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IMPORTANT NOTICE

If you are entitled to receive this Disclosure Document under the laws of the provinces of Alberta,
British Columbia, Manitoba, New Brunswick, Ontario, or Prince Edward Island (“Disclosure
Provinces”), then this Disclosure Document has been provided to you under the Alberta
Franchises Act, the British Columbia Franchises Act, Manitoba’s The Franchises Act, the New
Brunswick Franchises Act, the Ontario Arthur Wishart Act (Franchise Disclosure), 2000, or the
Prince Edward Island Franchises Actor (the "Acts"), respectively, and we will observe the
applicable waiting period after delivery of this Disclosure Document. The certificates of our officers
that are required by various Disclosure Provinces are attached to this Disclosure Document after
Article 29.

If you reside in a province other than the Disclosure Provinces, or if you reside in a Disclosure
Province but are subject to an exemption or exclusion under the Acts from the entitlement to
receive a Disclosure Document, then we have provided this Disclosure Document to you for
informational purposes only, and on a voluntary basis. The information in this Disclosure
Document has been prepared pursuant to the laws of the Disclosure Provinces for distribution to
prospective franchisees in those provinces who we are required to provide it to pursuant to the
Acts. Accordingly, some of the information contained in the Disclosure Document is specific to
prospective franchisees in one or more of the Disclosure Provinces only and, as a result, may not
be correct for you or applicable to the operation of a franchise in your area. You are encouraged
to make your own investigations to ensure the accuracy of the information.

Further, if you reside outside of the Disclosure Provinces, or if you reside in a Disclosure Province
but are subject to an exemption or exclusion under the Acts from the entitlement to receive a
Disclosure Document, then we are providing the Disclosure Document to you on the
understanding that you will not be relying in any way on the information or documents contained
in the Disclosure Document, and you do not have statutory rights of rescission or otherwise under
the Acts. In particular, if you reside outside of the Disclosure Provinces, then we provide this
Disclosure Document to you on the understanding that you will not rely on any information or
document that is particular to one or more of the Disclosure Provinces, or that otherwise does not
apply to a prospective franchisee in your province, when making your decision to proceed with
the purchase of a franchise and execute a franchise agreement with us.

In particular, section 5(7)(h) of the Ontario Arthur Wishart Act (Franchise Disclosure), 2000 (the
“Ontario Act”) and Section 5(8)(i) of the British Columbia Franchises Act (the “BC Act”) provides
that the disclosure requirements of the Ontario Act and the BC do not apply to the grant of a
franchise where the prospective franchisee meets certain conditions. Therefore, the grant of the
franchise described in this Disclosure Document may be exempt from Section 5 of the Ontario
Act and from Section 5 of the BC Act and, in those instances, this Disclosure Document is being
provided solely for the purpose of providing the prospective franchisee the benefit of the
information contained within this document. Accordingly, the recipient of this disclosure document
may have no rights of rescission or other rights provided for under the Ontario Act or the BC Act.

If the Hotel is or will be located in the province of Quebec, please see Article 28 for certain
information that applies only to Hotels located in Quebec.

Statements Required by Ontario’s Arthur Wishart Act (Franchise Disclosure), 2000

1. A commercial credit report is a report which may include information on the franchisor’s
business background, banking information, credit history and trade references. Such
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reports may be obtained from private credit reporting companies and may provide
information useful in making an investment decision.

2. Independent legal and financial advice in relation to the franchise agreement should be
sought prior to entering into the franchise agreement.

3. A prospective franchisee is strongly encouraged to contact any current or previous
franchisees prior to entering into the franchise agreement.

4. The cost of goods and services acquired under the franchise agreement may not
correspond to the lowest cost of the goods and services available in the marketplace.

Statements Required by British Columbia’s Franchises Act, Manitoba’s The Franchises
Act, New Brunswick’s Franchises Act, and Prince Edward Island’s Franchises Act

1. A prospective franchisee should seek information on the franchisor and on the franchisor’s
business background, banking affairs, credit history and trade references.

2. A prospective franchisee should seek expert independent legal and financial advice in
relation to franchising and the franchise agreement prior to entering into the franchise
agreement.

3. A prospective franchisee should contact current and previous franchisees prior to entering

into the franchise agreement.

4. Lists of current and previous franchisees and their contact information can be found in this
disclosure document.

Statement Regarding COVID-19

In 2020, the novel coronavirus COVID-19 spread around the world and became a global
pandemic. Since that time and continuing through the date of this Disclosure Document, the
COVID-19 pandemic has adversely affected and may continue to adversely affect markets
resulting in general economic downturns as well as negative effects on real estate, construction,
and supply chain prices, access to financing, consumer demand for travel, lodging and hotel
services, government regulation of businesses, and other factors, any of which could have
material adverse impacts on the development and operation of an LXR Hotels & Resorts hotel
business. We recommend that you make inquiries and carefully assess with professional
business and legal advisors whether and to what degree the COVID-19 pandemic might affect
your development and operation of an LXR Hotels & Resorts hotel in your market before making
any decision to purchase the franchise described in this Disclosure Document.
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ARTICLE 1
BUSINESS BACKGROUND OF THE FRANCHISOR

1.1 The Franchisor

To simplify the language in this Disclosure Document, “we” or “us” means Hilton Worldwide
Franchising LP. “You” means the person(s) who signs the Franchise Agreement. If you are a
business entity, “you” includes the business entity and its owners. The “Brand” refers to the name
or names under which we will license you to operate a hotel. This Disclosure Document describes
our franchise licenses for hotels which will operate under the “LXR” Brand in Canada. Capitalized
words not defined in this Disclosure Document have the meaning set forth in the Franchise
Agreement.

We are a limited partnership formed on March 12, 2014, under the laws of England and Wales,
with registered number LP015958. Our principal business address is Maple Court, Central Park,
Reeds Crescent, Watford, Hertfordshire WD24 4QQ UK and our telephone number is +44 207
856 8000. In connection with the offer of this franchise, we do business under the name "LXR"
and “LXR Hotels & Resorts”.

We became the franchisor of hotels which operate under the LXR Brand in Canada, Russia, and
a limited number of other territories on July 1, 2018.

Our parent company is Hilton Domestic Operating Company Inc., a Delaware corporation formed
on July 12, 2016 (“Hilton”). Hilton’s parent company is Hilton Worldwide Holdings Inc., a
Delaware corporation formed on March 18, 2010 (NYSE: HLT) (“Hilton Worldwide”). The principal
business address of both companies is 7930 Jones Branch Drive, Suite 1100, McLean, Virginia
22102 USA.

Hilton became our parent company on January 4, 2017, as the successor to our previous parent
company, Park Hotels & Resorts, Inc. (“Park”). Together, Hilton and Park have conducted a guest
lodging business since 1946. Park was originally called Hilton Hotels Corporation ("HHC") from
May 29, 1946 to December 19, 2009. It changed its name to Hilton Worldwide, Inc. (“HWI”) on
December 20, 2009, and to Park Hotels & Resorts Inc. on June 1, 2016. On January 4, 2017,
Park became an independent company in a spin-off transaction. As a result of that spin-off, nearly
all company-owned hotels were divested with Park. For convenience, all references to “Hilton” in
this Disclosure Document include HHC, HWI, and Park during the relevant time frames for each,
unless otherwise noted.

Hilton Worldwide Manage Limited as the Franchise Service Provider

Hilton Worldwide Manage Limited (“HWML”) is our general partner and affiliate. HWML is a limited
company formed on December 7, 2010, under the laws of England and Wales, with registered
number 7462067. HWML has provided development and management services to selected hotels
outside the US since July 2014.

Under an operating agreement (“Operating Agreement”), we and certain other affiliates engaged
HWML to perform our respective duties and obligations under our Franchise Agreements outside
the United States of America, including the District of Columbia and its territories and possessions
(“US”). As long as we are your franchisor and the Operating Agreement is in effect, HWML will
provide services to you on our behalf under the terms of your Franchise Agreement, either directly
or through other of our affiliates. However, as long as we are your franchisor we will be responsible
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for fulfilling all our duties and obligations under your Franchise Agreement. If HWML fails to
perform its obligations under the Operating Agreement, it may be replaced as the franchise
service provider.

Hilton Worldwide Manage Limited as the Franchisor

On January 1, 2018, two changes were made in our relationship with HWML. First, all existing
Franchise Agreements that we had previously signed for Hilton Worldwide brand hotels in Canada
were transferred to HWML. Second, HWML became the franchisor for all Hilton Worldwide brands
for all new locations outside the US, except in Canada, China, Russia, and a limited number of
other territories.

We remain the initial franchisor for all Hilton Worldwide brand hotels in Canada. However, all
new Franchise Agreements that we sign for hotels in Canada will be transferred to HWML
annually, on or about December 31st of each year (an “Annual Sweep”). The purpose of this
arrangement is for tax efficiency. As a result, HWML will become the franchisor for, and provide
services for, you on a going-forward basis after the first Annual Sweep following the execution of
your Franchise Agreement. Accordingly, with respect to your Franchise Agreement, references
to us in connection with the performance of our obligations under your Franchise Agreement will
mean HWML after the first Annual Sweep following the execution of your Franchise Agreement.

For the avoidance of doubt, we have included HWML when considering matters disclosed in this
Disclosure Document and have made notations as appropriate. HWML'’s financial statements are
attached as Exhibit G-1.

The person authorized to accept service on behalf of us and HWML in Alberta is Lawrence
Weinberg at Cassels Brock & Blackwell, LLP, Suite 3810, Bankers Hall West, 888-3rd Street SW,
Calgary, Alberta T2P 5C5; in British Columbia at Suite 2200, HSBC Building, 885 West Georgia
Street, Vancouver, BC, V6C 3ES8; and in Ontario at Suite 3200, Bay Adelaide Centre — North
Tower, 40 Temperance Street, Toronto ON M5H 0B4. The person in Manitoba authorized to
accept service on behalf of us and HWML is Gregory J. Tallon, Thompson Dorfman Sweatman
LLP, 201 Portage Avenue, Suite 2200, Winnipeg, Manitoba R3B 3L3. We and HWML do not have
a registered agent for service of process in the provinces of New Brunswick, or Prince Edward
Island or elsewhere in Canada.

1.2 The Franchised Business

This Disclosure Document describes our franchise licenses for hotels which will operate outside
the United States under the LXR Brand. Our affiliates offer franchises for hotels that will operate
outside Canada under the LXR Brand under separate disclosure documents.

We license the LXR hotel system (“System") consisting of the elements, including know-how, that
we periodically designate to identify hotels operating worldwide under the Brand. The System is
designed to provide distinctive, high-quality lodging service at hotels licensed under the primary
service mark “LXR.” The System currently includes the Brand and the Marks; access to the
Reservation Service; advertising, publicity and other marketing programs and materials; training
programs and materials; standards, specifications and policies for construction, furnishing,
operation, appearance and service of your Hotel; and other elements we refer to in the Franchise
Agreement, in the Manual or in other communications to you, and programs for our inspecting
your Hotel and consulting with you. We may add elements to the System or modify, alter or delete
elements of the System.
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We franchise the non-exclusive right to use the System in the operation of your Hotel, at a
specified location, under the LXR Brand. When we refer to a “LXR hotel” in this Disclosure
Document, we mean hotels licensed under the LXR Brand unless we make it clear otherwise.
You must follow the high standards we have established as the essence of the System and you
will be required to make future investments.

The Franchise Agreement you sign will provide for new development, change of ownership, re-
licensing, or conversion, depending on your situation. These situations are referred to in this
Disclosure Document as "New Development," "Change of Ownership," “Re-licensing,” and
"Conversion," respectively. Adaptive Reuse is also identified as a category on the Franchise
Application. It is a form of Conversion.

During the term of the franchise, we may offer to amend your Franchise Agreement as part of the
offer of a new program or for some other reason. If you agree to the proposed changes, you must
sign our then current form of amendment that will contain our standard estoppel and general
release.

Separately, we may also permit you to install a luxury spa in your LXR Hotel. See Articles 7 and
14 for details.

1.3 Our Affiliates and Related Companies

Hilton Worldwide, through its subsidiaries, currently owns the following principal marks and their
related guest lodging systems: Hilton™, Canopy™, Conrad™, Curio™, DoubleTree™,
Embassy™, Hampton™, Hilton Garden Inn™, Home2™, Homewood™, Project H3 by Hilton™,
Motto™, LXR™, Signia by Hilton™, Spark by Hilton™, Tapestry™, Tempo™, Tru™, Waldorf
Astoria™ (the “Hilton Worldwide Brands”). The Hilton Worldwide Brands may utilize name
variations for suites hotels and may use the taglines “by Hilton” or “Collection by Hilton” in some
markets or locations. The Hilton Worldwide Brands may have trademark registrations currently
pending in some markets or locations.

Our affiliates may offer franchises for any of the Hilton Worldwide Brands at any time. Our affiliate,
Hilton Franchise Holding LLC, a Delaware limited liability company, formed in September 2007
(“HFH”), has been the franchisor of LXR brand hotels within the US since September 2018. HFH
has also been the franchisor in the US for the Canopy and Curio brand hotels since October 15,
2014, and the Curio brand hotels in Thailand since November 2020; the Conrad,
DoubleTree/DoubleTree Suites, Embassy Suites, Hampton Inn/Hampton Inn & Suites, Hilton,
Hilton Garden Inn, Home2 Suites, Homewood Suites, and Waldorf Astoria brand hotels since
March 30, 2015; the Tru brand hotels since December 1, 2015; the Tapestry brand hotels since
December 1, 2016; the Motto brand hotels since September 14, 2018, the Signia by Hilton brand
hotels since March 30, 2019 (which is not currently franchised); the Tempo brand hotels since
December 17, 2019; the Spark brand hotels since November 2022; and the Project H3 by Hilton
brand hotels since May 2023, each currently with “Collection” and/or “by Hilton” in their brand
names as applicable. HFH offers each of these brands under a separate disclosure document.
HFH also offers eforea spa franchises in the US to franchisees of Curio, DoubleTree/DoubleTree
Suites, Embassy Suites, Hilton, and Tapestry brand hotels, as an addendum to the hotel franchise
agreement under the disclosure documents for those brands.

HFH’s predecessors for the offer of franchises in the US before March 30, 2015, include the
following entities at various times for the specified brands:
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Brand Offered

Predecessor Franchisor Entity

Dates Offered

Canopy None N/A

Conrad Conrad Franchise LLC October 2007 to March 2015
Hilton Inns, Inc. September 2007 to October 2007

Curio Hilton Worldwide July 2, 2014 to October 14, 2014

DoubleTree Doubletree Franchise LLC October 2007 to March 2015

DoubleTree Suites Doubletree Hotel Systems, Inc. February 1989 to October 2007

Eforea Spa Doubletree Franchise LLC December 2011 to March 2015

Embassy Suites Franchise LLC

December 2011 to March 2015

Hilton Franchise LLC

December 2011 to March 2015

Embassy Suites

Embassy Suites Franchise LLC

October 2007 to March 2015

Promus Hotels, Inc.

March 1984 to October 2007

Hampton Inn
Hampton Inn & Suites

Hampton Inns Franchise LLC

October 2007 to March 2015

Promus Hotels, Inc.

March 1983 to October 2007

Hilton

Hilton Franchise LLC

October 2007 to March 2015

Hilton Inns, Inc.

July 1962 to October 2007

Hilton Garden Inn

Hilton Garden Inns Franchise LLC

October 2007 to March 2015

Hilton Inns, Inc.

March 1990 to October 2007

Home?2 Suites

HLT ESP Franchise LLC

January 2009 to March 2015

Homewood Suites

Homewood Suites Franchise LLC

October 2007 to March 2015

Promus Hotels, Inc.

March 1988 to October 2007

LXR None N/A
Motto None N/A
Project H3 by Hilton None N/A
Signia by Hilton None N/A
Spark by Hilton None N/A
Tempo None N/A
Tapestry None N/A
Tru None N/A
Waldorf Astoria Waldorf Astoria Franchise LLC October 2007 to March 2015

Hilton Inns, Inc.

January 2007 to October 2007

In this Disclosure Document, we may collectively refer to our affiliated predecessor franchisor
entities as the “former franchising entities.”

Our affiliate, Hilton Hotel Management (Shanghai) Co., Ltd., a limited company formed on
September 5, 2008 under the laws of the People’s Republic of China (“WFOE”) has offered
franchises in China since October 29, 2012, and may offer LXR brand franchises in the future.
WFOE does not have any predecessors that have offered franchises in China. WFOE has its
principal business address at Room 4205, Bund Centre, 222 Yan An Road East, Shanghai,
200002, 021 — 2321 6888. The brands currently offered by WFOE are: DoubleTree (first offered
on October 29, 2012), Hilton (first offered on August 1, 2016), and Hilton Garden Inn (first offered
in September 2018).

