
to the operation of the restaurant and/or bar using the Restaurant Brand in connection with 
the Hotel, the name “[_____________]”. 

(b) The definition of “Manual” is amended to include the Restaurant Brand Guidelines.    

(c) The definition of “Standards” is amended to include application to Restaurant 
Brands licensed by us.   
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(d) The definition of “System” is amended to include the elements that we designate 
to distinguish restaurants and/or bars operating under the Restaurant Brand name, including know-how.   

3. Grant of Non-Exclusive License.  We and you acknowledge that in executing this 
Amendment, and modifying certain of the defined terms in the Franchise Agreement during the term of this 
Amendment, we are granting to you and you are accepting a limited, non-exclusive license to operate a 
restaurant and/or bar on the Hotel Site using the Restaurant Brand name and other indicia of an Restaurant 
Brand restaurant and/or bar during the Term applicable to the Restaurant Brand restaurant or bar, and you 
are agreeing to comply with all Standards that have been and are in the future developed by us for use in 
connection with the design, construction, renovation, refurbishment, appearance, equipment, furnishing, 
supplying, opening, operating, maintaining, marketing, services, service levels, quality, and quality 
assurance of Restaurant Brand restaurants and/or bars.   

4. Our Responsibilities.  Subsection 4.4 of the Franchise Agreement is amended by the 
addition of the following new Subsection: 

4.8 Restaurant Brand.  We will provide you with a package of support materials 
that may include menu templates, design and visual identity guides, and/or other 
supporting collateral for the Restaurant Brand concept as we deem applicable. We do not 
specify required menu items; provided, however, that we may specify the types and quality 
level of the menu items that you may offer in the Restaurant Brand restaurant and/or bar 
and the minimum service or meal periods (such as, for example, breakfast, lunch, dinner, 
snack occasions, evening drinks and cocktail service, etc.).  We will consult with you on 
the design and build-out of your Restaurant Brand restaurant or bar; provided, however, 
that you will always remain responsible for the design, construction, renovation, 
refurbishment, appearance, equipment, furnishing, supplying, opening, operating, 
maintaining, marketing, services, service levels, quality, and quality assurance of the 
Restaurant Brand restaurants or bar at your Hotel Site. You are solely responsible for the 
compliance of the Restaurant Brand restaurant or bar with Laws, and you must rely solely 
on your own outside consultants for all architectural, engineering, or similar professional 
services.  Any advice, assistance, recommendation, or other consulting service we provide 
is not intended to be and will not constitute any representation, warranty, agreement, 
covenant, promise or guaranty of any kind or nature whatsoever.   

5. Trade Name, Use of the Marks.  Subsection 9.2.1 of the Franchise Agreement is amended 
by the addition of the following sentence after the first sentence: 

The restaurant and/or bar operated at the Hotel Site as a part of the Hotel under the Restaurant 
Brand will be known by the Trade Name “[______________],” unless otherwise approved, or 
changed by us.   

6. Additional Operational and Other Requirements.   

(a) Subsection 5.1.1 of the Franchise Agreement is deleted and replaced with the 
following: 

5.1.1  after the Opening Date, operate the Hotel twenty-four (24) hours a day; 
provided, however, you will operate the Restaurant Brand restaurant and/or bar for all 
required meal periods that we may specify; 

(b) Subsection 5.1.3 of the Franchise Agreement is deleted and replaced with the 
following: 

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 comply 
with such requirements.  With respect to the restaurant and/or bar using the Restaurant 
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Brand, you must offer and sell the type and quality of food products that we specify.  Unless 
we specify otherwise, you may purchase products from any authorized source of 
distribution; however, we reserve the right, in our business judgment, to enter into exclusive 
purchasing arrangements for particular products or services and to require that you 
purchase products or services from approved suppliers or distributors; 

(c) Subsection 5.1.[27][28] of the Franchise Agreement is amended by deleting the 
word “and” after the semicolon,  

(d) Subsection 5.1.[28][29] of the Franchise Agreement is amended by changing the 
period to a semicolon and adding the following subparagraphs: 

5.1.[29][30] the Opening Date for the Restaurant Brand restaurant and/or bar 
must be within twelve (12) months of the Effective Date of the Restaurant Brand 
Amendment;  

5.1.[30][31] after the Opening Date, operate the Restaurant Brand restaurant 
and/or bar for all required meal periods as we may establish;  

5.1.[31][32] you must display all material, including brochures and promotional 
materials we provide for Restaurant Brand restaurants and/or bars, and allow advertising 
and promotion of Restaurant Brand restaurants and bars on your Restaurant Brand 
restaurant’s and/or bar’s premises; and 

5.1.[32][33] comply with System Standards for the training of persons involved 
in the operation of the Restaurant Brand restaurant and/or bar, including completion by 
each member of the restaurant’s and/or bar’s staff of any training program for operation of 
the restaurant and/or bar under the System, at a site we designate.  You will pay us all fees 
and charges, if any, we require for your personnel to attend these training programs.  You 
will also be responsible for the wages, room, board and travel expenses of your personnel. 

7. Fees.  In addition to the fees set forth in the Franchise Agreement, you will pay us the 
following additional fees in connection with your Restaurant Brand license:   

(a) Initial Fee.  An initial fee of Thirty-Five Thousand Dollars ($35,000), due and 
payable on execution of this Amendment (“Initial Fee”) as consideration for our grant to you of the right to 
use the Restaurant Brand as specified by this Amendment.  The Initial Fee shall be deemed to have been 
earned by us at the time of execution of this Amendment by you and shall not be refundable. 

(b) Annual Fee.  An amount equal to Nine Thousand Five Hundred Dollars ($9,500) 
(“Annual Fee”) is due and payable to us annually upon invoice.  The Annual Fee will be paid to us at the 
place and in the manner we designate.  For the avoidance of any doubt, this fee (i) will be due and we will 
have all rights related to this fee as set forth in the Franchise Agreement related to the other fees due under 
the Franchise Agreement, and (ii) is paid in addition to any other fees set forth in the Franchise Agreement.   

8. Lease; Competition; Transfer.  Notwithstanding anything set forth in the Franchise 
Agreement to the contrary, you understand and acknowledge that:  (i) you may not lease or sublease 
commercial space in your Restaurant Brand restaurant and/or bar, or enter into concession arrangements 
for operations in connection with your Restaurant Brand restaurant and/or bar; (ii) any Restricted Area 
granted by Franchisor shall not apply to Franchisee with respect to the Restaurant Brand or its Restaurant 
Brand restaurant and/or bar; (iii) you may not enter into a Change of Ownership Transfer for your Restaurant 
Brand restaurant and/or bar unless you are also transferring your Hotel in the same transaction; (iv) any 
Change of Ownership Transfer for your Hotel must also include a transfer of your Restaurant Brand 
restaurant and/or bar in the same transaction, unless we approve a termination of this Amendment; and (v) 
if you enter into a Change of Ownership Transfer for your Hotel, we have the right to terminate this 
Amendment and have no obligation to grant a license to your Transferee to use the Restaurant Brand in 
the operation of a restaurant and/or bar located at the Hotel Site.  Further, in any transaction referred to in 
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clauses (iii) or (iv) above, the Transferee for your Hotel and the Restaurant Brand restaurant or bar operated 
as part of your Hotel must be the same entity.   

9. Termination.  You acknowledge and agree: (i) the expiration or termination of the Franchise 
Agreement will terminate all of your rights to use the Restaurant Brand; and (ii) this Amendment can be 
terminated for any of the grounds set forth in the termination provisions of the Franchise Agreement, 
whether or not the Franchise Agreement is also terminated, following which you will have no further right 
to use the Restaurant Brand in connection with the operation of a restaurant or bar at the Hotel Site.    

10. Your Obligations On Termination or Expiration.  In the event of a termination or expiration 
with respect to your right to use the Restaurant Brand, in addition to, and not in lieu of, any of your 
obligations that arise on termination or expiration of the Franchise Agreement, you will immediately:   

(a) cease using the Restaurant Brand name, and any other names, marks, trade 
dress, systems, insignia, symbols, and other rights, procedures and methods licensed to you under this 
Restaurant Brand Amendment with respect to the operation of a restaurant and/or bar, and any confusingly 
similar names, marks, trade dress, systems, insignia, symbols, procedures and methods;  

(b) deliver all goods and materials containing that portion of the Marks related to the 
Restaurant Brand to us and we will have the sole and exclusive use of any items containing those Marks; 

(c) make any specified changes to the Hotel and the Hotel Site as we may reasonably 
require for the purpose of de-identifying your restaurant and/or bar, which will include removal of the signs, 
custom decorations and promotional materials related to the operation of a Restaurant Brand restaurant 
and/or bar;  

(d) cease representing yourself or the Hotel as then or formerly operating a restaurant 
and/or bar as a Restaurant Brand restaurant and/or bar;  

(e) return all copies of the Restaurant Brand Guidelines to us; and 

(f) cancel all assumed name or equivalent registrations relating to your use of the 
Restaurant Brand name in connection with the operation of a Restaurant Brand restaurant and/or bar at 
the Hotel, and irrevocably assign and transfer to us (or to our designees) all of your right, title and interest 
in any domain name listings and registrations that contain any reference to the Restaurant Brand name, all 
to the same extent as would be required under Subparagraphs 13.6.6 and 13.6.7 of the Franchise 
Agreement on termination of that agreement.   

11. Representations and Warranties.  Subsection 16.11.1 of the Franchise Agreement is 
deleted in its entirety and replaced with the following:   

16.11.1 you have independently investigated the risks of operating the Hotel and a 
restaurant and/or bar 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 our Franchise Disclosure Document, if applicable.   

12. Original Document.  This Amendment may be executed in any number of counterparts, 
and delivered by facsimile or other electronic transmission, each of which shall be deemed an original, but 
all of which together shall constitute one and the same instrument.   

13. Authority.  Franchisee represents and warrants that the individual signing this Amendment 
on its behalf has the necessary authority and legal capacity to execute this instrument and represent 
Franchisee.   

14. Effect.  The terms of this Amendment are expressly made subject to and are governed by 
the Franchise Agreement.  Except as specifically amended by this Amendment, the Franchise Agreement 
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shall continue in full force and effect.  In the event of a conflict between the terms of the Franchise 
Agreement and this Amendment, this Amendment shall control.   

IN WITNESS WHEREOF the parties have executed this Amendment as indicated below to take 
effect as of the Effective Date. 

FRANCHISEE:      FRANCHISOR: 
 
[INSERT FRANCHISEE ENTITY], a    HILTON FRANCHISE HOLDING LLC, 
[INSERT TYPE OF ENTITY]    a Delaware limited liability company 
 
 
By:        By:         
 
Name:        Name:       
 
Title:       Title:        
 
Executed:       Executed:       



EXHIBIT E 



 1  
   
  BRAND STATE CITY QUALIFIER FACILITY ID TYPE DATE 

 
 

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 this 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. 

 



 2  
   
  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 
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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.] 

 
(g) 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 
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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:        



 

 

 

 

 

EXHIBIT F 
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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 not attached. 

 
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. 
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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. 

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 1st, then 
the earliest you may pay the Franchise Application Fee will be 15 days after that date, on January 16th. 

 
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. 

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

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: 
Conversion Indemnity Letter (if applicable) 

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  Home2 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 or notice. 