Our affiliate, Hilton Brazil Operacbes e Participagdes Ltda, formed on December 26, 2016 under
the laws of Brazil (“HBOP”), has offered franchises in Brazil since August 1, 2020. Both we and
HWML are HBOP’s predecessors in Brazil. We offered franchises in Brazil from July 1, 2014, to
December 31, 2017, and HWML offered franchises in Brazil from January 1, 2018 to July 31,
2020. HBOP’s principal place of business is Av. Das Nacoes Unidas, No. 12.901. Torre Leste,
Andar Intermediario, Sala 01, Brooklin Novo, Sao Paulo, 04578-000 Brazil. The brands currently
offered by HBOP are Curio, LXR, Tapestry, Hampton, Motto, and Tru.
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The following affiliates provide products or services to our franchisees, and to other hotels
operating under Hilton Worldwide Brands:

. Hilton Reservations Worldwide, L.L.C. d/b/a Hilton Reservations & Customer Care,
successor-in-interest to Hilton Service Corporation ("Reservations Worldwide"), will
provide you with its national and international reservation services and systems
("Reservation Service") (See Articles 6 and 14).

o Hilton Supply Management LLC (“HSM”) negotiates with manufacturers and suppliers for
the distribution of hotel furniture, furnishings, fixtures, equipment and supplies, certain
food and beverage equipment supplies, and certain hotel services. You may purchase
these items from HSM or such third parties but you are not obligated to do so (See Articles
6 and 14).

° Hilton Honors Worldwide, LLC ("Hilton Honors Worldwide") owns, operates and
administers the Hilton Honors™ guest reward program. You must participate in the
programs of Hilton Honors Worldwide (See Article 6).

. Hilton Systems Solutions, LLC ("HSS") provides computer hardware, software and
support services and signs Hilton’s Information Technology System Agreement (“HITS
Agreement”).

. Various of our affiliates own, lease and/or manage LXR hotels throughout the world. In
certain situations, you may choose to have our affiliate HWML or one of its affiliates
manage your Hotel under a management agreement, to be signed at the same time as,
or after, you sign your Franchise Agreement. It is possible that, after the first Annual
Sweep after the execution of your Franchise Agreement, HWML will be your franchisor
and your hotel manager.

ARTICLE 2
BUSINESS EXPERIENCE

Chief Executive Officer and President: Christopher J. Nassetta

Mr. Nassetta has served as Chief Executive Officer and President of Hilton Worldwide since
September 2013. He served as Chief Executive Officer and President of Hilton from December
2007 to December 2016 and was also a Director of Hilton from December 2007 to October 2013.
He served as Chief Executive Officer and President of the former franchising entities from October
2013 until April 2015. Mr. Nassetta was President and Chief Executive Officer of Host Hotels &
Resorts, Inc., in Bethesda, Maryland, from 2000 to November 2007.

Chief Financial Officer and Executive Vice President: Kevin J. Jacobs

Mr. Jacobs has served as Chief Financial Officer and Executive Vice President of Hilton
Worldwide and Hilton since September 2013. He has also served as President, Global
Development for Hilton since July 2020. Mr. Jacobs previously served as Chief Financial Officer
and Executive Vice President of the former franchising entities from October 2013 to April 2015.
Mr. Jacobs also served as a Director of Hilton from December 2007 to July 2015; as Senior Vice
President, and Treasurer and Director of Hilton from March 1, 2010, to November 2012; as Senior
Vice President, Corporate Strategy and Treasurer of Hilton from May 2009 to November 2012;
and as Senior Vice President, Corporate Strategy of Hilton from June 2008 to May 2009.
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Executive Vice President and General Counsel: Kristin A. Campbell

Ms. Campbell has served as Executive Vice President and General Counsel since June
2011. She also served as Chief ESG Officer from March 2021 to April 2023. She previously
served as General Counsel and Executive Vice President of Hilton Worldwide from September
2013 to March 2021. She served as General Counsel, Executive Vice President and Secretary of
Hilton from June 2011 to July 2015. Ms. Campbell served as a Director of Hilton from June 2011
to July 2015, and as a Director of the former franchising entities from October 2013 to April 2015.

Executive Vice President - Chief Commercial Officer: Christopher Silcock

Mr. Silcock has served as Executive Vice President — Chief Operating Officer, Customer and
Commercial Operations since May 2019. He served as Executive Vice President — Chief
Commercial Officer of Hilton Worldwide and Hilton from September 2015 through April 2019, and
as HWML'’s Senior Vice President since July 2014. Before that time Mr. Silcock served as Senior
Vice President Sales & Revenue Management from September 2014 to August 2015, as Global
Head — Revenue Management f from August 2009 to September 2013, and as Vice President —
Revenue and Service Delivery from August 2004 to August 2009.

Chief Brand Officer: Matthew Schuyler

Mr. Schuyler has served as Chief Brand Officer since February 2021. He served as Chief
Administrative Officer for Hilton from October 2020 to March 2021. Before holding that position,
Mr. Schuyler served as Chief Human Resources Officer from June 2009 to October 2020.

Executive Vice President: Simon Robert Vincent

Mr. Vincent has served as Area President EMEA of our General Partner, HWML, since July 2014.
Mr. Vincent has served as Hilton’s Executive Vice President since March 2014, headquartered in
Watford, United Kingdom. He served as Executive Vice President of the international franchising
entities from May 2008 through June 2014, and as Hilton International’s Area President Hilton UK
and Ireland from January 2007 through June 2014. Mr. Vincent was Chief Executive for Opodo
Limited, headquartered in London, United Kingdom, from 2002 through 2006.

Senior Vice President: Brian Wilson

Mr. Wilson has served as Senior Vice President & Assistant General Counsel EMEA of our
General Partner, HWML, since July 2014, and as a Director since March 2014. Mr. Wilson has
served as Hilton’s Senior Vice President & Assistant General Counsel, Europe since September
2008. He held similar positions with the international franchising entities from September 2008
through June 2014. Mr. Wilson has been affiliated with Hilton International since September 1988,
holding various titles during his tenure, including Hilton International’s Executive Director - Legal
Administration & Deputy Secretary from March 1996 through June 2014. He is headquartered in
Watford, United Kingdom.

Vice President Operations Finance EMEA: James Percival

Mr. Percival has served as a Director of our General Partner, HWML, since August 2014. He has
served as Hilton’s Vice President Operations Finance EMEA since April 2011. Before joining
Hilton, he served as Vice President Finance with the Jumeirah Group in Dubai from March 2004
to March 2011. Mr. Percival is headquartered in Watford, United Kingdom.

Vice President Asset Management — Europe: Kimberly Coari
Ms. Coari has served as Vice President Asset Management — Europe since November 2018 and
as a Director of HWML since December 2019. She served as Commercial Director of
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membership club group Soho House & Co. from March 2015 to September 2018. Before that
she held various roles in Hilton’s Feasibility & Investment Analysis Group from August 2005 to
February 2015, ultimately serving as Senior Director of Europe and Africa.

Vice President — Global Head of HAFS Centre of Excellence: Stuart Beasley

Mr. Beasley has served as a Director of HWML since June 2014 and as Vice President — Global
Head of Hilton Accounting and Finance Services (HAFS) Centre of Excellence since June
2017. Previously he served as Vice President — Global Head of Corporate Accounting from
December 2014 to June 2017. Mr. Beasley served as Vice President International Corporate
Controller of Hilton from June 2014 to December 2014 and was previously Hilton’s Senior
Director-Assistant Controller International from Jan 2011 to June 2014. Mr. Beasley has been
employed in various capacities with Hilton since January 2008. Mr. Beasley is headquartered in
Watford, United Kingdom.

Senior Vice President and Global Cateqory Leader — Luxury Brands: Constantinos
Michael

Mr. Michael has served as Hilton's Senior Vice President and Global Category Leader of Luxury
Brands since April 2020. Mr. Michael has served as Vice President and Global Head — Conrad
Hotels & Resorts since January 1, 2020 and has served as Vice President and Global Head of
Waldorf Astoria, and Luxury Brands Development since June 2018. He has served as Vice
President and Global Head of LXR Hotels & Resorts, and Luxury Brands Development from
November 2017 to September 2019. Mr. Michael previously served as Senior Director of Brand
Development for Hilton’s luxury brands May 2015 to June 2018. He served as Senior Director,
F&B Development for full service and luxury brands from August 2010 to May 2015.

Vice President and Global Leader — LXR Hotels & Resorts: Feisal Jaffer

Mr. Jaffer has served as Hilton’s Vice President and Global Brand Leader of LXR since September
2019. Before joining Hilton, Mr. Jaffer was Senior Vice President — Acquisitions & Development
at Pontiac Land Group from October 2017 to September 2019 and Managing Director
of Zeitcap Pte Ltd from October 2014 to September 2017. He also was Senior Vice President,
Business Development at Capella Hotel Group from January 2019 to September 2019, Vice
President at Host Hotels & Resorts Asia Pacific from 2010 to 2014, and an Executive Director for
Fairmont Raffles Hotels International from 2008 to 2010.

Vice President and Global Head of Residential Programs: Jonathan Wingo

Mr. Wingo has served as Vice President and Global Head of Residential Programs since
September 2016. He previously served as Director, Residential Development & Operations for
Europe, Africa & the Middle East at Starwood Hotels & Resorts Worldwide, Inc. from October
2012 to September 2016.

Senior Vice President — Development - Americas: William Fortier

Mr. Fortier has served as Hilton’s Senior Vice President — Development — Americas since October
2007. Mr. Fortier also served as Senior Vice President of the former franchising entities from
October 2007 to April 2015. Mr. Fortier has served as a Senior Vice President of our General
Partner, HWML, since July 2014. He has served as Hilton’s Senior Vice President — Development
— Americas since October 2007. Mr. Fortier served as Hilton’s Senior Vice President — Franchise
Development from May 2000 to October 2007.

Senior Vice President — Development — US and Canada: Matthew G. Wehling
Mr. Wehling has served as Hilton’s Senior Vice President — Development — US and Canada since
January 2015. He was Hilton’s Vice President and Managing Director — Development — Northwest
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Region from October 2010 through December 2014. Mr. Wehling served as Hilton’s Vice
President Development — Central Region from September 2008 to October 2010. He served in
various capacities for Hilton, including Director — Franchise Development and Senior Director —
Franchise Development, Central Region, from 1999 to September 2008.

Senior Vice President — Luxury, Lifestyle, Resort & Corporate Development - Americas:
Greg Hartmann

Mr. Hartmann joined Hilton as Senior Vice President — Luxury, Lifestyle, Resort & Corporate
Development — Americas in 2017 after 6 years as a Managing Director of Jones Lang LaSalle
Hotels & Hospitality Group. Before that time Mr. Hartmann was Managing Director of STR
Analytics and HVS International for over 23 years.

Vice President and Managing Director — Development — Northeast Region/Canada:
Thomas Lorenzo

Mr. Lorenzo has served as a Vice President of our General Partner, HWML, since July 2014. Mr.
Lorenzo has served as Hilton’s Vice President and Managing Director — Development — Northeast
Region/Canada since October 2010. He served as Vice President and Managing Director
Franchise Development — Northeast Region/Canada from September 2008 to October 2010.
Mr. Lorenzo served as Vice President Franchise Development Northeast Region/Canada from
July through August 2008. He served as Hilton’s Senior Director Franchise Development in the
Northeast Region before July 2008.

Vice President — Management Contract Services and Owner Relations: Dianne Jaskulske
Ms. Jaskulske has served as a Vice President of our General Partner, HWML, since July 2014.
Ms. Jaskulske has served as Hilton’s Vice President—Management Contract Services and Owner
Relations since February 2000 and has served in various capacities with Hilton since October
1986.

Vice President & Senior Counsel Development: John Shults

Mr. Shults has served as Hilton’s Vice President & Sr. Counsel Development since February
2020. Mr. Shults has supported the Americas Development and Owner Relations team at Hilton
since February 2016. He previously supported Hilton's Real Estate & Asset Management team in
the Americas from November 2009 until February 2016.

ARTICLE 3
CONVICTIONS, CHARGES, JUDGEMENTS AND ORDERS

3.1 Fraud, Unfair or Deceptive Business Practices

None of us, our associates, nor any of our directors, general partners and officers have been
convicted, within the past 10 years, of an offence involving franchises or other businesses, fraud,
embezzlement, unfair or deceptive business practices or other comparable offences, or a violation
of a law that regulates franchise or businesses. There are no such matters currently pending
against any of the foregoing.

3.2 Administrative Action
None of us, our associates, or any of our directors, general partners nor officers have been subject
to an injunction or restrictive order imposed by a public agency involving franchises or other

businesses, nor been subject to an administrative order or penalty imposed under a law of any
jurisdiction. There are no such matters currently pending against any of the foregoing.
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3.3 Civil Actions

Except as described below, none of us, our associates, nor any of our directors, general partners
or officers have been found liable in a civil action of misrepresentation, unfair or deceptive
business practices or comparable actions, or violating a law that regulates franchises or
businesses, including a failure to provide proper disclosure to a franchisee, nor is there any such
action pending against any of the foregoing. Disclosures below may relate to entities related to
us even if they are not our associates.

For the avoidance of doubt, we are including HWML when considering matters to be disclosed in
this Article 3.

A. PENDING ACTIONS

State of Nebraska v. Hilton Domestic Operating Company Inc. (District Court of Lancaster County,
Nebraska, Case No. D02CI190002366).

On July 23, 2019, the plaintiff filed suit against Hilton alleging the violations of the Nebraska
Consumer Protection Act and Uniform Deceptive Trade Practices Act in relation to how mandatory
guest fees are disclosed to consumers. Mandatory guest fees are amounts that hotels charge
guests for certain amenities separate and apart from the daily room rate, which may be called by
different names such as resort fees, urban fees, or destination fees. Plaintiff has alleged that
Hilton has failed to include mandatory guest fees in advertisements and disclosures made to
consumers during the telephone booking process, and improperly disclosed these fees only at
the end of the online booking process. Plaintiff has also alleged misrepresentation in instances
when hotels have indicated that mandatory guest fees pay for certain amenities when those
amenities are routinely provided at no cost or bundled in the room rate, and/or when amenities
are advertised as free but are actually covered by the mandatory guest fee. Plaintiff seeks an
injunction, restitution for Nebraska consumers, civil penalties, and attorneys’ fees and costs.
Hilton filed a motion to dismiss the complaint, which was denied. Trial has been scheduled for
2023. Hilton intends to vigorously defend its interests in this matter.

Destin Platinum LLC v. Hampton Inns Franchise LLC (Circuit Court of Walton County, Florida,
Filing No. 165392199).

On January 24, 2023, the plaintiff filed suit against our predecessor alleging breach of contract
arising in connection with our termination of plaintiff's franchise for the Hampton Inn & Suites
Destin/Sandestin Area hotel. We terminated the franchise for uncurable material breaches of the
Franchise Agreement including maintaining false books and records of accounts and making false
reports to us. Plaintiff asserts that we failed to give it an opportunity to cure these uncurable
breaches. Plaintiff has not served this suit on us or our predecessor. If plaintiff serves this suit,
we intend to vigorously defend our interests in this matter.

B. CONCLUDED ACTIONS - INVOLVING OUR PREDECESSOR

None.
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C. CONCLUDED ACTIONS - INVOLVING HILTON (F/K/A HHC, HWI AND PARK)

Hilton Franchise Holding LLC v. Portland Hotel Ownership, et al. (Fairfax County Circuit Court,
Case Number, Case Number 2020-14233).

On September 17, 2020, we filed suit against Portland Hotel Ownership, LLC, a former franchisee
of a Curio brand hotel, for breach of contract arising from the early termination of the franchise
agreement. We also filed a breach of promissory note action against the franchisee and Jolaine
Associates, LLC, as co-makers of a development incentive note issued in connection with the
franchise agreement. The defendants counterclaimed on November 10, 2020, for breach of
contract, fraudulent inducement, and other ancillary claims. The defendants contended that we
made false representations as to exclusivity of the brand market and brand market support and
sought $30,000,000 in damages. After the court dismissed several of the defendant’s
counterclaims, in June 2021 the defendant filed an amended counterclaim alleging breach of
contract, breach of the duty of good faith and fair dealing, fraudulent inducement, fraud, and
unlawful practices under New York Franchise Law. On July 28, 2022, the parties settled this case
by agreeing to dismiss all claims and exchange general releases.

San Pedro Inn, LP v. Hilton Franchise Holding LLC (Superior Court of New Jersey Chancery
Division General Equity Part, Union County Docket No. UNN-C- 121 19).

On July 18, 2019, HFH sent a notice to terminate plaintiff's franchise for a Hampton hotel for
failure to cure a material breach of the franchise agreement. On August 28, 2019, plaintiff filed a
complaint alleging wrongful termination under the New Jersey Franchise Practices Act. Plaintiff
claimed that HFH imposed unreasonable Quality Assurance standards and that an inspection
was hindered by plaintiff's former employee. Plaintiff sought an injunction to stop the termination
plus damages, attorneys’ fees, costs, and other relief. The Court denied the injunction on
December 18, 2019, and plaintiff filed a motion for reconsideration. HFH filed an answer and
counterclaim on January 21, 2020, denying the allegations and asserting claims for liquidated
damages, attorneys’ fees, and costs. The parties settled the case on September 25, 2020. The
parties agreed to dismiss all claims, exchange general releases, and terminate the franchise on
April 28, 2021 without the payment of any termination damages or litigation costs by either party.