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

 [  ] Individual [  ] Trust [  ] Other (specify) [  ] Limited Liability Partnership  

Birth or 
Formation 
Information: 

Date: 
(Month/Day/Year) 
  / /  

State/Province, Country: 
 

   

U.S. Social Security Number (last 4 digits only)/EIN/ 
Canada SIN/Government Identification Number: 
   

 

 
FOR LEGAL NOTICES*

PRINCIPAL CORRESPONDENT 
 

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

The General Manager will be:      
[ ] 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 
digits), EIN, 
Canada SIN 
or Gov’t ID# 

Description 
of Interest 

% 
Interest 

Business Address & 
Telephone 

XYZ Corp. 
- John Doe, President 50% 
- Jane Doe, Shareholder 50% 

12-3456789 
1234 
5678 

General 
Partner 

1% XYZ Corp. Address/Phone 
John Doe Address/Phone 
Jane Doe Address/Phone 

ABC, L.L.C. 
- BDC, Inc., its managing member 25% 

- Bill Davis, President 100% 
 

- Bill Davis Family Trust, member 25% 
- Bill Davis, Trustee 
- Bill Davis, Jr., Beneficiary 100% 

 
- Bill Davis, member 50% 

23-4567891 
34-5678912 

9012 
 

45-6789123 
2345 
6789 

same as above 

Limited 
Partner 

99% ABC, L.L.C. Address/Phone 
BDC, Inc. Address/Phone 

 
 

Trust Contact Address/Phone 
 
 

Bill Davis Address/Phone 
 

ENTITY NAME:    
 

OWNERSHIP STRUCTURE 
(provide additional pages if necessary) 

 
Entity/Person’s Name SSN (last 4 

digits), EIN, 
Canada SIN 
or Gov’t ID# 

Description 
of Interest 

% 
Interest 

Business Address & 
Telephone 

     
     
     
     
     
     
     
     
     
     
     
     
     
   

 
 
 
 
 

 

  



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

{018316-002419 00290025.DOCX; 2} 

 
 

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 
(x% ownership interest) 

Ultimate Owner B 
(x% ownership interest) 

Ultimate Owner C 
(x% ownership interest) 

 

   
 

Entity A 
(x% shareholder) 

Entity B 
(x% shareholder) 

Entity C 
(x% shareholder) 

 

 
  

 

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  Home2 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*  Conversion  Change of Ownership  Relicensing 
(*new build/adaptive reuse) 

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

Has there ever been a franchise, branded management, affiliation, or similar agreement pertaining to the 
proposed hotel or site? 
 No  Yes/Describe:           
Is the hotel currently under contract with another hotel chain? 
 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?  No  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?  No  Yes (continue) 
Name of Lender(s):  
Loan Amount:  Percentage Equity:  
Description:  

 
 New?  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)? 
 No  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? 
 No  Yes/Describe:           

 



 

 

 

 

 

EXHIBIT G 



















































































 

 

 

 

 

EXHIBIT H-1



!"#$%&'('!%$)#*'('+,-&.
/$-&.-,.*'('0#%1-#
23'4-&5-,6'7278
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page  01table of contents

INTRO	 02

HOW TO USE THESE GUIDELINES	 03

OUR NAME	 04

BRAND VOICE	 05

OUR LOGO 06

Colors	 07

Minimum Size & Clear Space	 08

Trademark	 09

Correct Usage	 10

OUR TAGLINE	 11

OUR COLORS	 12

OUR TYPEFACE	

Primary	 13 

Secondary	 14

International	 15

Web Font	 16

OUR BRAND PHOTOGRAPHY	

Portrait	 18

Still-life	 21

Gradient Effect on Portrait	 21 

Still-life Composition	 22 

GRAPHIC SYSTEM

Spa Collateral Overview	 23

Stationery System	 24

Treatment Menu	 25

Salon Menu	 26

Gifting	 27

Appointment & Referral Cards	 28

Direct Mailer	 29

Thank You Card	 30

Banners & Posters	 31

Wellness	Tip	Card	 32

Digital Collateral	 33

BRAND COPY	 34

EFOREA SPA BRAND TEAM	 40
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RESTAURANT BRANDS MANUAL 
TABLE OF CONTENTS 

 
Rev. 1 – January 18, 2024 

 
i.  

 01  Section 1 – Concept Positioning (16 pages1)  
  

  a. Concept Statement  
b. Concept Inspiration 
c. Positioning Overview 
d. Service Program Summary 
e. Uniform Direction 
f. Uniform Program Details and Purchasing Guidelines  
g. Operating Supplies & Equipment (OS&E) Direction  
h. Restaurant (FOH) OS&E Program Details, Selections, and Order Guide 
i. Music Programming and Playlists  
j. Signature Concept-Specific Rituals and Activations 

  
 02 Section 2 – Food and Beverage Program (18 pages) 

 
  a. Food and Beverage Program Overview.  

b. Food and Beverage Program Inspiration and Positioning  
c. Breakfast Meal Period Summary  

Breakfast Mood Board and Reference Imageryi.
Sample Breakfast Menuii.
Operating Breakfast Menu and Supporting Recipe Cardsiii.
Specials, Limited Time Offers (LTOs), and Seasonal Menu Items andiv.
Supporting Recipe Cards  

Dinner Mood Board and Reference Imagery
Sample Lunch and Dinner Menus
Operating Lunch Menu and Supporting Recipe Cards
Operating Dinner Menu and Supporting Recipe Cards
Specials, Limited Time Offers (LTOs), and Seasonal Menu Items and
Supporting Recipe Cards  

e. Beverage Program Summary  
Beverage Mood Board and Reference Imagery.f.

Operating Beverage (Cocktail, Beer, Wine, Spirits, and Non-Alcoholic
Menus and Supporting Recipe Cards 
Specials, Limited Time Offers (LTOs), and Seasonal Menu Items and
Supporting Recipe Cards  

 
 03 Section 03 – Interior Design (may appear within Section 1, 16 pages) 

  
  a. Interior Design Concept Overview  

b. Interior Design References and Reference Imagery  

 
1  Current maximum number of pages by Restaurant Brand.   

i.

ii.

d.  All Day (Lunch and Dinner) Meal Period Summary
         i.  Lunch Mood Board and Reference Imagery

ii.
iii.
iv.
v.
vi.
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c. Sample Restaurant Interior Floor Plans  
d. Sample Restaurant Renderings  
e. Sample RCPs, Lighting Plans, and Finish/Material Direction 
f. Kitchen / BOH Design, Layouts, and Equipment Specifications   

  
 04 Section 04 – Brand Identity, Visual Guidelines, and Assets (44 pages) 

  
  a. Naming Framework  

b. Color Palate and Textures 
c. Typefaces  
d. Iconography 
e. Rendered Collateral – Menus and other Printed Materials  
f. Restaurant Signage Guidelines  
g. Digital, Web, and Website Guidance  

  
 05 Section 05 – Restaurant Food and Beverage Menu Item and Recipe Library 

  
  Not mandatory, as applicable. 
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STATE FRANCHISE ADMINISTRATORS 
AND AGENTS FOR SERVICE OF PROCESS 

 

  1 2024 US FDD All Brands 

 

State State Franchise Administrator Agent for Service of Process 

California Commissioner 
Department of Financial Protection and 
Innovation 
320 West 4th Street, Suite 750 
Los Angeles, CA  90013-2344 
866-275-2677 
 
One Sansome Street, Suite 600 
San Francisco, CA 94104-4428 
415-972-8565 

Commissioner 
Department of Financial Protection and 
Innovation 
320 West 4th Street, Suite 750 
Los Angeles, CA  90013-2344 
866-275-2677 
 
2101 Arena Blvd. 
Sacramento, CA  95834 
866-275-2677 

Hawaii Commissioner of Securities 
Dept. of Commerce & Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
King Kalakaua Building 
335 Merchant Street, Room 205 
Honolulu, HI  96813 
808-586-2722 

Commissioner of Securities 
Dept. of Commerce & Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
King Kalakaua Building 
335 Merchant Street, Room 205 
Honolulu, HI  96813 
808-586-2722 

Illinois Office of the Attorney General 
Franchise Bureau 
500 South Second Street 
Springfield, IL  62701 
217-782-4465 

Attorney General 
500 South Second Street 
Springfield, IL  62701 
217-782-4465 

Indiana Secretary of State 
Securities Division, Franchise Section 
302 West Washington, Room E-111 
Indianapolis, IN  46204 
317-232-6681 

Secretary of State 
Securities Division, Franchise Section 
302 West Washington, Room E-111 
Indianapolis, IN  46204 
317-232-6681 

Maryland Office of the Attorney General 
Division of Securities 
200 St. Paul Place 
Baltimore, MD  21202-2020 
410-576-6360 

Maryland Securities Commissioner 
200 St. Paul Place 
Baltimore, MD  21202-2020 
410-576-6360 

Michigan Michigan Office of Attorney General 
Consumer Protection Division,  
Franchise Section 
525 West Ottawa Street 
G. Mennen Williams Building, 1st Floor 
Lansing, MI  48909 
517-373-7622 

Michigan Office of Attorney General 
Consumer Protection Division 
Franchise Section 
525 West Ottawa Street 
G. Mennen Williams Building, 1st Floor 
Lansing, MI  48909 
517-373-7622 

Minnesota Commissioner of Commerce 
Department of Commerce 
85 7th Place East, Suite 280 
St. Paul, MN  55101 
651-539-1500 

Commissioner of Commerce  
Department of Commerce 
85 7th Place East, Suite 280 
St. Paul, MN  55101 
651-539-1500 



STATE FRANCHISE ADMINISTRATORS 
AND AGENTS FOR SERVICE OF PROCESS 

 

  2 2024 US FDD All Brands 

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, 6th 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, 1st Floor, John O. Pastore Center 
1511 Pontiac Avenue 
Cranston, RI  02920 
401-462-9527 

Director of Dept. of Business Regulation 
Securities Division 
Bldg. 69, 1st Floor, John O. Pastore Center 
1511 Pontiac Avenue 
Cranston, RI  02920 
401-462-9527 

South Dakota Department of Labor and Regulation 
Division of Insurance 
Securities Regulation 
124 S. Euclid, 2nd Floor 
Pierre, SD  57501 
605-773-3563 

Division of Insurance  
Director of Securities Regulation  
124 S. Euclid Avenue, 2nd Floor  
Pierre, South Dakota 57501  
(605) 773-3563 

Virginia State Corporation Commission 
Division of Securities and Retail Franchising 
1300 East Main Street, 9th Floor 
Richmond, VA  23219 
804-371-9051 

Clerk of State Corporation Commission 
1300 East Main Street, 1st Floor 
Richmond, VA  23219 
804-371-9733 

Washington Department of Financial Institutions 
Securities Division – 3rd Floor 
150 Israel Road, S.W. 
Tumwater, WA  98501 
360-902-8760 
 
Mailing Address: 
Securities Division 
PO BOX 41200 
Olympia, WA  98504-1200 

Director of Dept. of Financial Institutions 
Securities Division – 3rd Floor 
150 Israel Road, S.W. 
Tumwater, WA  98501 
360-902-8760 
 

Wisconsin Division of Securities  
4822 Madison Yards Way, North Tower  
Madison, Wisconsin 53705  
(608) 266-2139 

Division of Securities 
4822 Madison Yards Way, North Tower 
Madison, Wisconsin 53705  
(608) 266-2139 

 



STATE FRANCHISE ADMINISTRATORS 
AND AGENTS FOR SERVICE OF PROCESS 

 

  3 2024 US FDD All Brands 

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. 
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Exhibit J-2 
 

RESTAURANT BRANDS 
 

The following disclosure lists our current Restaurant Brands.  In addition, the following information 
supplements Item 13 of this Disclosure Document with respect to the trademarks used in 
connection with our Restaurant Brands.  
 