Kathleen Soule v. Hilton Worldwide, Inc. and Doe Defendants 1-50 (Circuit Court, First Circuit,
State of Hawaii, Civil No. 13-1-2790-10-KKS (Class Action)

On October 17, 2013, Kathleen Soule, individually and on behalf of all persons similarly situated
(“Plaintiff”), filed a civil class action complaint against HWI, alleging that failure to disclose at the
time a reservation was made that a resort fee was mandatory was a violation of Hawaii’'s Uniform
Deceptive Trade Practices Act. Plaintiff sought restitution, disgorgement of gains, actual, punitive
and exemplary damages, statutory treble damages, pre-judgment interest, costs and
disbursements, including attorneys’ fees and other relief in an unspecified amount. Without
admitting any fault or wrongdoing, HWI entered into an agreed settlement with Plaintiff that was
submitted to the court for approval in February 2015 and ultimately settled in August 2015. Under
the settlement, HWI agreed to pay $178,000 and issue $20 vouchers or gift cards to each affected
customer for each night of their covered hotel stays.

U.S. v. Hilton Worldwide, Inc. (United States District Court, District of Columbia, Case No. 1:10-
cv-01924-RWR).

HWI and the United States Department of Justice (“United States”) agreed to a form of Consent
Decree (“Consent Decree”) addressing alleged violations of Title Il of the Americans with
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Disabilities Act, 42 U.S.C. § 12181 et seq. (“ADA”). The United States alleged that: 1) HWI failed
to design and construct its owned facilities constructed for first occupancy after January 26, 1993
(“Post-1993 Hotels”) in compliance with the ADA; 2) certain Managed and Franchised Post-1993
Hotels operated under HWI's Brands do not comply with the ADA; 3) HWI failed to provide
individuals with disabilities the same opportunity to reserve accessible guestrooms using its on-
line and telephonic reservations systems that is available for reserving other Brand hotel rooms;
and 4) such actions or practices constitute a pattern or practice of violating Title 11l of the ADA.
HWI denied that it has violated the ADA at its owned hotels or that it is in any way responsible for
any purported non-compliance with the ADA in connection with hotels that it does not own or
manage. HWI neither owns nor operates, within the meaning of Title Il of the ADA, 42 U.S.C. §
12182(a), the vast majority of Brand Hotels. HWI specifically denied that it operates, within the
meaning of Title Il of the ADA, 42 U.S.C. § 12182(a), any Franchised Hotels for purposes of
liability under 42 U.S.C. § 12182. HWI further stated that its Reservations System provides
individuals with disabilities ample opportunity to identify and reserve accessible rooms that are
available at hotels within the Reservations System. HWI also denied that it failed to design and
construct its hotels in accordance with the requirements of Title Il of the ADA. The United States
and HWI agreed to resolve these issues through the entry of a Consent Decree, entered by the
Court on November 30, 2010, with an Effective Date of March 30, 2011. The Consent Decree
applied to HWI and its subsidiaries, including us. During the 4-year term of the Consent Decree,
HWI agreed not to engage in any practice that discriminates against any individual on the basis
of disability in violation of Title 11l of the ADA in the provision of lodging and related services and
to: 1) undertake certain specific remedial measures with regard to its owned, joint venture, and
managed hotels; 2) engage in certain specific actions with regard to prototype designs and the
Reservation Service (including the website) to assure their compliance with Title Il of the ADA;
3) revise its Brand Standards Manuals to include certain ADA requirements; and 4) provide
additional ADA training to its employees and make such training available to its managed and
franchised properties. In addition, before: 1) entering into a new franchise or management
agreement to convert an existing Post-1993 Hotel to a Franchised Hotel or Managed Hotel; 2)
renewing or extending for more than 6 months an existing franchise or management agreement
(other than unilateral renewals or extensions by the other party to the agreement) for a Franchised
Hotel or Managed Post-1993 Hotel; or 3) consenting to a change of ownership at a Franchised
Hotel or Managed Post-1993 Hotel, HWI required the hotel owner to conduct a survey to
determine whether the Managed or Franchised Hotel complies with the certain specific
requirements of the ADA related to guest rooms and public parking. If the Hotel does not comply
with those requirements, the hotel owner was required to develop a plan to make the Hotel
compliant within a set period of time. HWI required certain architects’ certifications related to
newly constructed hotels. HWI agreed to pay the United States $50,000 as part of the resolution
of this matter. The term of the Consent Decree was 4 years from the Effective Date, and expired
on March 30, 2015.

Starwood Hotels & Resorts Worldwide, Inc. v. Hilton Hotels Corporation, Ross Klein and Amar
Lalvani (United States District Court, Southern District of New York, Case No. 09 CV 3862).

On or about April 16, 2009, Starwood Hotels & Resorts Worldwide, Inc. (“Starwood”) filed a
complaint against HHC (which became HWI in December 2009) and two of its employees, Ross
Klein and Amar Lalvani, both former Starwood employees. In its complaint, as amended on
January 14, 2010, Starwood claimed that Messrs. Klein and Lalvani improperly misappropriated
Starwood’s confidential and proprietary information and ultimately used that information to
develop the Denizen Hotel brand. Starwood asserted the following claims: (i) breach of contract
against Messrs. Klein and Lalvani for alleged breach of separate non-solicitation, confidentiality
and intellectual property agreements that they signed while employed by Starwood; (ii) tortious
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interference with contractual relations against HWI for allegedly inducing Messrs. Klein and
Lalvani to breach their contracts with Starwood; (iii) fraud against Mr. Klein and aiding and abetting
fraud against HWI and Mr. Lalvani; (iv) breach of fiduciary duty against Messrs. Klein and Lalvani
and aiding and abetting breaches of fiduciary duty against HWI; (v) misappropriation of trade
secrets, unfair competition, theft/conversion, unjust enrichment, and violation of the Computer
Fraud and Abuse Act against all defendants; (vi) inducing breach of contract and tortious
interference with contract against Messrs. Klein and Lalvani; (vii) fraud against HWI and Mr.
Lalvani, and (viii) aiding and abetting fraud against Mr. Klein. Starwood sought preliminary and
permanent injunctive relief, enjoining all defendants and their respective officers, agents and
employees from: (i) using Starwood property and information, which it claims is proprietary,
confidential and trade secrets; (ii) pursuing certain hotel owners in designated locations identified
by Starwood or negotiating with investors with whom Starwood has current management
contracts; (iii) “purging” from all material and websites information Starwood claims is proprietary,
confidential and/or trade secrets and preliminary and permanent injunctive relief, enjoining all
defendants and their respective officers, agents and employees from using such information; (iv)
requiring HWI to make certain disclosures to property owners and industry professionals;
(v) appointing a monitor or monitors over HWI’s compliance with any injunctions; (vi) preliminarily
and permanently enjoining HWI for a reasonable period of time from expanding its luxury and
lifestyle brands; (vii) the destruction of all information relating to the launch and promotion of the
Denizen Hotel brand; (viii) findings of contempt against all defendants and (ix) compensatory and
punitive damages against all defendants. On April 23, 2009, the court entered a preliminary
injunction, with the consent of all defendants, requiring that the defendants and anyone acting in
concert with them: i) cease all development of the Denizen brand; ii) cease using any documents
or information that originated from Starwood; and ii) return any such information to Starwood. In
December 2010, the parties entered into a Settlement Agreement (“Agreement”) resolving this
action, in which HWI and Messrs. Klein and Lalvani consented to the entry of a court-ordered
permanent injunction (“Injunction”) enjoining the use or distribution of Starwood’s proprietary,
confidential or trade secret information, and imposing other restrictions on HWI’'s business
activities in the lifestyle hotel or branded boutique space for 2 years. HWI made a $75,000,000
cash payment to Starwood on December 31, 2010, and furnished other contingent guarantees
and consideration to Starwood. The Agreement provided for mutual releases of the parties and
the action was stayed during the term of the Injunction. The injunction expired on December 31,
2012, and the action was dismissed on January 30, 2013.

U.S. v. Hilton Hotels Corporation, et al. (United States District Court, District of Oregon, Case No.
70-310).

On or about May 12, 1970, the United States filed a civil complaint against HHC (among other
defendants), alleging the violation of Section 1 of the Sherman Act consisting of engaging in a
combination and conspiracy in restraint of trade by giving preferential treatment to hotel suppliers
paying assessments to the Greater Portland Convention Association and by curtailing or
threatening to curtail purchases of hotel supplies from hotel suppliers which did not pay
assessments to the Greater Portland Convention Association. On or about November 29, 1971,
pursuant to a stipulation filed October 26, 1971, the court entered a final judgment against HHC
enjoining and restraining it from engaging in any agreement, understanding, combination,
conspiracy or concert of action to give or promise to give preferential treatment in purchasing
hotel supplies to any hotel suppliers, or to curtail or terminate or threaten to curtail or terminate
the purchase of hotel supplies from any hotel suppliers. The order and injunction further
restrained and enjoined HHC from engaging in activities which were the subject matter of the
Compilaint in the action. This restraining order and injunction applied to HHC, its subsidiaries
(including Hilton Inns), and the officers and directors of HHC and its subsidiaries.

12 2023 Canada LXR



ARTICLE 4
BANKRUPTCY

There have been no bankruptcy or insolvency proceedings, whether voluntary or otherwise, any
part of which took place during the six years immediately preceding the date of this Disclosure
Document, against any of the following persons as debtor: (i) against us or our associate, (ii) a
corporation whose directors or officers include any of our current directors, officers or general
partners, or included such a person at a time when the bankruptcy or insolvency proceeding was
taking place, (iii) a partnership whose general partners include any of our current directors,
officers or general partners, or included such a person at a time when the bankruptcy or
insolvency proceeding was taking place, or (iv) any of our directors, officers or general partners
in their personal capacity.

For the avoidance of doubt, we are including HWML when considering matters to be disclosed in
this Article 4.

ARTICLE 5
FINANCIAL STATEMENTS

Exhibit G contains our Report of the Members and Audited Financial Statements for the year
ended December 31, 2022 (the “HWF Financial Statements”). The HWF Financial Statements
compare fiscal years 2021 and 2022.

Exhibit G-1 contains a copy of HWML'’s audited Strategic Report, Report of the Directors and
Financial Statements for the year ended December 31, 2021 (the “HWML Financial
Statements”). The HWML Financial Statements compare fiscal years 2020 and 2021.

ARTICLE 6
INITIAL FRANCHISE FEES AND OTHER FEES

6.1 Initial Fees
The following is a list of all initial fees charged by or payable to us or our affiliates. Unless

otherwise stated, these are not refundable under any circumstances. All fees are stated in US
Dollars.

Type of Fee Amount Due Date Remarks
Franchise $100,000 With Application. | See Note 1.
Application Fee —
New
Development or
Conversion
Franchise $100,000 With Application. | See Note 1.
Application Fee —
Relicensing
Franchise $150,000 With Application. | See Note 1.
Application Fee —
Change of
Ownership
Property $10,000 Before the PIP Payable to prepare a PIP for a Conversion,
Improvement Plan inspection is Change of Ownership, or Re-licensing of an
(“PIP”) Fee scheduled. existing hotel. In some circumstances, we may
waive the PIP fee or apply the PIP fee towards the
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Type of Fee

Amount

Due Date

Remarks

payment of the Franchise Application Fee, but we
are not obligated to do so.

Construction or
Renovation Work
Extension Fee

$10,000

With written
request for
extension.

You must start and complete the construction
work or renovation work at your Hotel by the dates
specified in your Franchise Agreement.

Start Date - For a New Development, you must
start construction within 16 months after the date
we approve your Application. For a Conversion,
Re-Licensing, Change of Ownership, or room
addition project, you must start the renovation
work by the date we have agreed to in the
Franchise Agreement or PIP, which is set on a
project-by-project basis.

Completion Date - For all projects (New
Development, Conversion, Re-Licensing, Change
of Ownership, or room addition project), you must
complete the construction or renovation work by
the date we have agreed to in the Franchise
Agreement or PIP, which is set on a project-by-
project basis.

If you wish to request an extension of any start
date or completion date for your project, you must
submit a written request before that date occurs. If
we approve your request, you must pay the
extension fee and we will set new project start and
completion dates accordingly.

Except, however, in New Development or
Conversion projects the start date and completion
date will be extended by 30 days on a rolling basis
automatically without a fee unless we provide at
least 60 days’ notice to you that these automatic
extensions will end. At that point, if you wish to
request any further extension, you must submit a
written request before the relevant date occurs. If
we approve your request, you must pay the
extension fee and we will set new project start and
completion dates accordingly. These automatic
extensions will not apply to any Relicensing,
Change of Ownership, or room addition projects.

Training Program
Fees

Currently, $15,000 to
$30,000.

As agreed.

We provide required training programs and
materials that your general manager and other
key personnel must complete before opening a
new Brand hotel. We may charge you for the
training services and materials, including any Pre-
Opening Training Resources. You must also bear
the cost of wages, travel, lodging, food, and other
expenses of your general manager and any other
attendees. See Article 11 for details.

OnQ Computer
System Fees —

Currently, $90,545 to
$195,395.

As agreed.

See Note 2.

Hardware,

Software &

Installation

OnQ Start-up, Currently, $700 plus | When incurred. You must have one or more Systems

Delay and travel expenses per Implementation Consultants (“SICs”) on site for

14
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Type of Fee Amount Due Date Remarks
Rescheduling day per SIC due to a your Hotel's opening. HSS determines the
Fees delay in the hotel number of SICs and the number of days they will
opening date and be on site based on size and type of hotel.
$2,000 re-scheduling
fee if the delay
resulted in departure
and re-scheduling of
the SIC's on-site
service period.
Digital Floor Plan Currently, $2,000. On or before See Note 2.
Fee hotel opening.
Opening Process | $20,000 Before opening. See Note 3.
Services Fees
Procurement and | Currently, 4% to As agreed. See Note 4.
Services Fees 10% of project cost.
Miscellaneous As agreed. As agreed. We or our affiliates may periodically offer you
Services additional services. These could include
additional training for you and your employees,
assistance in recruiting various types of
employees, and other services and programs.
Most of these services and programs will be
optional, but some, including systems upgrades
and changes in System standards, which may
require additional mandatory training or
participation in additional programs, may be
mandatory.
NOTES
1. Franchise Application and Franchise Application Fee. You must provide all the information

we ask for in your Franchise Application. We may on occasion approve your Franchise Application
before you supply all of the information, but if we do so, this approval will be conditioned on our
receiving the rest of the information within the time we specify. If you fail to provide the rest of the
information within the specified time, we may terminate our offer. If we terminate our offer, we will
not refund the Franchise Application Fee. If you withdraw your Franchise Application before we
approve it, or if we deny your Franchise Application, we will refund the Franchise Application Fee,
without interest, less a $7,500 processing fee, which may be waived or reduced at our discretion.
If we approve your Franchise Application subject to certain requirements, we may terminate our
offer if you fail to meet those requirements. Once we approve your Franchise Application, the fee
is usually non-refundable, even if we subsequently terminate our offer. We and our predecessor
have occasionally agreed to give full or partial refunds under unique circumstances. We and our
predecessor have also occasionally agreed to credit the non-refundable Franchise Application
Fee toward the Franchise Application Fee of another Franchise Application for the Brand if
submitted and approved within a limited amount of time (usually 6 months or less). However, we
and our predecessor have not always agreed to do so, and we may freely choose not to credit
the Franchise Application Fee toward the Franchise Application Fee of another Franchise
Application for the Brand even under these circumstances.

While the Franchise Application Fee is usually applied uniformly, we may, in our sole discretion,
elect to waive, reduce, or rebate a portion of it, as well as reduce the Monthly Royalty Fee for a
period of time, or offer other incentives, either as part of a development incentive program
available to a group of qualifying franchisees or as an incentive to a specific franchisee under
certain circumstances. Among the factors and criteria we consider are: incentives for the
development of additional or multiple hotels within the System, a particular hotel's market position,
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the property size or unique characteristics, the number of hotels in the System operated by a
franchisee, and other unique circumstances. However, we and our predecessor have not always
waived or reduced the Franchise Application Fee or offered other incentives even for franchisees
or projects possessing these characteristics, and we may freely choose not to reduce your
Franchise Application Fee or negotiate with you, even if you possess some or all of these
characteristics. We may modify or discontinue any development incentive program in our sole
discretion. While we generally require payment of the Franchise Application Fee in a lump sum
when you submit your Franchise Application, we may occasionally allow payment of the Franchise
Application Fee in installments over a limited time period before the start of construction work on
the Hotel. If we do so, we will not charge interest or require a security interest over the installment
period. You may prepay the unpaid amount of the Franchise Application Fee at any time. If there
is a default under the Franchise Agreement, the outstanding installment payments are
accelerated and become your immediate obligation, along with court costs and attorneys’ fees for
collection.