If you sign a Restaurant Brand Addendum, we will grant you a limited, nonexclusive right to use 
a designated Restaurant Brand in the operation of a restaurant at or within your Hotel or Hotel 
Site, at a specified location.   
 
Our affiliate, HIH, has applied for registration on the principal register of the United States Patent 
and Trademark Office the following trademarks and service marks for the following Restaurant 
Brands:  
 

Mark  Application Number  Application Date  
  Poppy’s (word mark) 98389401 February 2, 2024 
  Bronco Blanco (word mark) 98387504 February 1, 2024 
  Haley & Bear (word mark) 98387507 February 1, 2024 
  The Comeback (stylized) 98391872 February 5, 2024 
  Che Notte (word mark) 98387505 February 1, 2024 
  Magnolia Smokehouse & Kitchen (logo) 98397385 February 8, 2024 
  
We do not have federal registration for the Restaurant Brand marks listed above. 
Therefore, these marks do not have as many legal benefits and rights as federally 
registered trademarks.  If our rights to use these Marks are challenged, you may have to 
change to alternative trademarks, which may increase your expenses. Alternatively, we 
may permit you to convert your restaurant to another Restaurant Brand, which would 
increase your expenses.    
 
We may add, remove, or modify any of our Restaurant Brands at any time.  However, we will 
maintain our right to use and license or sublicense any Restaurant Brand that we license to you 
under the Restaurant Brand Addendum during the term of your Restaurant Brand Addendum.   
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755 Crossover Lane 
Memphis, TN 38117 

**SAVE AS NEW DOCUMENT**   
Insert Expected Closing Date 
 
Lender [also insert in 2nd page header] 
Attention:  
Address 
Address 
 
Re: [Name of Hotel (City, State) – Facility No. ______; ALSO INSERT IN 2nd 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 ________________, 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 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 



Lender 
Re: Hotel Name – Facility No. _____ 
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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. ] [IF MORE THAN ONE EXISTING 
COMFORT LETTER, MODIFY THIS AND ¶¶ 5 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”); 
(ii) 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) Acquisition 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) [IF 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) [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 
and/or ownership of the Hotel. 

 
(g) 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. [IF REQUESTED, CHECK ¶ 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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755 Crossover Lane 
Memphis, TN 38117 
 

**SAVE AS NEW DOCUMENT** 
Insert Expected Closing Date 
 
Lender [also insert in 2nd page header] 
Attention:  
Address 
Address 
 
Re: [Name of Hotel (City, State) – Facility No. ______; ALSO INSERT IN 2nd 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 _________, as 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. 
 
[IF 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 ¶¶ 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”); 
(ii) 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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(g) 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. [IF REQUESTED, CHECK 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 
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, 
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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 
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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:      



 

 

 

 

 

EXHIBIT L 

  



 

 

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, Illinois, 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  
Illinois  
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 
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	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

	ADP5941.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 ...


	ADPB81C.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

	ADP43B1.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 ...

	1Ex 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

	1Ex J - State Addenda to Disclosure Document - 2023 FDD.doc.pdf
	MICHIGAN ADDENDUM TO DISCLOSURE DOCUMENT

	1Ex D-3 - Eforea Spa Amendment (00283072xA0AA5).DOC.pdf
	1. Terms.  Capitalized terms in this Amendment have the meaning set forth in the Franchise Agreement, unless amended pursuant to Section 2 below.
	2. Changes to Certain Defined Terms.  Section 1 of the Franchise Agreement is amended as follows:
	(a) The following defined terms in Section 1 of the Franchise Agreement are deleted and replaced with the following:
	(b) The definition of “Manual” is amended to include the eforea Spa Operating Standards Manual.
	(c) The definition of “Standards” is amended to include application to eforea spas licensed by us.
	(d) The definition of “System” is amended to include the elements that we designate to distinguish spas operating under the “eforea” name, including know-how.
	(e) The following term is added to the defined terms in Section 1:

	3. Grant of Non-Exclusive License.  We and you acknowledge that in executing this Amendment, and modifying certain of the defined terms in the Franchise Agreement during the term of this Amendment, we are granting to you and you are accepting a limite...
	4. Our Responsibilities.  Subsection 4.4 of the Franchise Agreement is amended by the addition of the following new Subsection:
	5. Trade Name, Use of the Marks.  Subsection 9.2.1 of the Franchise Agreement is amended by the addition of the following sentence after the first sentence:
	6. Additional Operational and Other Requirements.
	(a) Subsection 5.1.1 of the Franchise Agreement is deleted and replaced with the following:
	(b) Subsection 5.1.27 of the Franchise Agreement is amended by deleting the word “and” after the semicolon,
	(c) Subsection 5.1.28 of the Franchise Agreement is amended by changing the period to a semicolon and adding the following subparagraphs:

	7. Fees.  In addition to the fees set forth in the Franchise Agreement, you will pay us the following additional fees in connection with your eforea spa:
	(a) Initial Fee.  An initial fee of Twenty Five Thousand Dollars ($25,000), due and payable on execution of this Amendment (“Initial Fee”) as consideration for our grant to you of the right to operate an eforea spa as specified by this Amendment.  The...
	(b) Spa Royalty.  An amount equal to two percent (2%) of your Gross Spa Revenue.  This fee shall be added to your Monthly Royalty Fee but shall only be payable on Gross Spa Revenue.  For the avoidance of any doubt, this fee (i) will be due and we will...