In addition to the Franchise Application Fee, if you are applying for a franchise for a hotel that was
previously operated as a System Hotel, we may require, as a condition of approving your
Franchise Application, that you pay outstanding royalties and other fees due under the prior
franchise agreement relating to the System Hotel. If you increase the proposed number of
rooms/suites after your Franchise Application is approved and before the opening of your Hotel
under the Brand, you must obtain our approval and pay any additional Franchise Application Fee
owed as if those additional rooms/suites were part of your original Franchise Application.

2. Computer System Fees. You must use our required business computer system, which
we may periodically change. Currently, we require you to use “OnQ®,” which connects System
Hotels to Hilton’s reservation offices and travel planners worldwide. OnQ is comprised of
proprietary components for reservations, property management, revenue management, rate &
inventory management, forecast management, learning management, and other components we
consider necessary to support the following activities: reservations, distribution, sales, customer
relationship management, hotel operations, and business intelligence gathering and analysis. The
complete OnQ package currently includes certain hardware, software, installation, and support.

OnQ Hardware and Software. You must use authorized hardware and the required software for
the OnQ system. You may purchase the authorized hardware from HSS or its preferred providers,
or you may purchase or lease it through other (non-preferred) third-party providers. If you acquire
the hardware from another (non-preferred) third party, you must also pay HSS for its reasonable
expenses in determining that it conforms to our specifications. You must also pay for all necessary
communications vehicles for OnQ (wide area network connections, electronic mail, and internet
connections), along with the installation and configuration costs, and travel and other expenses
of the employees and vendors who perform the installation and configuration services. You are
required to license the OnQ software from our affiliate, HSS. HSS is the only supplier of the OnQ
software because of its proprietary nature. We are not able to determine a separate market price
because there is no third-party market for this product. You must pay for the reasonable travel
and other expenses of HSS employees and vendors who install and maintain the software. The
costs shown here are for the standard OnQ package and include hardware, software, installation
and certain other costs and fees, and is based on the size of the Hotel and number of
workstations. These fees are not refundable.

About 90 to 120 days before your Hotel opens, you must sign the agreement for OnQ (HITS
Agreement) and/or other related agreements we require, which will govern your access to and
use of the OnQ system. The current HITS Agreement is attached as Exhibit B. You must also
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purchase certain software licenses such as Windows Server operating systems and related client
access licenses, database applications, and virus detection and removal tools. Where applicable,
these licenses must be purchased through existing enterprise agreements HSS has in place with
vendors such as Microsoft. HSS will invoice the Hotel for such purchases. You may purchase
other software not covered by enterprise agreements from other third-party suppliers. Costs of
these licenses may vary based on the number of users or computers at your Hotel and other
factors.

You must update and upgrade (“refresh”) the OnQ system at least every 3 years or such longer
period as we may specify. We may also require you to refresh the OnQ system in connection with
a Change of Ownership or Relicensing, when a new franchise agreement is signed. We anticipate
that cost of this to be the same or less than the cost of the original installations (but not including
any elements that were needed for the original installation only).

We may require you to install our “Connected Room” system, which enables streaming media
and permits guests to use their smart phones and other personal mobile devices to control their
guest room television and other conveniences such as lighting and temperature using the Hilton
Honors App. The Connected Room system is not part of the OnQ system but the total estimated
cost is included within the total estimated OnQ cost ranges shown here.

You must install our required Global Revenue Optimization (“GRO”) system. The GRO system is
an online application that utilizes third-party software to provide pricing recommendations for your
Hotel based on data analytics and forecasting. The GRO system integrates with the OnQ system
for ease of operation. You are not required to adopt the pricing recommendations provided by
GRO.

You must pay for the preparation of a Digital Floor Plan for your Hotel. HSS will have the Digital
Floor Plan prepared by a local vendor. The floor plan will be used by us and our affiliates, including
Hilton Honors Worldwide, to allow Hilton Honors guests to choose their room from a map of the
Hotel and enable digital check-in. This fee is paid to HSS before the opening of your Hotel, and
is not refundable.

You must use our Digital Key system, which enables hotel guests to open their guest room doors
wirelessly (without a physical door key) with their mobile phones and personal mobile devices
through the Hilton Honors App. Currently, there is no separate charge for the Digital Key system
because it is part of OnQ.

Replacement of the OnQ Property Management System. As of the date of this Disclosure
Document we are in the early phases of converting our property management system within OnQ
(the OnQ PMS) to a new and more-advanced system called the Hilton Property Management
System (‘HPMS”). HPMS may also be referred to informally as the Property Engagement
Platform (“PEP”). HPMS will be a complete replacement for the OnQ PMS. It will provide the
same basic functionality along with some new features (HPMS will not replace the guest internet
access system). HPMS will utilize similar training and a similar HITS Agreement as the OnQ
PMS. We anticipate that the cost of installing, operating, and updating HPMS will be lower than
the cost of OnQ PMS. We began installing HPMS in a limited number of hotels in 2022 and we
expect to begin wider deployment in 2023. The transition of System Hotels to HPMS may vary by
market and by Hotel, and may occur over a period of months or years.

As of the date of this disclosure document, HPMS is not yet required for the Brand in Canada.
However, we anticipate that HPMS will become required for most System hotels in the future. In
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the meantime, we may offer you the option of installing HPMS in lieu of the OnQ PMS if we
determine it is suitable for your Hotel. We recommend that all new hotels that are able to install
HPMS do so before opening. For hotels in which HPMS is not yet available, we may require you
to upgrade to HPMS at some point in the future and sign a new HITS Agreement or amendment.
We will work with you on planning for that transition at the appropriate time. We developed HPMS
in collaboration with HotelKey, Inc., a third-party technology company. Certain elements of HPMS
are proprietary to Hilton. We are not able to determine a separate market price for HPMS because
there is no third-party market for HPMS in its entirety.

The costs shown above do not include certain costs payable to third parties in connection with
the OnQ system. They also do not include costs payable to third parties in connection with our
required Guest Internet Access system, or the costs of optional computer system components
that we may recommend. Further details appear below in this Article 6 (see Other Fees) and
Article 7 (see Other Costs of Establishing the Franchise). All computer system costs are subject
to change, and normally are not refundable.

3. Opening Process Services Fees. This fee is to help recoup our costs in providing certain
pre-opening services to help you open your Hotel, such as guidance with commercial planning,
activation of appropriate programs, and tools and resources available to Brand hotels.

4. Procurement and Services Fees. If we or our affiliates furnish, supply, service or equip
your Hotel at your request before it opens, then you must pay or reimburse them for all costs they
incur at your request, and related service fees. In particular, HSM negotiates with manufacturers
and suppliers for the distribution of hotel furniture, furnishings, fixtures, equipment and supplies,
certain food and beverage equipment supplies, and certain hotel services at a discount. You may
purchase these items from HSM, but you are not obligated to do so. If you choose to buy from
HSM it will invoice you for the cost of the products, freight, taxes, and other actual costs, plus a
procurement fee. HSM may offer you a payment plan. HSM may offer you a payment plan. These
payment plans are agreed with each franchisee individually based on the type of project, and
specifically customized to the project’s scope of work and overall timeline. The interest rate for
late payments is 18.5% per year, compounded daily. Change orders must be paid in full, either in
advance or with the next installment due.

6.2 Other Fees

The following is a list of other fees charged by, or payable to, us or our affiliates. Unless otherwise
indicated, these fees are not refundable under any circumstances and other than the Royalty
Fees and Liquidated Damages, are subject to change. All fees are stated in US Dollars.

TYPE OF FEE AMOUNT Due Date REMARKS
General
Monthly Royalty Fee | 5% of Gross Rooms Revenue. Payable monthly | See Note 1.
by the 15" day of
the following
month.
Monthly Program 4% of Gross Rooms Revenue. Payable monthly | We may change the Monthly Program Fee.
Fee by the 15" day of | See Notes 1 and 2 and Article 12.
the following
month.
Room Addition Fee | Currently, $400 per guest Due with If you add or construct additional guest
room/suite, multiplied by the Application for rooms at the Hotel after you open the Hotel
number of additional guest rooms/ | approval. under the Brand you must pay us a Room
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TYPE OF FEE

AMOUNT

Due Date

REMARKS

suites.

Addition Fee and sign an amendment to
the Franchise Agreement. We may require
you to upgrade the hotel, and if we do, you
must pay us a PIP fee to determine the
renovation requirements for the hotel. The
fee is non-refundable once we approve
your Application.

Computer System Fees

OnQ Additional Currently, $120 per additional When additional If you add or construct additional guest
Rooms Fee guest room/suite. guest rooms at the Hotel at any time after you
rooms/suites are | sign the Franchise Agreement, you must
completed. pay Hilton or HSS the then current per
guest room/suite software license fee
charged to System Hotels multiplied by the
number of additional guest rooms.
OnQ Connectivity Currently, between $1,485 and Billed monthly. Fee is determined by the number of
Fees $3,000 per month. workstations and other OnQ equipment at
your Hotel.
OnQ Interface Fees | Currently, $1,000 per additional As agreed. Payable if you add an additional OnQ

interface.

interface after Hotel opening.

OnQ Hardware
Maintenance
Support Fees

Currently, $1,500 to $5,000 per
month.

Billed monthly by
the 15t day of the
following month.

This cost is determined by the number of
workstations and other OnQ equipment at
your Hotel. This range also includes the
maintenance and support cost for the
Connected Room system.

OnQ Software
Maintenance
Support Fees

Currently, $1,200 to $4,000 per
month.

Billed monthly by
the 15t day of the
following month.

Fee is determined by the number of rooms
and OnQ interfaces at your Hotel.

OnQ Email Fees

Currently, $7.92 per user per
month for all users and $12.50 per
month for delivery to authorized
mobile devices.

Billed quarterly.

Currently, you must have at least 3
accounts.

Delphi Sales and
Events System

Currently, $858 per user per year.

Billed annually.

See Note 3.

Guest Internet
Access Circuit

Currently, $1,195 to $4,900 per
month.

Billed monthly.

You must install a Guest Internet Access
Circuit that meets our specifications and
pay for the ongoing cost of using the circuit
from a preferred provider. You must
arrange for procurement of the monthly
service for the required connection locally.
The cost will depend on the circuit size,
type and physical location of your Hotel.
See Note 4.

Guest Internet
Access Service

Currently, $750 to $2,250 per
month.

Billed monthly.

You must purchase this service from a
preferred provider. The cost will depend on
your Hotel’s size and number of meeting
rooms. This estimate includes the
connection and monthly service for the
required connection, 24x7 call center
support and equipment break-fix
maintenance. See Note 4.

Guest Assistance and Quality Assurance Programs

Guest Assistance
Program:
Customer
Satisfaction
Guarantee

Currently, $300 per handled
transaction for Hilton Honors
Diamond members, $250 per
handled transaction for Hilton
Honors Gold members and $200

Within 48 hours of
receipt of invoice.

Payable to resolve guest complaints. Our
Guest Assistance Agent may offer the
guest a cash refund (up to the full cost of
the customer’s stay), Hilton gift cards or
Hilton Honors point rebate or a
complimentary return stay to resolve the
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TYPE OF FEE

AMOUNT

Due Date

REMARKS

per handled transaction for all
other guests.

complaint to the customer’s satisfaction.
You are billed the cost of the rebate plus
the handling fee. We may change the
maximum guest rebate amount or increase
the handling fee.

Guest Assistance
Program:

Price Match
Guarantee

Hotels must honor a 25% discount
off the lower rate on all approved
claims.

When the stay is
consumed.

The discount applies if a guest finds a
lower qualifying rate for a qualified booking
at your Hotel. After the Guest Assistance
Department confirms the lower rate is
available for booking through a third party
channel, the claim is approved and the rate
is adjusted.

Guest Assistance
Program:

First Contact
Resolution

Currently, $15 administrative fee.

Within 10 days of
billing.

Payable if more than 5 files are created in a
month by Guest Assistance to resolve
guest complaints about products, services
or cleanliness. You must pay the cost of
any compensation we provide to a guest to
resolve the complaint, even if the fee does
not apply.

Guest Assistance
Program: Online
Complaints

$25 per complaint administrative
fee.

As invoiced.

If a hotel does not respond to a guest
complaint or negative comment on certain
designated websites or social media
platforms within 24 hours, Guest
Assistance will respond to the guest and
this fee will be due. This program and fee
are subject to change.

Quality Assurance
Re-evaluation Fee

Currently, $480 to $3,000 per re-
evaluation visit.

Within 10 days of
billing.

Payable each time we conduct an on-site
quality assurance evaluation after your
Hotel has failed the previous quality
assurance evaluation. The cost will be
determined at $15 per available room and
capped at $3,000. You must also provide
complimentary lodgings for the quality
assurance auditor during the evaluation.

Quality Assurance
Special
Re-evaluation Fee

Currently, $3,000 per re-evaluation
visit.

Within 10 days of
billing.

Payable each time we conduct a special
on-site quality assurance evaluation
(“Special”). We may conduct a Special: (a)
to verify a default has been cured; (b) to
verify that a PIP has been completed; (c)
any time after your Hotel has failed two
quality assurance evaluations in any
calendar year; (d) if your Hotel fails its
opening inspection; or (e) if your Hotel fails
its previous Special. You must also
provide complimentary lodgings for the
quality assurance auditor during the
evaluation.

Conferences and Training

Brand Conference | Currently, $3,000 per attendee. Before Your general manager and director of sales
attendance. must attend the Brand conference, usually
held annually. Dates, location and duration
of the conference vary from year to year.
General Manager, Currently, up to $1,200 per Before Your general manager and other
Commercial and attendee. attendance. commercial leaders must complete this
Sales Leader combined virtual learning program within
Training 90 days of their start date. It is required for
all new general managers and commercial
leaders, and those who have been away
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TYPE OF FEE

AMOUNT

Due Date

REMARKS

from the Brand or the role for more than 24
months.

Hilton Core Sales
Skills Training

Currently, up to $850 per attendee.

Before
attendance.

Your director of sales and sales managers
must complete this mandatory virtual
learning program within 90 days of their
start date. We may modify or reduce this
training requirement for experienced
trainees. See Atrticle 11.

Other Training
Programs and
Training Materials

Currently, up to $5,000 per
program per attendee.

Before
attendance or
materials are
shipped.

In some cases, you must pay wages,
travel, living and miscellaneous expenses
of your attendees, or the expenses of our
trainers. Some training programs are
mandatory and other training programs are
optional. See Article 11.

Frequent Customer,

Affiliation and Distribution Programs

Travel Clubs

Currently, $0.30 per available room
plus 10% commission. Amount
may vary by program.

Billed annually on
DS/TAC invoice
by second
quarter.

For commissions:
if invoiced, within
15 days, or if
billed through
ACH, by the 12t
business day of

Payable for consumed stays booked
through our American Automobile
Association (AAA), Canada Automobile
Association (CAA), and American
Association of Retired Persons (AARP)
programs. See Note 5.

each month.
Hilton Advance Currently, 1.35% of eligible Digital | If invoiced, within | This program is intended to help drive
Program Direct Revenue, not to exceed $30 | 15 days of bookings through Hilton's online direct

per stay.

billing. If through
ACH, on the 12t
business day of
the month.

booking channels using lower-funnel
marketing activities, search engine
optimization, social media platforms, and
other methods. Digital Direct Revenue is all
Gross Rooms Revenue from bookings
made through our online direct booking
channels such as Hilton websites and
mobile apps. See Note 1.

Group Preferred

Currently, $1.50 per room night

If invoiced, within

This optional program provides additional

Partnership plus the applicable commission. If | 15 days of billing. | access to select top group intermediaries,

Program we increase this fee this year, it will | If through ACH, including participation in marketing and
not exceed $2.50 per room night on the 12 promotions designed to drive incremental
plus commission. business day of business. The participating intermediaries

each month. may change over time. See Note 5.

Frequent Currently, 4.3% of total eligible 10 days after You must participate in any brand specific

Traveler/Guest guest folio. This fee is waived for billing. or System-wide guest frequency or reward

Reward Program stays in which the guest is enrolled program. Currently, you must participate in
on-property in Hilton Honors. Hilton Honors. These programs are subject

to change. See Note 6.
Hilton Honors Event | Currently, $0.0025 to $0.0050 per | As incurred. This is an optional commercial incentive

Planner Bonus
Program

Hilton Honors bonus point
awarded.

program. It enables hotels to award Hilton
Honors bonus points to an event planner
for a group booking (or as otherwise
specified in the group booking contract) in
addition to points earned by individual
guests in the group. Event planners can
earn up to 3 points per $1 of booking
revenue. Currently, hotels are enrolled
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TYPE OF FEE

AMOUNT

Due Date

REMARKS

automatically and may opt-out. In the future
we may make this program mandatory.
Bonus point allocations and program terms
are subject to change. See Note 5.

Online Group Event
Booking Charges

Currently, up to 2% of GRR and up
to $25 for included meeting space,
plus applicable commissions.

On demand.

You only pay this fee if you load inventory
for group and event bookings at your Hotel
through our designated online platform and
the reservation actualizes. Participation is
currently optional but may be required in
the future. Optional add-on services may
be made available at additional cost. See
Notes 1, 5, and 7.

Centralized
Payment Programs

Third-Party Reservation Charges:
currently, up to $5.59 per stay.