	8. Lease; Competition; Transfer.  Notwithstanding anything set forth in the Franchise Agreement to the contrary, you understand and acknowledge that:  (i) you may not lease or sublease commercial space in your eforea spa, or enter into concession arra...
	9. Termination.  You acknowledge and agree:  (i) the expiration or termination of the Franchise Agreement will terminate all of your rights to operate an eforea spa; and (ii) this Amendment can be terminated for any of the grounds set forth in the ter...
	10. Your Obligations On Termination or Expiration.  In the event of a termination or expiration with respect to your right to operate the spa as an eforea spa, in addition to, and not in lieu of, any of your obligations that arise on termination or ex...
	(a) cease using the eforea name, and any other names, marks, trade dress, systems, insignia, symbols, and other rights, procedures and methods licensed to you under this eforea Amendment with respect to the operation of a spa, and any confusingly simi...
	(b) deliver all goods and materials containing that portion of the Marks related to the operation of an eforea spa to us and we will have the sole and exclusive use of any items containing those Marks;
	(c) make any specified changes to the Hotel and the Hotel Site as we may reasonably require for the purpose of de-identifying your spa, which will include removal of the signs, custom decorations and promotional materials related to the operation of a...
	(d) cease representing yourself or the Hotel as then or formerly operating a spa as an eforea spa;
	(e) return all copies of the eforea Spa Operations Standards Manual to us; and
	(f) cancel all assumed name or equivalent registrations relating to your use of the eforea name in connection with the operation of a spa at the Hotel, and irrevocably assign and transfer to us (or to our designees) all of your right, title and intere...

	11. Representations and Warranties.  Subsection 16.11.1 of the Franchise Agreement is deleted in its entirety and replaced with the following:
	12. Original Document.  This Amendment may be executed in any number of counterparts, and delivered by facsimile or other electronic transmission, each of which shall be deemed an original, but all of which together shall constitute one and the same i...
	13. Authority.  Franchisee represents and warrants that the individual signing this Amendment on its behalf has the necessary authority and legal capacity to execute this instrument and represent Franchisee.
	14. Effect.  The terms of this Amendment are expressly made subject to and are governed by the Franchise Agreement.  Except as specifically amended by this Amendment, the Franchise Agreement shall continue in full force and effect.  In the event of a ...

	2Ex 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 - 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

	4Ex J - State Addenda to Disclosure Document - 2023 FDD.doc.pdf
	MICHIGAN ADDENDUM TO DISCLOSURE DOCUMENT

	2Ex 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 ...

	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 ...


	2Ex D-3 - Eforea Spa Amendment (00283072xA0AA5).DOC.pdf
	1. Terms.  Capitalized terms in this Amendment have the meaning set forth in the Franchise Agreement, unless amended pursuant to Section 2 below.
	2. Changes to Certain Defined Terms.  Section 1 of the Franchise Agreement is amended as follows:
	(a) The following defined terms in Section 1 of the Franchise Agreement are deleted and replaced with the following:
	(b) The definition of “Manual” is amended to include the eforea Spa Operating Standards Manual.
	(c) The definition of “Standards” is amended to include application to eforea spas licensed by us.
	(d) The definition of “System” is amended to include the elements that we designate to distinguish spas operating under the “eforea” name, including know-how.
	(e) The following term is added to the defined terms in Section 1:

	3. Grant of Non-Exclusive License.  We and you acknowledge that in executing this Amendment, and modifying certain of the defined terms in the Franchise Agreement during the term of this Amendment, we are granting to you and you are accepting a limite...
	4. Our Responsibilities.  Subsection 4.4 of the Franchise Agreement is amended by the addition of the following new Subsection:
	5. Trade Name, Use of the Marks.  Subsection 9.2.1 of the Franchise Agreement is amended by the addition of the following sentence after the first sentence:
	6. Additional Operational and Other Requirements.
	(a) Subsection 5.1.1 of the Franchise Agreement is deleted and replaced with the following:
	(b) Subsection 5.1.27 of the Franchise Agreement is amended by deleting the word “and” after the semicolon,
	(c) Subsection 5.1.28 of the Franchise Agreement is amended by changing the period to a semicolon and adding the following subparagraphs:

	7. Fees.  In addition to the fees set forth in the Franchise Agreement, you will pay us the following additional fees in connection with your eforea spa:
	(a) Initial Fee.  An initial fee of Twenty Five Thousand Dollars ($25,000), due and payable on execution of this Amendment (“Initial Fee”) as consideration for our grant to you of the right to operate an eforea spa as specified by this Amendment.  The...
	(b) Spa Royalty.  An amount equal to two percent (2%) of your Gross Spa Revenue.  This fee shall be added to your Monthly Royalty Fee but shall only be payable on Gross Spa Revenue.  For the avoidance of any doubt, this fee (i) will be due and we will...