FastPay Program: currently, up to
$1.40 per transaction, plus
commission.

Travel Planner Centralized
Payment Program: currently, $0.18
per transaction processing charge
plus up to a 10% commission.

Unlimited Rewards Program:
currently, $0.71 for a weekday stay
(Monday -Thursday nights), $1.42
for a weekend stay with 1 Fri/
Sat/Sun night, and $2.13 for a
weekend stay with 2 Fri/Sat/Sun
nights. Double Dollars amounts
increase to $1.42, $2.63, and
$3.84, respectively.

If invoiced, within

15 days of billing.

If through ACH,
on the 12th
business day of
each month (or
for Third-party
Reservation
Charges, on the
20t day of each
month).

These required programs centralize and
automate payments to third parties,
including online travel agencies, group and
meeting planners, travel planners, and
other sales and distribution channels.

Third-Party Reservation Charges currently
include the costs and fees incurred in
connection with third-party reservation
systems such as GDS, airline reservation
services, internet and other service
reservation providers for using their
distribution systems. Certain third-party
reservation services may not be subject to
this fee.

The FastPay Program is a centralized
payment program for group intermediaries
and meeting planners. We may determine
the items that are commissionable, the
third parties eligible to be paid, and the
commission percentages that can be paid
through FastPay. All eligible charges must
be paid through FastPay. Currently,
FastPay will process commissions of up to
7% and customer rebates for designated
segments.

The Travel Planner Centralized Payment
Program (TPCP) consolidates all
commissionable consumed travel planner
bookings and remits one payment per
agency. The commission is payable on the
total room rate and other commissionable
charges, and a transaction charge is
payable on commissionable and non-
commissionable reservations, no-shows
and cancellations.

The Unlimited Rewards Travel Advisor
Incentive and Loyalty Program remits funds
to Avis Budget. A portion is paid to the
travel planner, and Avis Budget retains the
remaining amount as a processing charge.

See Note 5.
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TYPE OF FEE

AMOUNT

Due Date

REMARKS

Transfers, Re-licensing and Financing

Change of
Ownership
Application Fee

Currently, $150,000.

With Application.

Payable for any proposed transfer that
does not qualify as a Permitted Transfer.

Permitted Transfer
Processing Fee

Currently, $5,500.

When you submit
the request for
our consent.

Payable for any proposed transfer that
qualifies as a Permitted Transfer and
requires our consent.

Re-licensing
Application Fee

Currently, $100,000.

With Application.

Payable for Re-licensing to an existing
franchisee.

Lender Comfort
Letter Processing
Fee

Currently, $3,500 for Lender
Comfort Letters and $1,500 for
Lender Comfort Letter
Assignments.

Before we issue
the document.

We will only issue a Lender Comfort Letter
or Assignment if you request it and the
request meets our qualifications.

Public Offering or
Private Placement
Processing Fee

Currently $5,000.

When you submit
a request for our
approval.

You must pay any additional costs we may
incur in reviewing your documents,
including reasonable attorneys’ fees.

Management Fees

Management Fees | Fees will be established by mutual | As incurred. Payable if you enter into a management
agreement. agreement with us or our affiliate. You may
hire an outside management company with
our approval.

Remedies and Damages

Actual Damages Actual amount. On demand. Under certain circumstances we will charge

Under Special you actual damages for the termination of

Circumstances your Franchise Agreement.

Audit Actual amount of discrepancy plus | On demand. Payable if audit reveals that you

interest. understated or underpaid any payment due
us which is not fully offset by
overpayments. If willful or for 5% or more of
the total amount owed for the inspection
period, you must reimburse us for our
costs.

Default Remedies Actual expenses. On demand. Our expenses may include attorneys’ fees,
court costs, and other expenses
reasonably incurred to protect us and our
Affiliates or to remedy your default.

Indemnification Actual amount paid by us or our On demand. Payable if we incur expense to protect us,

affiliates due to any claim, demand, our subsidiaries or affiliates or to remedy

tax, penalty, or judicial or your defaults under the Franchise

administrative investigation or Agreement. You must also defend us,

proceeding arising from any Hilton Worldwide, and each of such

claimed occurrence at your Hotel. affiliates’ current and/or future subsidiaries,
and affiliates and any of their officers,
directors, employees, agents, successors
and assigns.

Insurance Actual amount. On demand. If you do not obtain or maintain the
required insurance or policy limits
described in Article 7 and the Manual, then
we can (but are not obligated to) obtain
and maintain the insurance for you without
first giving you notice. If we do so, then you
must immediately pay our costs to obtain
such insurance. See Atrticle 7.

Liquidated $5,000 per day that your Hotel is On demand. Payable if you open before we give you

Damages for open without authorization, plus written authorization to open.

Unauthorized our costs.

Opening
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TYPE OF FEE AMOUNT Due Date REMARKS

Termination Fee for | $15,000 multiplied by the number | On demand. Payable if the Franchise Agreement is

Pre-Opening of approved Guest Rooms at the terminated: (1) before you begin Hotel

Termination Hotel. Work and you or a Guarantor enter into an
agreement for, or begin the construction or
operation of, another hotel at the site within
1 year after termination; or (2) after you
begin the Hotel Work but before you open
(unless excused by Force Majeure).

Termination Fee for | The greater of: (a) the Hotel's On demand. Payable if the Franchise Agreement is

Post-Opening Average Monthly Royalty Fees terminated on or after the Opening Date

Termination multiplied by 60; or (b) $15,000 but before the 2" anniversary of the

multiplied by the number of Opening Date. See Note 8.

approved Guest Rooms at the

Hotel.

The Hotel’'s Average Monthly On demand. Payable if the Franchise Agreement is

Royalty Fees multiplied by 60. terminated after the 2" anniversary of the
Opening Date but before the final 60
calendar months of the Term. See Note 8.

The Hotel’s Average Monthly On demand. Payable if the Franchise Agreement is

Royalty Fees multiplied by the terminated within the last 60 months of the

number of months remaining in the Term. See Note 8.

Term.

Service Charges for | 1.5% per month or highest On demand. Payable if you do not make payments to us

Overdue Payments | percentage permissible by law, or our affiliates when due. See Article 22.

whichever is less.

Taxes Actual amount. On demand. Payable if any sales, use, gross receipts or
similar tax is imposed on us for the receipt
of any payments you are required to make
to us under the Franchise Agreement.

Identity, Sales, and | Currently, $500 per instance. On demand. This cost-recovery fee is payable if your

Distribution Non- Hotel uses a third-party intermediary for

Compliance Fee reservations or sales that is not accredited
by Hilton or fails to comply with any of the
other Identity, Sales and Distribution
Standards. In addition, failure to comply
with the Identity, Sales and Distribution
Standards may result in the loss of access
to certain sales and distribution channels.

FastPay Non- Varies and escalates based on the | On demand Fees will apply for non-compliance with the

compliance Fee

number of violations. Currently, up
to the greater of $3,000 or 10% of
gross group room revenue (not to
exceed $7,500) per violation.

FastPay program policies, rules or terms.
See Note 5.

Miscellaneous Servi

ces/Programs

Consultation and
Service Fees

Set by us on a project-by-project
basis.

When we request.

Payable if we make consultation and/or
other voluntary services available to you on
request.

Consortia Program

Currently, up to $2.70 for each
consumed night booked under the
Consortia “parity” rate, plus
applicable commission.

If invoiced, within
15 days of billing.
If through ACH,
on the 12th
business day of
each month.

You must participate in BOTH the
Consortia Program and the TMC Pay-On-
All-Pay-For Performance Program or
NEITHER program. The list of participating
travel agencies may change over time. See
Note 5.

TMC Pay-On-All-
Pay-For
Performance
Program

Currently, up to $1.03 for each
consumed night booked by a TMC
travel agency, plus up to 10%
commission or fee where

applicable. If we increase this fee

If invoiced, within
15 days of billing.
If through ACH,
on the 12th
business day of

You must participate in BOTH the
Consortia Program and the TMC Pay-On-
All-Pay-For Performance Program or
NEITHER program. The list of participating
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TYPE OF FEE AMOUNT Due Date REMARKS
this year, it will not exceed $1.15, each month. agencies may change over time. See Note
plus applicable commission or fee. 5.
US Government Currently, up to $2.30 per Billed on TACS We may enter into various government and
Travel Agency consumed room night or 1.5% of invoice. If military travel programs, which currently
Programs consumed room revenue, invoiced, due include FedRooms/StatesRates, CWTSato,

depending on program.

within 15 days. If
ACH, due on the
15th of the month.

DOD Preferred, Omega World Travel and
ADTRAV Government. You are not
required to participate, but if you participate
in the DOD Preferred Program you must
also participate in the FedRooms Program
at the same rate. See Note 5.

ResMax Program

Currently, 5.4% to 5.9% of
consumed revenue from a ResMax
booking with a 3-night maximum.

If we change the pricing model this
year, it will not exceed $5.00 per
call. This fee may vary due to
hotel booking, volume, and other
factors.

As required by us
or our affiliate.

ResMax with Auto Attendant provides
additional reservation call handling services
by automatically transferring reservation
calls to a ResMax Guest Engagement
Specialist. If your Hotel is not enrolled in
ResMax and accepts a referral, we may
charge you the applicable fee on the
booking. If your Hotel transfers reservation
calls to HRCC outside of the ResMax
service, you may be billed up to $5.00 per
call. ResMax is an optional, supplemental
service. Program terms, eligibility, and fees
are subject to change.

Revenue
Management

Consolidated Center

(RMCC)

Category 1 — One Time Service
Models, currently $1,699.

Category 2 — Monthly Full Support
Models, currently $3,939 to
$14,799.

Category 3 — Monthly Reports Only
Models, currently $1,129 to $1,749.

Category 4 — Monthly Lead
Management Service Models,
currently $1,139 to $1,599.

Category 5 — Monthly Group
Rooms Coordinator Models,
currently $775 to $5,195.

Within 10 days of
billing.

RMCC provides various types of support
services for revenue management analysis,
strategy, lead management, and coaching.
Specific services or groups of services are
called “service models,” and are grouped
into the categories shown here. RMCC
programs and services are subject to
change. Your participation in RMCC is
optional. However, RMCC may be required
in certain circumstances. See Note 9.

Procurement and
Services Fees

Currently, 4% to 10% of project
cost.

As agreed.

Payable if you buy from HSM, in addition to
product cost, freight, taxes, and other
actual costs incurred by HSM.

Unless otherwise indicated, all fees described in this Article 6 are payable to and imposed by us
or our affiliates and are non-refundable. Other than the Monthly Royalty Fee, Liquidated Damages
and Termination Fees, all fees are subject to change. In this table, references to “ACH” refers to
electronic funds transfers as applicable.

NOTES

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

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

If there is a fire or other insured casualty at your Hotel that results in a reduction of Gross Rooms
Revenue, the Monthly Program Fees and Monthly Royalty Fees will be equal to the Monthly
Program and Monthly Royalty Fees forecasted on the basis of the Gross Rooms Revenue amount
you agree on with your insurer(s). However, we have the right to participate with you in negotiating
the value of your Gross Rooms Revenue claim with your insurer(s).

The Monthly Royalty Fee and the Monthly Program Fee must be paid to us at the place we
designate on or before the 15th day of each month, and must be accompanied by our standard
schedule showing the computation of the Monthly Royalty Fee and Monthly Program Fee for the
month. There will be an annual adjustment within 90 days after the end of each operating year so
that the total Monthly Royalty Fees and Monthly Program Fees paid annually will be the same as
the amounts determined by audit.

We can require you to transmit the Monthly Royalty Fee and the Monthly Program Fee and all
other payments required under the Franchise Agreement by wire transfer or other form of
electronic funds transfer. We may reduce the amount of any payment or credit to you by any
amount that you owe us, and this includes your and our affiliates. You must bear all costs of wire
transfer or other form of electronic funds transfer. The conversion of Gross Rooms Revenue into
US Dollars shall be daily and be based on WSJ.com rates that are reported by Reuters as blended
rates by multiple banks that trade in excess of $1 million daily.

2. We may change the amount of the Monthly Program Fee at any time. The Monthly
Program Fee rate will not exceed the current rate plus 1% of Gross Rooms Revenue over the
term of the Franchise Agreement. The Monthly Program Fee pays for various programs to benefit
the System, including (i) advertising, promotion, publicity, public relations, market research, and
other marketing programs, (ii) developing and maintaining directories and internet sites for Brand
Hotels; (iii) developing and maintaining the Reservation Service systems and support; (iv) quality
assurance programs; (v) certain computer costs; and (vi) administrative costs and overhead
related to the administration or direction of these projects and programs. We may create any
programs and allocate monies derived from Monthly Program Fees to any regions or localities.
The Monthly Program Fee does not cover your costs of participating in any optional marketing
programs and promotions offered by us, our parents or affiliates in which you voluntarily choose
to participate. These fees also do not cover the cost of operating the Hotel in accordance with the
Standards or the Manual.

3. You must use Delphi.fdc, a cloud-based sales and events system powered by Amadeus
Hospitality in a configuration we approve. For this service you will pay initial set-up costs to the
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vendor, and ongoing annual license fees to us. The set-up costs of this system are shown below
(see Article 7 Other Costs of Establishing the Franchise). The annual license fees and
maintenance costs are shown here and include a 10% mark-up. You will pay the license fees and
maintenance costs to HSS, which are then passed-through to the vendor. We keep the mark-up
as reimbursement for our costs in developing and maintaining Delphi.fdc for our Network Hotels.
Depending on your Hotel's technology configuration, you may be required to utilize the
MeetingBroker lead distribution platform, which integrates with Delphi.fdc and other group
booking systems. MeetingBroker is also powered by Amadeus Hospitality. There are no separate
fees for the MeetingBroker lead distribution platform, although you may be required to sign a
separate license agreement with Amadeus Hospitality to use it. We are not obligated to provide
any maintenance or updates for either of these systems. You must maintain and update them at
your cost to remain in compliance with the Standards. There are no limits on the frequency or
cost of this obligation. We will have independent access to your Hotel’s event sales information
stored in these systems (including accounts, inventory, bookings and other data). There are no
contractual limitations on our right to access this information.

4, You must provide internet access for all guest rooms, meeting rooms, and public spaces
at your Hotel in accordance with our Standards (“Guest Internet Access”). Currently, our approved
Guest Internet Access program is called “StayConnected.” You must install certain hardware and
software, an internet access circuit, and subscribe to an internet access service to meet this
requirement. The installation costs are described below in Article 7 (see Other Costs of
Establishing the Franchise) and the ongoing monthly costs are shown here. You must obtain your
Guest Internet Access circuit and Guest Internet Access service from our preferred providers. In
the past we have permitted franchisees to acquire these services from either preferred providers
or our affiliate, HSS, and may do so again in the future.

5. We may add, remove, or modify our sales and distribution programs at any time. These
programs may have individual criteria for participation, as well as policies, terms, or rules that
must be met for continued participation. We may require your Hotel to participate in certain
programs or combinations of programs. We may also offer optional programs at an additional
cost. Some programs may utilize automatic enroliment and if your Hotel does not wish to
participate it may be required to opt-out as provided in the programs’ policies, terms, or rules.
Failure to pay fees or commissions when due, or failure to comply with the applicable program
policies, terms, and rules may result in the loss of access to certain programs or individual sales
and distribution channels.

6. You must participate in, and pay all charges related to, our and our affiliates’ marketing
programs not covered by Monthly Program Fees, and all guest frequency programs we or our
affiliates require, including the Hilton Honors Worldwide guest reward programs or any successor
programs. You must also honor the terms of any discount or promotional programs (including any
frequent guest program) that we or our affiliates 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 award guest
certificates issued to hotel guests participating in these programs. We and our affiliates' other
hotel brands may also participate in these programs. These programs are subject to change. You
pay your share of the costs of the programs.

Currently, these programs include the Hilton Honors™ guest reward program operated by Hilton
Honors Worldwide, and airline and rental car company frequent user programs in which our
affiliates participate. The Hilton Honors™ guest reward program was originally called “Hilton
HHonors®” and changed its name to Hilton Honors™ in February 2017.
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Hilton Honors members may accumulate Hilton Honors points with most stays for all eligible
dollars spent at participating Hilton Honors hotels. Hilton Honors members can obtain frequent
flyer mileage credit in one participating airline's frequent flyer program per stay with most stays at
participating Hilton Honors hotels. Hilton Honors members may earn both points and frequent
flyer mileage credit for the same stay at participating hotels. Hilton Honors members may also
earn additional points for using Hilton Honors car rental and/or other partners in conjunction with
a stay and may periodically earn additional point and/or mileage bonuses through promotional
activities, programs, and initiatives. The only room rates that are not eligible for Hilton Honors
point and/or mileage earnings are wholesale/tour operator packages, contracted airline crew
rates, complimentary or barter rooms, stays on NET Group/Series Group/IT Group rates,
contracted Entertainment or Encore rates, stays using airline percent-off award certificates, stays
that are booked via third-party websites other than the websites of Hilton Honors airline partners.
Hilton Honors members may redeem their accumulated points for discounted and free hotel room
nights and other rewards. Terms of the Hilton Honors program are subject to change. Pricing is
subject to change and is reviewed annually.