	8. Lease; Competition; Transfer.  Notwithstanding anything set forth in the Franchise Agreement to the contrary, you understand and acknowledge that:  (i) you may not lease or sublease commercial space in your eforea spa, or enter into concession arra...
	9. Termination.  You acknowledge and agree:  (i) the expiration or termination of the Franchise Agreement will terminate all of your rights to operate an eforea spa; and (ii) this Amendment can be terminated for any of the grounds set forth in the ter...
	10. Your Obligations On Termination or Expiration.  In the event of a termination or expiration with respect to your right to operate the spa as an eforea spa, in addition to, and not in lieu of, any of your obligations that arise on termination or ex...
	(a) cease using the eforea name, and any other names, marks, trade dress, systems, insignia, symbols, and other rights, procedures and methods licensed to you under this eforea Amendment with respect to the operation of a spa, and any confusingly simi...
	(b) deliver all goods and materials containing that portion of the Marks related to the operation of an eforea spa to us and we will have the sole and exclusive use of any items containing those Marks;
	(c) make any specified changes to the Hotel and the Hotel Site as we may reasonably require for the purpose of de-identifying your spa, which will include removal of the signs, custom decorations and promotional materials related to the operation of a...
	(d) cease representing yourself or the Hotel as then or formerly operating a spa as an eforea spa;
	(e) return all copies of the eforea Spa Operations Standards Manual to us; and
	(f) cancel all assumed name or equivalent registrations relating to your use of the eforea name in connection with the operation of a spa at the Hotel, and irrevocably assign and transfer to us (or to our designees) all of your right, title and intere...

	11. Representations and Warranties.  Subsection 16.11.1 of the Franchise Agreement is deleted in its entirety and replaced with the following:
	12. Original Document.  This Amendment may be executed in any number of counterparts, and delivered by facsimile or other electronic transmission, each of which shall be deemed an original, but all of which together shall constitute one and the same i...
	13. Authority.  Franchisee represents and warrants that the individual signing this Amendment on its behalf has the necessary authority and legal capacity to execute this instrument and represent Franchisee.
	14. Effect.  The terms of this Amendment are expressly made subject to and are governed by the Franchise Agreement.  Except as specifically amended by this Amendment, the Franchise Agreement shall continue in full force and effect.  In the event of a ...
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	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 PE, RU: Packages] and furnishings, which we make av...

	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 PE, RU: the approved Package, the Manual, and any PIP attached to this Agreement. You will...
	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 [SELECT FOR ND/CV AND PRE-OPENING COO: 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 Ren...

	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 PE, RU: Package, fixtures, equipment, furnishings, furniture, signs, computer hardware and software and related equipment, supplies and other items...
	6.6.2 You may not make any significant changes (including major changes in structure, design or décor) in the Hotel. [INSERT FOR PE, RU: As long as they do not change or affect Package requirements, [m/M]inor redecoration and minor structural changes ...
	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 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, management, ...
	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, PE, RU, UAB: seven (7)] or more franchise agreements for the Brand between yourself (or any...
	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

	3Ex D-3 - Eforea Spa Amendment (00283072xA0AA5).DOC.pdf
	1. Terms.  Capitalized terms in this Amendment have the meaning set forth in the Franchise Agreement, unless amended pursuant to Section 2 below.
	2. Changes to Certain Defined Terms.  Section 1 of the Franchise Agreement is amended as follows:
	(a) The following defined terms in Section 1 of the Franchise Agreement are deleted and replaced with the following:
	(b) The definition of “Manual” is amended to include the eforea Spa Operating Standards Manual.
	(c) The definition of “Standards” is amended to include application to eforea spas licensed by us.
	(d) The definition of “System” is amended to include the elements that we designate to distinguish spas operating under the “eforea” name, including know-how.
	(e) The following term is added to the defined terms in Section 1:

	3. Grant of Non-Exclusive License.  We and you acknowledge that in executing this Amendment, and modifying certain of the defined terms in the Franchise Agreement during the term of this Amendment, we are granting to you and you are accepting a limite...
	4. Our Responsibilities.  Subsection 4.4 of the Franchise Agreement is amended by the addition of the following new Subsection:
	5. Trade Name, Use of the Marks.  Subsection 9.2.1 of the Franchise Agreement is amended by the addition of the following sentence after the first sentence:
	6. Additional Operational and Other Requirements.
	(a) Subsection 5.1.1 of the Franchise Agreement is deleted and replaced with the following:
	(b) Subsection 5.1.27 of the Franchise Agreement is amended by deleting the word “and” after the semicolon,
	(c) Subsection 5.1.28 of the Franchise Agreement is amended by changing the period to a semicolon and adding the following subparagraphs:

	7. Fees.  In addition to the fees set forth in the Franchise Agreement, you will pay us the following additional fees in connection with your eforea spa:
	(a) Initial Fee.  An initial fee of Twenty Five Thousand Dollars ($25,000), due and payable on execution of this Amendment (“Initial Fee”) as consideration for our grant to you of the right to operate an eforea spa as specified by this Amendment.  The...
	(b) Spa Royalty.  An amount equal to two percent (2%) of your Gross Spa Revenue.  This fee shall be added to your Monthly Royalty Fee but shall only be payable on Gross Spa Revenue.  For the avoidance of any doubt, this fee (i) will be due and we will...

	8. Lease; Competition; Transfer.  Notwithstanding anything set forth in the Franchise Agreement to the contrary, you understand and acknowledge that:  (i) you may not lease or sublease commercial space in your eforea spa, or enter into concession arra...
	9. Termination.  You acknowledge and agree:  (i) the expiration or termination of the Franchise Agreement will terminate all of your rights to operate an eforea spa; and (ii) this Amendment can be terminated for any of the grounds set forth in the ter...
	10. Your Obligations On Termination or Expiration.  In the event of a termination or expiration with respect to your right to operate the spa as an eforea spa, in addition to, and not in lieu of, any of your obligations that arise on termination or ex...
	(a) cease using the eforea name, and any other names, marks, trade dress, systems, insignia, symbols, and other rights, procedures and methods licensed to you under this eforea Amendment with respect to the operation of a spa, and any confusingly simi...
	(b) deliver all goods and materials containing that portion of the Marks related to the operation of an eforea spa to us and we will have the sole and exclusive use of any items containing those Marks;
	(c) make any specified changes to the Hotel and the Hotel Site as we may reasonably require for the purpose of de-identifying your spa, which will include removal of the signs, custom decorations and promotional materials related to the operation of a...
	(d) cease representing yourself or the Hotel as then or formerly operating a spa as an eforea spa;
	(e) return all copies of the eforea Spa Operations Standards Manual to us; and
	(f) cancel all assumed name or equivalent registrations relating to your use of the eforea name in connection with the operation of a spa at the Hotel, and irrevocably assign and transfer to us (or to our designees) all of your right, title and intere...