These basic program fees are assessed on any stay for which a guest (a) earns Hilton Honors
points, or (b) earns both Hilton Honors points and airline mileage credit. Additional Hilton Honors
bonus points that Hilton Honors members earn as a result of promotional activities, programs,
and initiatives that your Hotel agrees to participate in will result in an additional fee payable by
your Hotel based on a set cost per point or a percentage of the eligible guest folio, depending on
the type of promotional activity, program, or initiative. Similarly, bonus airline mileage credit that
guests earn as a result of promotions that your Hotel agrees to participate in will result in an
additional fee payable by your Hotel — amount varies by participating airline partner program. All
program costs are subject to change.

In addition to the basic program fees outlined above, hotels are also responsible for the cost of
certain guest amenities provided to Hilton Honors members. Hotels must allocate a certain
percentage of rooms inventory for free night reward redemption by Hilton Honors members as
specified by the Hilton Honors program. Hotels will be reimbursed for these reward redemptions
on the same basis as other similarly situated participating hotels as specified by the Hilton Honors
program. If your Hotel is re-licensed and had paid a lower fee in the past, it will be assessed the
then-current standard fee when your new franchise term begins.

7. We currently provide an online booking platform for group events that allows guests to
check rates and availability and book guestrooms and event space (within certain limits on the
number of rooms, room nights, and meeting space size). Guests may search for a hotel and rate
and complete the booking contract online. We may pass-through all or a portion of this fee to third
party vendors that help to provide or maintain the platform. This fee may be refunded or adjusted
for certain cancellations or modifications. Terms and conditions of this program are subject to
change.

8. The term “Hotel's Average Monthly Royalty Fees” means: (a) if the Hotel has been
operating for at least 24 months, the amount of all Monthly Royalty Fees due under the Franchise
Agreement for the 24 month period before the month of termination (the “Measurement Period”)
divided by 24; and (b) if the Hotel has not been operating for at least 24 months, the amount of
all Monthly Royalty Fees due under the Franchise Agreement for the period between the Opening
Date and the termination date divided by the number of months between the Opening Date and
the termination date.
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In calculating these averages, any temporary financial accommodations and periods of Business
Interruption are excluded. Temporary financial accommodations include any fee discounts,
ramps, or waivers. Business Interruptions are periods of time in which a majority of the Guest
Rooms were removed from service or regular Hotel operations were suspended for more than 90
days. In the case of Business Interruptions, the applicable measurement period will be adjusted
earlier in time to account for the months in which the Business Interruption occurred.

9. RMCC is optional except in the following circumstances. Cateqory 2: If you are a first-
time luxury hotel franchise owner, the Hotel is your first Brand Hotel, the Hotel is a new
construction or Conversion Hotel, your Hotel must participate in our monthly service “Premier
Deluxe Model for at least 12 months.” RMCC programs and fees are subject to change.

ARTICLE 7
OTHER COSTS OF ESTABLISHING THE FRANCHISE

The following chart is an estimate of the direct and indirect costs to be incurred by a typical
franchisee for the establishment of a franchise hotel under the Brand in Canada. The ranges given
in this Article 7 of the Disclosure Document are based on our (and our affiliates’) experience
derived from operating and franchising hotels within the US and Canada and are estimates only
of average or reasonably anticipated expenses. We cannot guarantee that you will not have
additional expenses starting your business, because your costs will depend on factors such as:
your management skill and business experience, competition, the prevailing wage rate, room
occupancy rates reached, and local economic conditions. Your actual expenses may exceed the
estimates reflected in the chart, perhaps significantly. Please note that these figures are not
influenced by any particular level of sales as these expenses are incurred before your operation.
The dollar amounts listed in this Article are current as of the date of the Disclosure Document but
may have changed since that time. We cannot reasonably estimate the likelihood or magnitude
of such changes. In addition, some of the following information has been compiled by us from
reports to us from franchisees. While we are not aware of any reason to doubt the accuracy of
the information, we have not reviewed it to confirm it is accurate. You should review these figures
carefully and compare them with information you obtain from local sources, and then discuss your
findings with a business or other legal advisor before you make a decision to purchase the
franchise. To our knowledge, the costs and expenses described below are not refundable;
however, you should check with the third parties regarding their practices. All amounts are stated
in US Dollars.

YOUR ESTIMATED INITIAL INVESTMENT
LXR HOTEL (150 ROOMS)

TO WHOM
TYPE OF EXPENDITURE AMOUNT oD OF | WHEN DUE | PAYMENT IS
TO BE MADE
Franchise Application Fee $100,000 Lump Sum With Us
Note 1 Franchise
Application
Property Improvement Plan $0 to $10,000 Lump Sum As arranged Us
Note 2
Market Study Varies As agreed As agreed Supplier
Note 3
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TO WHOM

TYPE OF EXPENDITURE AMOUNT N ey | WHEN DUE | PAYMENT IS
TO BE MADE
Environmental Assessment Varies As arranged | As arranged Supplier
Note 4
Real Property Varies As agreed As arranged Supplier
Note 5
Construction and Leasehold $0 to $745,200,000 As agreed As agreed Suppliers
Improvements
Note 6
Designer & Engineering Fees $0 to $54,648,000 As arranged | As arranged Suppliers
Furniture, Fixtures & Equipment $0 to $17,600,000 As agreed As agreed Suppliers
Note 7
Inventory & Operating $1,650,000 to $2,890,000 As required As required Suppliers
Equipment
Note 8
Signage $3,500 to $275,000 As required As required Supplier
Note 9
Computer Software & Hardware $135,425 to $270,350 Lump Sum 45 days Affiliates and
Note 10 As required before Suppliers
opening
Guest Internet Access Program $78,900 to $110,000 Lump Sum 45 days Suppliers
Note 10 before
opening
Delphi Sales and Events System $2,300 to $41,000 As required As incurred Supplier
Note 10
Required Pre-Opening Training $15,000 to $30,000 As required As incurred Us and
Note 11 Suppliers
Accessibility Consultant Fee $8,000 to $75,000 Lump Sum On request | Us or Supplier
Note 12
Construction/Renovation $0 to $10,000 Lump Sum If requested Us
Extension Fee
Note 13
Insurance Varies As required As required | Agent/Insurer
Note 14
Organizational Expense $75,000 to $268,724 As agreed As agreed Accountant/
Note 15 Attorney
Permits & Licenses $0 to $11,180,000 As required As required | Governmental
Note 16 Agency
Miscellaneous Pre-Opening & $1,100,000 to As incurred As agreed Suppliers
Project Management Expenses $22,350,000
Note 17
Contingencies $0 to $74,520,000 As incurred As agreed Suppliers
Note 18
Additional Funds $1,200,000 to $1,700,000 As incurred As arranged Suppliers
Note 19
Spa $0 to $8,225,000 As agreed As agreed Us
Note 20
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TO WHOM

TYPE OF EXPENDITURE AMOUNT N ey | WHEN DUE | PAYMENT IS
TO BE MADE
Other Required Pre-Opening $41,500 As incurred Before Us
Services Fees opening
Note 21
TOTAL $4,409,625 to $939,544,574
Note 22 THESE FIGURES DO NOT INCLUDE REAL ESTATE COSTS, MARKET
STUDIES, INSURANCE, INTEREST OR SEPARATELY IDENTIFY THE
COST OF IMPROVEMENTS UNDER A CONVERSION, RE-LICENSING
OR CHANGE OF OWNERSHIP LICENSE.
NOTES
1. See Article 6.1 for more information about the Franchise Application Fee. The Franchise

Application Fee in the table is calculated based on the room count shown in this table.

2. If you apply to convert an existing hotel or apply for a change of ownership or other re-
licensing, we charge an additional nonrefundable PIP fee to determine the upgrading
requirements for the Hotel.

3. For all new hotels, we recommend and may require a market study from a nationally
recognized independent firm which discusses the competition for your proposed hotel, together
with @ minimum 5-year operating pro forma from you, based on the market study, showing your
anticipated operating results. While we do not require prospective franchisees who are converting
existing hotels to obtain a market study, occasionally we may encourage a prospective franchisee
to commission a market study to evaluate the economic consequences of Conversion. Our
acceptance of the market study with a pro forma is not a financial performance representation on
our part or a ratification of the projections by the consultant.

4, Before you purchase the land, you should, at a minimum, consider obtaining an
environmental assessment to determine the environmental condition of the land. Based on this
report, additional investigations and tests may be necessary before you make your purchase
decision. Many lenders will require an environmental assessment before lending purchase
money.

5. These estimates do not include the cost of the real property due to wide variations in costs
among geographic areas and at different sites. The cost of land for a hotel varies depending on
location, size, market prices in the area, accessibility, and special assessments, among other
factors. If you are converting an existing hotel that you already own or lease, you may have no
additional real property costs.

6. These estimates relate to a hotel with the elements we require (food and beverage,
recreational, and other facilities as applicable). These estimates do not take into account local
requirements such as earthquake requirements or impact fees. Your actual expenditures will
depend on many variables, such as the size and location of the real property, the quantity and
quality of the items being purchased, the terms on which the purchases are made, and fluctuations
in material and labor costs. You may also elect to lease certain items such as the real property.
In New Development, building construction costs vary greatly from region to region depending on
material and labor costs and other variables. In Conversions, the renovation costs will vary
depending on the age of the facility (including code compliance), performance-based
requirements (including fire & life safety systems and strategy); the use of the existing facility (an
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existing hotel or an Adaptive Reuse), the condition of the facility (including the physical integrity
of the structure and envelope), and the state of all accoutrements (including the furniture, fixtures,
equipment, and finishes) in relationship to conformance with our Brand Standards. You are
encouraged to independently investigate, before executing the Franchise Agreement, the cost of
all such items as they will specifically affect your investment.

7. This is an estimate for the total cost of furnishing an LXR hotel in the size shown. The cost
of furniture, fixtures and equipment will depend on the number and type of guest rooms (for
example, double rooms versus king rooms), the extent of the food and beverage service offered,
restaurants, lounges and supporting facilities. Estimates for new hotels include the cost of
furniture, fixtures and equipment for guest rooms, corridors, restaurants, lounges, health clubs,
all public areas, telephone systems, kitchen equipment, and laundry equipment. If you are
converting an existing hotel, your costs will most likely be lower, but you must conform guest
rooms, public areas, the exterior, and all other areas to the LXR standards.

8. Inventory includes food and beverages and other immediately consumable items such as
fuel, soap, cleansing material, matches, stationery and similar items. Operating equipment
includes such items as chinaware, glassware, linens, silverware and uniforms.

9. Signs include freestanding signs and primary identification for the building. This estimated
cost includes installation, freight, foundation and wiring. You must install, display, and maintain
signage displaying or containing the Brand and other distinguishing characteristics in accordance
with plans, specifications and standards we establish for System Hotels. For Conversions, new
freestanding signs and primary identification for the building may not be required. You must
purchase exterior signage from a vendor currently licensed by us. You may contact us for a
current list.

10. You must acquire and install hardware and software for the required computer systems,
including the OnQ system, Guest Internet Access system, Connected Room system, GRO
system, the Connected Room system, a Digital Floor Plan, and the Digital Key system as we
specify. The estimated costs to acquire and install each of these systems are shown totaled here
together, other than the Guest Internet Access system and the Delphi Sales and Events system,
which are listed separately.. The amounts shown here are different than the amounts shown in
Article 6.1 because the amounts shown here also include costs that are payable to third parties.
See Article 6.1 for details.

OnQ Hardware and Software. You must use authorized hardware and the required software for
the OnQ system. Details regarding the OnQ System appear above in Article 6 (see Initial Fees
and Other Fees).

For the operation of any other business computer systems outside of OnQ, including but not
limited to financial or accounting systems, point of sale, telephone systems, inventory, spa and
health club memberships, you are able to contract with the supplier of your choice for both the
hardware and software, subject to meeting our Standards on features and functionality. The only
restriction would be where such hardware and software need to interface to OnQ. In those
instances, your choice of supplier would be restricted to those that have a working interface to
OnQ. The hardware, software, and interfaces must be installed by, and fees must be paid to, the
respective vendors you choose.

Guest Internet Access Hardware and Software. Currently, our approved Guest Internet Access
program is called “StayConnected.” You must install certain hardware and software, an internet
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access circuit, and subscribe to an internet access service to meet this requirement. The
hardware and software for Guest Internet Access will be provided by, installed by, and maintained
by our preferred providers. You may purchase the necessary hardware from a preferred provider,
or we may permit you to purchase or lease it through other (non-preferred) third-party vendors. In
addition to the hardware and software costs, you must pay for all necessary communication
vehicles (phone lines, network connections), installation and configuration costs, and travel and
other expenses of the vendors who perform the installation and configuration services. The
estimate shown here includes Guest Internet Access hardware, software, installation, and certain
other costs and fees, excluding taxes or structured cable and cabling installation. If we permit
you to acquire the hardware from another (non-preferred) third-party provider, you must also pay
HSS for its reasonable expenses in determining that the hardware conforms to the required
specifications.

You must refresh the Guest Internet Access system at least every 4 years or such longer period
as we may specify. We may also require the Guest Internet Access system to be refreshed in
connection with a Change of Ownership or Relicensing, when a new franchise agreement is
signed. We anticipate that cost of this to be the same or less than the cost of the original
installation (but not including any elements that were needed for the original installation only).

Connected Room. We may require you to install our “Connected Room” system, which enables
streaming media and permits guests to use their smart phones and other personal mobile devices
to control their guest room television and other conveniences such as lighting and temperature
using the Hilton Honors App. This system requires a control module that is connected to each in-
room television along with certain electrical fixtures such as light switches and thermostats, which
you must purchase from us or our approved vendors. The cost of each control module is currently
between $205 and $245 per guest room TV, and the cost of the electrical fixtures is competitive
with equivalent standard fixtures. These costs are paid before opening. You must also have a
maintenance and support contract from us or an approved vendor, which currently costs $3.50
per room per month. The Connected Room system is not part of the OnQ system but the total
estimated cost per hotel is included within the total estimated cost ranges for the OnQ Hardware,
Software, and Maintenance costs shown above (and in Articles 6.1 and 6.2, respectively). These
costs are normally not refundable.

GRO System. You must install our required Global Revenue Optimization (‘GRQO”) system. The
GRO system is an online application that utilizes third-party software to provide pricing
recommendations for your Hotel based on data analytics and forecasting. The GRO system
integrates with the OnQ system for ease of operation. You are not required to adopt the pricing
recommendations provided by GRO. Currently, the GRO system is based on a solution provided
by Integrated Decisions and Systems, Inc. (“IDeaS”), which provides maintenance and customer
support services for the application. We may provide additional support. There are no other
approved vendors at this time. We are not obligated to provide any maintenance or updates for
the GRO system. The system is updated and maintained centrally by IDeaS. We will have
independent access to your Hotel’s information stored in this system. There are no contractual
limitations on our right to access this information. You must pay for a portion of the installation
costs of the GRO system at your Hotel, which is currently up to $3,795. You are not required to
pay an ongoing fee to use this system.

Delphi Sales and Events System. You must also use Delphi.fdc, a cloud-based sales and events
system, powered by Amadeus Hospitality, a third-party vendor. The set-up costs of this system
are shown here. Additional set-up costs may apply, depending on implementation approach you
choose and the specific needs of your Hotel. You must also pay ongoing costs on a per-user
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basis as shown above. See Article 6.2 (Other Fees) above for details. The number of users
varies by hotel and there is no established average. Therefore, we cannot estimate these ongoing
costs during the initial period.

Digital Floor Plan. You must pay for the preparation of a Digital Floor Plan for your Hotel, which
is included in the total cost estimate range shown here. See Article 6.1 (Initial Fees) for details.

Digital Key System. You must install and use our Digital Key System, which is included in the
total cost estimate range shown here. See Article 6.1 (Initial Fees) for details.

Other Business Systems. For the operation of any other business computer systems you may
choose to use outside of HPMS, including but not limited to financial and accounting systems,
point of sale, telephone, timekeeping and payroll, certain inventory systems, and spa and health
club memberships (if applicable), you are able to contract with the supplier of your choice for both
the hardware and software, subject to meeting our Standards on features and functionality. The
only restriction would be where such hardware and software need to interface to HSPMS. In those
instances, your choice of supplier would be restricted to those that have a working interface to
HSPMS. The hardware, software, and interfaces must be installed by, and fees must be paid to,
the respective vendors you choose.

11. We will provide the required training programs required under the terms set forth described
in Articles 6.1 and 11 of this Disclosure Document. You are responsible for the costs of training
materials, and travel and living expenses while training. We may charge additional training costs
based on the number of personnel that require training. We anticipate that overall training costs
will be reduced over time.

12. If you want to engage in a Permitted Transfer, Conversion, Re-licensing or Change of
Ownership Transfer for your Hotel, you may be required to complete an independent survey
conducted by a consultant to determine your Hotel's compliance with accessibility requirements
for disabled persons.

13. Your Franchise Agreement contains deadlines by which construction or renovation work
must begin. After the expiration of any automatic extensions without a fee, you may request a
further extension of this deadline and must pay the applicable fee if we approve your request.

14. You must maintain the minimum levels and types of insurance specified in the Manual at
your expense. This insurance must be with insurers having minimum ratings we specify; name
as additional insureds the parties we specify in the Manual; and carry the endorsements and
notice requirements we specify in the Manual. Insurance premiums vary widely by reason of
location, size of hotel and type of coverage purchased and cannot be estimated.

15. Actual cost depends on work done by an accountant and attorney, and standard regional
rates.

16. The licenses and permits you must obtain to operate your Hotel vary depending on the
state, county or other political subdivision in which the Hotel is located.

17. You may incur pre-opening expenses for additional personnel training; sales;

administrative and general expenses; project management; technical services; advertising;
security deposits, utility deposits, and opening festivities. Because there are so many variables
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for an existing hotel, we cannot estimate these pre-conversion expenses for a franchisee
converting an existing hotel.

18. "Contingencies" means unanticipated construction cost overruns and other unanticipated
expenses. Because there are so many variables for an existing hotel, we cannot estimate these
pre-conversion contingencies for a franchisee converting an existing hotel. You should assume
it will be at least 10% of construction costs.

19. This estimates your initial operating expenses for 3 months after opening. These figures
are estimates only and you may have additional expenses starting the business. Your costs will
depend on such factors as your management decisions, local economic conditions, competition,
and how quickly occupancy rates increase after opening.

20. You must install a luxury spa in your LXR Hotel. You may need to engage a third party
for the build-out and design, planning and concept development, business model creation, IT,
construction and technical services, equipment selection and procurement, operational
guidelines, menu development and sales and marketing services related to the spa and will incur
costs for constructing, equipping and operating a spa. If you wish to utilize a third-party spa brand
that is not an LXR-branded spa, we must approve it in writing.

21. This includes the pre-opening services fee described in Article 6.1 and together with the
estimated cost of a Hotel Identity and Positioning Consultant and the Forbes Travel Guide
Program described in Article 14. If applicable, see Article 6.1 for more information on required
pre-opening services fees. If applicable, see Article 6.1 for more information on required pre-
opening services fees.

22. In compiling these estimates we relied on Hilton's 60+ years of experience in operating or
franchising hotels. All amounts are stated in US Dollars and are current as of the date of this
Disclosure Document, but may have changed since that time. We cannot reasonably estimate
the likelihood or magnitude of any such changes. You should review these figures carefully with
a business advisor before making any decision to purchase the franchise. The expenses shown
in this chart are estimated for typical New Development and Conversion hotels of the type and
size shown. In a Conversion, Change of Ownership or Re-Licensing, your costs to bring the
existing property into conformity with our Standards will depend on the type and condition of your
existing hotel, its age, physical structure and quality of furnishing. Because there are so many
variables involving any particular existing hotel, we are unable to provide an estimate of costs.

ARTICLE 8
ANNUAL OPERATING COSTS

Except as may be described in this Disclosure Document, we do not provide estimates of
operating costs or projected earnings. Further, we do not authorize our salespeople or any of our
employees, agents or representatives to provide estimates of operating costs. If you have
received such an estimate, please let us know before you sign the Franchise Agreement.

ARTICLE 9
FINANCIAL PERFORMANCE REPRESENTATIONS

We do not furnish or authorize our salespersons or anyone else to furnish any oral or written
information concerning the actual or potential sales, costs, income or profits of an LXR hotel.
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Actual results vary from unit to unit and we cannot estimate the results of any particular franchised
hotel.

ARTICLE 10
FINANCING ARRANGEMENTS

Other than the development incentive program described below, we generally do not offer direct
or indirect financing for franchisees. We may negotiate these incentives when business
circumstances warrant. The incentive program may be modified, limited, extended or terminated
at any time without advance notice or amendment of this Disclosure Document.

We generally require payment of the Franchise Application Fee in a lump sum when you submit
your Application, but we may occasionally allow payment of the Franchise Application Fee in
installments over a limited time period before the start of construction work on your Hotel. If we
do so, we will not charge interest, or require a security interest over the installment period, or have
you sign a note. You may prepay the unpaid amount of the Franchise Application Fee at any time.
If there is a default under the Franchise Agreement, the outstanding payments are accelerated
and become your immediate obligation, along with any court costs and attorneys’ fees we incur
for collection.

We may, in our sole discretion, offer incentives for new hotels (“Incentives”). An Incentive is a
financial contribution that we make to assist with the development or conversion of your Hotel. To
receive an Incentive, you and your principals must sign a development incentive note (“Note”) in
the form attached as Exhibit A-1 when you sign the Franchise Agreement. An Incentive does
not have to be repaid, unless the franchise terminates before the end of the Term or a transfer
occurs as described below. The Incentive will be disbursed to you within 30 days after the Hotel
opens with our consent, as long as you have completed any PIP and there have been no material
adverse changes since approval.

An Incentive is not a loan, it is a contingent liability. If your franchise terminates before the end
of the Term you must pay us the then-current repayable amount of the Incentive. If you transfer
your Hotel you must also pay us the then-current repayable amount of the Incentive, unless we
permit the transferee to assume your obligations under the Note. In that case we may require the
transferee to provide us with such additional security as we deem appropriate. The repayable
amount of the Incentive decreases over time. For each year that the Hotel is open, the repayable
amount is reduced by an equal annual percentage of the Term. For example, if the franchise has
a 10-year term, the repayable amount is reduced by 1/10™ of the original amount annually. If the
franchise has a 20-year term, the repayable amount is reduced by 1/20™ of the original amount
annually. An Incentive bears no interest. However, if an Incentive becomes repayable and
payment is not made in full when due, the outstanding amount is subject to interest at 1.5% per
month or the highest rate allowed by law. We may reduce the amount of the Incentive that we
disburse to you by any amount that you or your affiliates owe to us or our affiliates, and this will
not affect the calculation of the amount repayable to us. We may grant renewals, extensions,
modifications, compositions, compromises, releases or discharges of other parties without notice
to any guarantor or co-maker. You may not use any portion of the Incentive to make, offer, or
authorize any Improper Payment or engage in any act violating any Anti-Corruption Law. If we
reasonably believe that you have used the Incentive in violation of any Anti-Corruption Law, you
must cooperate with our reasonable requests for information and permit us to inspect all books
and records pertaining to your Hotel.
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We generally do not offer any other financing or guarantee any note, lease, or other obligations.
However, in unique or rare circumstances we may choose to offer other types of financing such
as, for example, a mezzanine loan or a guaranty of your note, lease, or other obligations. In that
event, the arrangements we offer would be subject to the unique circumstances and financial
situation of your Hotel. As a result, we cannot determine in advance the key terms such as, for
example, the amount, term, repayment obligations, interest, fees, costs, penalties, security
interests, default provisions, and other conditions or requirements. We also cannot determine in
advance the type of documentation that would be required such as, for example, notes,
guarantees, security agreements, mortgages, deeds, assignments, equity pledges, credit letters,
intercreditor agreements, or other instruments. We do not have sample forms of these types of
documents. These documents and each of their terms would be agreed at the time of origination.

ARTICLE 11
TRAINING AND ASSISTANCE

We offer required training courses to those affiliated with the System for orientation and as part
of the certification process. Employees designated to take training must complete the required
training to our satisfaction. If you hire a replacement for any of the categories of personnel who
must attend a training program, the replacement must successfully complete the appropriate
training program.

The following table describes our training program as of the Issuance Date of this Disclosure
Document. We may modify our training requirements over time. The subject matter, time
required, locations, and costs are subject to change. In this table the term “virtual” means an
internet-based class with a live instructor, and “online” means an internet-based class that does
not have a live instructor. Both virtual and online training courses are considered equivalent to
classroom training. These courses may be provided by us or our designated third-party vendors.

We will provide you with our current Brand training requirements document upon request and/or
you may access it through our intranet, The Lobby.

TRAINING PROGRAM

Hours of Hours of
Subject Classroom | On the Job Location
Training Training
Brand Conference Varies 0 Varies
(Note 1)
General Manager, Commercial and Sales Upto 18 0 Virtual
Leader Training
(Note 2)
OnQ Property Management System (PMS) 1-5, varies 0 Online
Training (Note 3) per position
OnQ Rate and Inventory Training 10 0 Online
(Note 4)
OnQ Forecast Management (FM) Training 8-10 0 Online
(Note 5)
GRO System Training 10-12 0 Online
(Note 6)
Hilton Honors Training 1 1 Online or On-site
(Note 7)
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Hours of Hours of
Subject Classroom | On the Job Location
Training Training
Hilton Core Sales Skills 24 0 Virtual
(Note 8)
Accessibility Training Varies 0 Online or
(Note 9) On-site
Annual Compliance Training 2-3 0 Online or
(Note 10) On-site
Pre-Opening Training Resources Varies 0 On-site
(Note 11)
Owner Orientation 16 0 Virtual
(Note 12)
New to Hospitality Owner Education 20 0 Virtual
(Note 13)
Forbes Travel Guide (FTG) Program Training 16 0 On-site
(Note 14)
LXR Orientation Program (Note 15) Oto 24 0 On-site
NOTES
1. Brand Conference. We require participation by your general manager and director of

sales in an annual Brand or regional conference. Conference program fees and expenses are not
refundable. The conference may be held at various hotel locations. Currently, the cost is $3,000
per attendee.

2. General Manager, Commercial and Sales Leader Training. Your general manager and
other commercial leaders must complete this virtual learning program within 90 days of their start
date. This training is required for all new general managers and commercial leaders, and those
who have been away from the Brand or the role for more than 24 months. When a qualified
general manager or commercial leader leaves the role, you must have a replacement person
(even if temporary) complete the training so that your Hotel does not have more than 90 days
without a qualified person overseeing the function. The specific curriculum of this training and the
attendant cost may vary based on the trainee’s experience in the role. Currently, the cost is up to
$1,200.

3. OnQ Property Management Training. Before the opening of your Hotel, all Hotel staff
that will be utilizing OnQ must first complete their respective self-paced training and obtain a
certificate of completion. This online training is mandatory for all employees working in the
designated subject areas. We will verify that all front desk staff and management have
successfully completed training and have passed an OnQ certification test by at least a minimum
score of 80%. If your staff does not attain the minimum score, the opening of your Hotel may be
delayed. Currently, there is no separate fee for this training.

4. OnQ Rate & Inventory Training. Before your Hotel opens, all staff that will be utilizing
the OnQ Rate and Inventory Management component must complete their respective self-paced
web-based training and obtain a certificate of completion. We will verify that all reservations and
revenue management staff have successfully completed training and have passed a certification
test by at least a minimum score of 80%. Up to 3 of your management staff must be certified, 1
of whom must be your director/manager of revenue management. If your staff does not attain the
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minimum score, the opening of your Hotel may be delayed. Currently there is no separate fee for
this training.

5. OnQ Forecast Management (FM) Training. The OnQ FM online training is mandatory for
all of your staff working in the designated subject areas within 60 days of their start date. This
may include your directors/managers of revenue management, sales, front office operations, and
their assistants. Each attendee must demonstrate proficiency in all areas of OnQ FM. Currently,
there is no separate fee for this training.

6. GRO System Training. The GRO System Training is mandatory for all of your staff working
in the designated areas within 21 days of their start date. Currently there are 3 different GRO
System courses, and the specific courses required vary based on job position. Currently, there is
no separate fee for this training.

7. Hilton Honors Training. The Hilton Honors Training is online through Hilton University.
This training program is mandatory for all key management staff and applicable front office
personnel and must be completed before the Hotel opens, or is converted, or within 14 to 45 days
of their start date, depending on job position. Currently, there is no separate fee for this training.

8. Hilton Core Sales Skills. All designated commercial leaders and sales staff must
successfully complete this certification program within 90 days of their start date. This program
teaches Hilton’s sales process and reinforces critical consultative selling skills. Attendees must
complete the applicable track to complete the certification: The “Foundations” track is for
attendees with less than 2 years of experience. It consists of a 6-week blended learning program.
The “Accelerated” track is for attendees with 2 or more years of experience. It consists of a 2-
week blended learning program. Currently, the cost is up to $850 per attendee.

9. Accessibility Training. If you engage in a Permitted Transfer, Conversion, Relicensing
or Change of Ownership Transfer for the Hotel, we may require you to attend an online training
in order to complete an independent survey conducted by a consultant to determine the Hotel’s
compliance with accessibility requirements for disabled persons. Currently, there is no separate
fee for this training.

10. Annual Compliance Training. Your Hotel must meet annual compliance training
requirements. Topics include diversity and inclusion, unconscious bias, harassment prevention,
human trafficking prevention, disability awareness, cyber security, and health and safety. For
cyber security, disability awareness, human trafficking prevention, diversity and inclusion, and
unconscious bias, we offer training at no cost. Alternatively, you may choose to obtain this training
from a vendor of your choice, in which case the cost would be agreed between you and the
vendor. For the compliance topics of harassment prevention and health and safety, we do not
offer training, but will provide vendor recommendations upon request. We estimate vendor fees
would typically cost $25 to $50 per person, per topic, for this training.

11. Pre-Opening Training Resources. Your Hotel is provided unlimited access to brand
hospitality tools and resources including intro webinars and team member workshops. The
current cost is $4,000.

12. Owner Orientation. Owner orientation is required for all [franchisees or management
company representatives who are new to the Hilton Worldwide Brands 12-18 months before the
opening of your Hotel. Either you or the person you designate to supervise your general manager
must attend. If a Change of Ownership takes place and the transferee is a first-time Brand
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franchisee, they must attend this program within 180 days of the date of the transfer. Currently,
there is no separate fee for this program.

13. New to Hospitality Owner Education. This portfolio of classes is a virtual learning
program for franchisees that do not have prior hospitality or comparable brand experience. This
training must be taken before opening or within 90 days after a Change of Ownership. We
encourage you to complete this training before Owner Orientation. This program will provide
baseline industry knowledge, best practices, and help build competencies in hospitality
foundations including revenue management, asset management, sales generation, and talent
management. This training is provided by a vendor we select. Currently, all fees are paid directly
to the vendor. At least 1 person in your organization must successfully complete this training.
Currently, the cost for this program is up to $2,500 per participant.

14. Forbes Travel Guide (FTG) Program Training. Your general manager and department
heads must complete this 2-day in person training course annually. It is conducted by the Five
Star Travel Corporation under the Forbes Travel Guide (FTG) Program described in Item
8. Currently, the cost for this training is $5,500 per day, for a total cost of $11,000 per year (not
per person) plus the expenses of your attendees.

15. LXR Orientation Program. All new staff at your Hotel must complete a new employee
orientation program within 30 days of Hotel opening. Any new employee hired after the Hotel
opening must complete this orientation program within 30 days of their start date. The amount of
required training varies by job position. Currently, there is no separate fee for this training.

Online and web-based programming is self-paced training that trainees can access at any time.
For other training, unless otherwise noted, we will provide the training on an as needed basis.

Our instructors and presenters generally have a minimum of 2 to 5 years’ experience in the subject
taught. We use a variety of instructional materials in connection with our training programs,
including our Manual, digital media clips, DVDs, HU Connect social learning site, self-paced
eLearning programs, other media, and print and virtual handbooks. We may modify these
materials or use other materials for the training programs.

We and our affiliates offer many additional optional learning programs and may develop additional
learning programs at any time. You must pay any fees associated with required and optional
training courses. We may also charge for training materials. You pay for any travel, lodging and
miscellaneous expenses of your attendees. For programs that include travel by our (or our
affiliate’s) trainers to your Hotel site, you may also be required to pay travel, lodging, tax and
meals of the trainers.

ARTICLE 12
ADVERTISING INFORMATION

12.1 Advertising Information

We are not required to engage in or maintain any particular advertising program apart from our
general obligations to periodically publish and make available to the traveling public a directory of
all System Hotels (including your Hotel), to include your Hotel in national or regional group
advertising of System Hotels, and to include your Hotel in international, national and regional
market programs (Franchise Agreement, Section 4.4). Most advertising is placed on the internet,
as well as in traditional media (such as TV, radio, newspaper, magazine, and direct email),
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generally with national coverage. The source of our advertising is our in-house marketing
department, advertising agencies, and other external vendors.

You may not engage, directly or indirectly, in any cross-marketing or cross-promotion of your
Hotel with any other hotel, motel or related business without our prior written consent, except for
System Hotels and Network Hotels. The “Network” means the hotels, inns, conference centers,
timeshare properties and other operations that Hilton Worldwide and its subsidiaries own, license,
lease, operate or manage now or in the future. “Network Hotel” means any hotel, inn, conference
center, timeshare property or other similar facility within the Network. During the term of your
franchise you may not utilize a list of customers (whether acquired before or during the term of
your franchise) without our prior approval.

We may suggest room rates and pricing policies to the extent allowed by law. You will determine
the room rates and the prices of the services and amenities that you offer to guests, except that
we may establish maximum rates and prices for marketing and promotions if permitted by law.
For the efficiency and consistency of our distribution programs, and to enable us to operate certain
marketing and promotions (such as our Price Match Guarantee), we may also require that the
rates and prices you advertise through certain distribution channels be the same as or better than
the rates and prices you advertise through other distribution channels as permitted by law.