	11. Representations and Warranties.  Subsection 16.11.1 of the Franchise Agreement is deleted in its entirety and replaced with the following:
	12. Original Document.  This Amendment may be executed in any number of counterparts, and delivered by facsimile or other electronic transmission, each of which shall be deemed an original, but all of which together shall constitute one and the same i...
	13. Authority.  Franchisee represents and warrants that the individual signing this Amendment on its behalf has the necessary authority and legal capacity to execute this instrument and represent Franchisee.
	14. Effect.  The terms of this Amendment are expressly made subject to and are governed by the Franchise Agreement.  Except as specifically amended by this Amendment, the Franchise Agreement shall continue in full force and effect.  In the event of a ...
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	1. Terms.  Capitalized terms in this Amendment have the meaning set forth in the Franchise Agreement, unless amended pursuant to Section 2 below.
	2. Changes to Certain Defined Terms.  Section 1 of the Franchise Agreement is amended as follows:
	(a) The following defined terms in Section 1 of the Franchise Agreement are deleted and replaced with the following:
	(b) The definition of “Manual” is amended to include the Restaurant Brand Guidelines.
	(c) The definition of “Standards” is amended to include application to Restaurant Brands licensed by us.
	(d) The definition of “System” is amended to include the elements that we designate to distinguish restaurants and/or bars operating under the Restaurant Brand name, including know-how.

	3. Grant of Non-Exclusive License.  We and you acknowledge that in executing this Amendment, and modifying certain of the defined terms in the Franchise Agreement during the term of this Amendment, we are granting to you and you are accepting a limite...
	4. Our Responsibilities.  Subsection 4.4 of the Franchise Agreement is amended by the addition of the following new Subsection:
	5. Trade Name, Use of the Marks.  Subsection 9.2.1 of the Franchise Agreement is amended by the addition of the following sentence after the first sentence:
	6. Additional Operational and Other Requirements.
	(a) Subsection 5.1.1 of the Franchise Agreement is deleted and replaced with the following:
	(b) Subsection 5.1.3 of the Franchise Agreement is deleted and replaced with the following:
	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) Subsection 5.1.[27][28] of the Franchise Agreement is amended by deleting the word “and” after the semicolon,
	(d) Subsection 5.1.[28][29] of the Franchise Agreement is amended by changing the period to a semicolon and adding the following subparagraphs:

	7. Fees.  In addition to the fees set forth in the Franchise Agreement, you will pay us the following additional fees in connection with your Restaurant Brand license:
	(a) Initial Fee.  An initial fee of Thirty-Five Thousand Dollars ($35,000), due and payable on execution of this Amendment (“Initial Fee”) as consideration for our grant to you of the right to use the Restaurant Brand as specified by this Amendment.  ...
	(b) Annual Fee.  An amount equal to Nine Thousand Five Hundred Dollars ($9,500) (“Annual Fee”) is due and payable to us annually upon invoice.  The Annual Fee will be paid to us at the place and in the manner we designate.  For the avoidance of any do...

	8. Lease; Competition; Transfer.  Notwithstanding anything set forth in the Franchise Agreement to the contrary, you understand and acknowledge that:  (i) you may not lease or sublease commercial space in your Restaurant Brand restaurant and/or bar, o...
	9. Termination.  You acknowledge and agree: (i) the expiration or termination of the Franchise Agreement will terminate all of your rights to use the Restaurant Brand; and (ii) this Amendment can be terminated for any of the grounds set forth in the t...
	10. Your Obligations On Termination or Expiration.  In the event of a termination or expiration with respect to your right to use the Restaurant Brand, in addition to, and not in lieu of, any of your obligations that arise on termination or expiration...
	(a) cease using the Restaurant Brand name, and any other names, marks, trade dress, systems, insignia, symbols, and other rights, procedures and methods licensed to you under this Restaurant Brand Amendment with respect to the operation of a restauran...
	(b) deliver all goods and materials containing that portion of the Marks related to the Restaurant Brand to us and we will have the sole and exclusive use of any items containing those Marks;
	(c) make any specified changes to the Hotel and the Hotel Site as we may reasonably require for the purpose of de-identifying your restaurant and/or bar, which will include removal of the signs, custom decorations and promotional materials related to ...
	(d) cease representing yourself or the Hotel as then or formerly operating a restaurant and/or bar as a Restaurant Brand restaurant and/or bar;
	(e) return all copies of the Restaurant Brand Guidelines to us; and
	(f) cancel all assumed name or equivalent registrations relating to your use of the Restaurant Brand name in connection with the operation of a Restaurant Brand restaurant and/or bar at the Hotel, and irrevocably assign and transfer to us (or to our d...

	11. Representations and Warranties.  Subsection 16.11.1 of the Franchise Agreement is deleted in its entirety and replaced with the following:
	12. Original Document.  This Amendment may be executed in any number of counterparts, and delivered by facsimile or other electronic transmission, each of which shall be deemed an original, but all of which together shall constitute one and the same i...
	13. Authority.  Franchisee represents and warrants that the individual signing this Amendment on its behalf has the necessary authority and legal capacity to execute this instrument and represent Franchisee.
	14. Effect.  The terms of this Amendment are expressly made subject to and are governed by the Franchise Agreement.  Except as specifically amended by this Amendment, the Franchise Agreement shall continue in full force and effect.  In the event of a ...
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	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 ...
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