We may occasionally convene an advisory council to consult with us on advertising policies and
marketing programs. Currently we have no such council. If we convene a council, it may consist
of franchisees together with representatives of our company-managed hotels and company
employees. We may select franchisees for the council by their hotel type, geographic location,
being in good standing and demonstrating leadership in the System, or other considerations we
deem relevant. The council would serve only in an advisory capacity and would not have
operational or decision-making power. We may change or dissolve any advisory council in our
discretion.

We may occasionally create marketing programs for specific promotional purposes that include
only certain hotels. These programs may focus on a geographic location, particular types of
hotels, or other criteria. For example, we may develop a marketing campaign that promotes
hotels in a specific tourist destination. For these programs, we decide which hotels to include and
the nature and method of the marketing under our general marketing policies and practices for
System Hotels. If your Hotel is selected for such a program, your participation may be required
but there would be no fee for participating. As described in Article 14, we may also occasionally
develop promotional programs with other companies that feature those companies’ branded
products or services used or offered by our System Hotels. We may require or permit your Hotel
to participate in those promotional programs in accordance with the Standards.

We may also occasionally provide marketing programs in which your participation is voluntary.
Participating hotels normally bear their proportionate costs of participation. We have periodically
matched or supplemented the amounts paid by participating franchisees, when, in our opinion,
the marketing effort supports our broader (national or global) marketing objectives for the System
or Network.

You are not required to participate in any marketing cooperative. We may occasionally develop
local marketing programs that operate like cooperatives in that they may consist of a group of
franchisees that pool their resources and actively work together on local marketing efforts.
However, these cooperatives are not legal entities and do not operate from written governing
documents. These cooperatives need not prepare annual or periodic financial statements. We
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may help form this type of cooperative whenever a group of franchisees wish to get together.
Participation is voluntary. The contributions to these cooperatives vary depending on the voluntary
contributions of members. These cooperatives may be administered by us, by franchisees, or by
an advertising agency. If we participate in a cooperative, we can require it to be formed, changed,
dissolved, or merged with another cooperative. We cannot guarantee that we will offer any
cooperative marketing programs to franchisees in the future. Any plan that we offer in the future
may differ from the plans we offered to franchisees in past years.

We will use your Monthly Program Fee to pay for various programs to benefit the System,
including advertising, promotion, publicity, public relations, market research, and other marketing
programs; developing and maintaining Brand directories and internet sites; developing and
maintaining the Reservation Service systems and support; quality assurance program; and
administrative costs and overhead related to the administration or direction of these projects and
programs. See Article 6 for the amount, timing, and frequency of payment of this fee. We 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 promotional programs. We may enter into arrangements for
development, marketing, operations, administrative, technical and support functions, facilities,
programs, services and/or personnel with any other entity, including any affiliates. Monthly
Program Fees are intended for the benefit of the System and will not be used to promote or benefit
any one property or market. Occasionally, however, Monthly Program Fees may be used for a
property or market-specific initiative if we determine it has a strategic value to the System overall.
We will have no obligation in administering any activities paid by the Monthly Program Fee to
make expenditures for you that are equivalent or proportionate to your payments, or to ensure
that the hotel benefits directly or proportionately from such expenditures. 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 judgment. The aggregate of Monthly Program Fees paid
to us by franchisees does not constitute a trust or "advertising fund" and we are not a fiduciary
with respect to the Monthly Program Fees paid by you and other franchisees. We are not obligated
to expend funds in excess of the amounts received from franchisees using the System. 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 your costs of participating in any optional
marketing programs and promotions periodically offered by us or our affiliates in which you
voluntarily choose to participate. These fees also do not cover the cost of operating the hotel in
accordance with the standards in the Manual (Franchise Agreement, Section 4.4).

12.2 Local Advertising

You must advertise and promote the hotel and related facilities and services on a local and
regional basis as we specify in the Manual, 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 us
samples of all advertising and promotional materials that we have not previously approved
(including any materials in digital, electronic, or computerized form, or in any form of media that
exists now or is developed in the future) before you produce or distribute them. You may not begin
using the materials until we approve them. You must immediately discontinue your use of any
advertising or promotional material that we reasonably believe is not in the best interest of your
Hotel or the System, even if we previously approved the materials. Any advertising or promotional
materials, or sales or marketing concepts, you develop for your Hotel that we approve may be
used by other hotels in the System without any compensation to you (Franchise Agreement,
Section 5.1.7).
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12.3 Websites

You may not register, own, or maintain any internet domain names, World Wide Web or other
electronic communications sites, including mobile applications (each, a “Site” and collectively,
"Sites"), relating to the Network, the System, or your Hotel, or that include the Marks. The only
Sites, or Site contractors, that you may use for your Hotel are those assigned or approved by us.
You must obtain our prior written approval of any third-party Site in which your Hotel will be listed,
any proposed links between the Site and any other Sites ("Linked Sites"), and any proposed
modifications to all Sites and Linked Sites. All Sites containing any of the Marks and any Linked
Sites must advertise, promote, and reflect on your Hotel and the System in a first-class, dignified
manner. Our right to approve all materials is necessitated by the fact that those materials will
include and be inextricably linked with the Marks. Any use of the Marks on the internet and any
other computer network or electronic distribution system, including mobile applications, must
conform to our requirements, including the content, identity, and graphics standards for all System
Hotels. Given the changing nature of computer and communications technology, we have the
right to withhold our approval, withdraw any prior approval, and to modify our requirements at any
time.

You may not (without a legal license or other legal right) post on your Sites or disseminate in any
form any material in which any third party has any direct or indirect ownership interest, including
video clips, photographs, sound bites, copyrighted text, trademarks or service marks, or any other
text or image in which any third party may claim intellectual property ownership interests. You
must incorporate on your Sites any other information we require in the manner we consider
necessary to protect our Marks.

When your Franchise Agreement expires or terminates, you must irrevocably assign and transfer
to us or our designee all of your right, title and interest in any domain name listings and
registrations that contain any references to our Marks, System or Brand, notify the applicable
domain name registrars of the termination of your right to use any domain name or Sites
associated with the Marks or the Brand, and authorize and instruct the cancellation or transfer of
the domain name to us or our designee, as directed by us. You must also delete all references to
our Marks or brands from any other Sites you own, maintain or operate after the expiration or
termination of the Franchise Agreement (Franchise Agreement, Section 9.5 and Franchise
Agreement, Section 13.6.7).

ARTICLE 13
ADMINISTRATION OF THE MONTHLY PROGRAM FEE

As noted in Article 12, the aggregate of Monthly Program Fees paid to us by franchisees do not
constitute a trust or “advertising fund” and we are not a fiduciary with respect to the Monthly
Program Fees paid by you and other franchisees. Accordingly, we are not required to provide any
report or breakdown of such a fund.

ARTICLE 14
RESTRICTIONS AND REQUIREMENTS ON PURCHASE AND
SALE OF GOODS AND SERVICES

This Article describes your obligations to buy or lease from us or our designees, from suppliers
we permit you to use, or in accordance with our specifications.
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All franchisees must build, furnish, equip and supply their hotels in accordance with the standards
and specifications in our standards manual (“Manual”). We review, modify and implement product
standards and specifications. We may periodically modify and update standards and
specifications to reflect operational requirements, advances in technology, improved methods of
manufacture, new materials and structures, new products, improved prices and other factors. We
currently issue, modify and update specifications in the form of updates to the Manual. We may
periodically require you to modernize, rehabilitate, renovate, refurbish and/or upgrade your Hotel’s
fixtures, equipment, furnishings, furniture, signs, computer hardware and software and related
equipment, supplies and other items to meet the then current standards and specifications
specified in the Manual. We may utilize specific schedules for this purpose as part of the Manual
(“Renovation Schedules”) which we may modify at any time. You are required to comply with any
Renovation Schedule that applies to your Hotel. You are responsible for the costs of
implementing all changes required because of modifications to the standards in the Manual. The
Manual is our exclusive property and you must return it to us on request and, in any event, on
termination or expiration of your Franchise Agreement.

You must comply with our standards regarding the purchase of products and services for use at
the hotel, including furniture, fixtures, equipment, food, operating supplies, consumable
inventories, merchandise for resale to be used at and/or sold from the hotel, in-room
entertainment, property management, revenue management, telecommunications and telephone
systems, long distance services, signs/environmental graphics, customer satisfaction
measurement programs, uniforms, materials with logos, property print advertising, guest
assistance programs, computer networking and other computer and technology systems, and any
and all other items used in the operation of the hotel (collectively, the “Supplies”), including our
specifications for all Supplies. You must also maintain acceptable product quality ratings at your
Hotel and maintain the hotel in accordance with the Manual. In some cases, we may require you
to purchase a particular brand or type of product, fixture, furniture, equipment, or service, but you
may purchase it from any authorized source of distribution. The requirements are generally
contained in our manuals, but may be separately issued to you.

14.1 Purchases through Our Affiliates

You must acquire Hilton’s proprietary computer software from HSS. You must purchase items
bearing our logo, trademark or service mark from a supplier approved by us. We may derive profit
from such sales.

You must install and use Delphi.fdc, our designated cloud-based sales and events system for
group business, our Connected Room system, and have a Digital Floor Plan created for your
Hotel by our approved suppliers as we specify. Except as described in this Disclosure Document,
we do not derive any profit from these services.

We did not sell any goods, services or supplies to our franchisees in 2022. Hilton collects money
for the Hilton Honors program for all of our brands, but transmits this money to Hilton Honors
Worldwide and we do not record it as revenue. Several of our affiliates had revenues during that
year from sales to franchisees.

HSM, a wholly-owned subsidiary of Hilton, negotiates with third-party manufacturers and suppliers
for the distribution of hotel furniture, furnishings, fixtures, equipment and supplies, certain food
and beverage supplies, and certain hotel services. You may but are not obligated to purchase
specified items from HSM or such third parties. HSM negotiates lower prices with manufacturers
and suppliers, and then passes these savings on to franchisees when it sells to franchisees. HSM
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may negotiate purchase arrangements with manufacturers and suppliers for the benefit of our
franchisees, all System Hotels, all Network Hotels, or any subset of each. Occasionally, HSM
may negotiate special purchase arrangements with manufacturers and suppliers for franchisees
or their management companies that operate multiple hotels. HSM may also permit competitor
hotels or their management companies to participate in its purchase arrangements with
manufacturers and suppliers. This is done to help increase HSM'’s overall purchasing volume
and bargaining power.

Except as discussed below, you may purchase the furniture, fixtures, and equipment (“FF&E”)
and other supplies for your Hotel from any source as long as the Standards are met. However,
in the future, we may require you to purchase FF&E and supplies from a supplier approved by us,
or we may require you to purchase a particular brand or model of supplies or equipment that is
available only from one source, and we may derive profit as a result of those purchases.

If you are opening a spa, you must use an approved third-party management company. We and
our affiliates may derive revenue from suppliers in the form of rebates based on purchases, or
from a third-party that we approve to provide services to your spa. Neither we nor any affiliate
currently derive any revenue from these sources.

HSM has various discount agreements with manufacturers and suppliers, under which it receives
rebates and allowances based on the total volume or sales purchased from the manufacturer.
These fees include sales to franchisees by the manufacturers and in some cases, through
suppliers. HSM also receives certain volume and national account marketing allowances from
manufacturers in connection with the sale to franchisees of certain items, such as coffee, soft
drinks, cleaning compounds, and paper products. For three of our brands, Tru by Hilton, Spark
by Hilton, and Project H3 by Hilton, HSM provides procurement services or is one of multiple
approved procurement agencies and may receive fees for providing procurement services. In
addition, HSM receives cash discounts for early payment on orders it places with manufacturers
and suppliers to fill purchase orders placed with it by franchisees of all Hilton Worldwide brands.
HSM may derive profit from the revenues it collects from rebates, administration fees, and
purchasing fees.

When HSM negotiates pricing and purchasing terms with manufacturers and suppliers for the
benefit of our System, HSM may receive an administrative fee from those manufacturers and
suppliers that is between 0.5% and 7% of the purchases made by our franchisees (depending on
the specific item).

In instances where we approve suppliers for certain specific items, we evaluate suppliers based
on many factors, including: (i) the quality and cost of the products and/or services; (ii) the
supplier’s established history in serving the System with products that consistently meet or exceed
the standards and specifications as set forth in the Manual; (iii) the level of support and recognition
of the supplier by us and our franchisees, as well as the System’s demand for those
products/services; and (iv) the supplier's ability to service the needs of the System. If a supplier
does not meet or no longer meets our criteria, we may not approve or may disapprove that
supplier. A portion of the revenues collected from rebates, administration fees and purchasing
fees is used to offset the cost of establishing the purchasing programs and supporting the
operating expenses of HSM.

If you want to use a product, or a particular brand or model, that has not been specified as having

met our standards, or if you want to purchase from an unapproved supplier an item that must be
purchased from an approved supplier, then you can submit a written request for us to approve
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the product or supplier. We may require certain information or samples which you must provide
at your expense. We will review all of the pertinent information. While we have no obligation to
respond within a certain timeframe, our review typically takes 60 days to complete. We do not
provide any material benefit (such as license renewal or the grant of additional licenses) to a
franchisee based on a franchisee’s use of designated or pre-approved suppliers (the Franchise
Agreement is non-renewable).

No officer of ours owns a material interest in any approved supplier. Our affiliate, Hilton JV
Acquisition LLC, currently holds a non-controlling equity interest in Groups360 LLC
(“Groups360”), which is a third-party vendor that provides lead generation, advisory, and
marketing services to the hotel industry (including us and our System hotels, and competitor
hotels) for group and event business. Groups360 receives fees and commissions for the services
it provides. As an equity owner, Hilton may receive its pro-rata share of distributions from
Groups360. Other than Hilton JV Acquisition LLC, neither we nor any of our affiliates receive any
direct or indirect fees, rebates, discounts or other benefits from Groups360 in connection with
purchases made by our franchisees.

14.2 Spa Build-out and Management

You must install a spa in your Hotel in accordance with our specifications. You may need to
engage a third-party spa management company for the development of your spa, including
entering into a consulting services agreement for the build-out and design, planning and concept
development, business model creation, IT, construction and technical services, equipment
selection and procurement, operational guidelines, menu development and sales and marketing
services related to the spa. The cost of such services will typically be about $200,000, but could
be more depending on the scope of services. We currently charge $200,000 for these services.
After your Hotel opens, you may enter into a consulting agreement with us or one of our affiliates
for the management of the spa; or, we may allow you to either manage the spa yourself or retain
the services of another spa management company approved by us in advance.

14.3 Signage

You must install, display, and maintain signage displaying or containing the Brand name and other
distinguishing characteristics in accordance with plans, specifications and standards we establish
for System Hotels. You must purchase exterior signage from a vendor currently licensed by us.
You may contact us for a current list in your area.

14.4 Reservation Service and Referrals

You must participate in and use the Reservation Service, including any additions, enhancements,
supplements or variants which we or our affiliates develop or adopt. You must honor and give first
priority on available rooms to all confirmed reservations referred to your Hotel through the
Reservation Service. The Reservation Service is the only reservation service or system you may
use for outgoing reservations referred by or from your Hotel to other hotels or other reservations
services we or our affiliates designate.

We periodically adopt programs whereby our Systems and the systems of our affiliates, promote
each other. Currently, under a program we refer to as “cross-selling,” if a customer calls our
Reservations Service Center and we are unable to find suitable accommodations in any hotel in
the System (and the customer would otherwise terminate the phone call), we will try to find
suitable accommodations with Network Hotels. We may implement a common platform for the
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reservation programs of our various hotel systems, so that we can cross-sell the hotels within our
Network.

You must refer guests and customers, wherever reasonably possible, only to Brand Hotels and
(if and as we direct) Network Hotels. However, we can require you to participate in programs
designed to refer prospective customers to other hotels, whether in the System or otherwise). You
must also display all material, including brochures and promotional material we provide to Brand
Hotels and Network Hotels; and allow advertising and promotion only of Brand Hotels and
Network Hotels on your Hotel premises.

You must use the Reservation Service for reservation referrals. You must also purchase computer
terminal equipment and software compatible for use with the Reservation Service. The computer
equipment and software you purchase for OnQ satisfies the requirement that you purchase
computer equipment and software compatible with the Reservation Service. Although you must
use the Reservation Service, you may also use other reservation services to refer reservations to
(but not by or from) your Hotel.

14.5 Business Computer Systems

You must use our required business computer systems, which we may periodically change.
Currently, we require you to use OnQ, which connects System Hotels to Hilton’s reservation
offices and travel planners worldwide. For OnQ you must have certain hardware, software,
installation, and support. We also require you to use our required Guest Internet Access System.
For Guest Internet Access you must have certain hardware, software, an internet access circuit,
and internet service. In addition, you must have the Connected Room system, the GRO system,
the Delphi.fdc system, a Digital Floor Plan, and Digital Key system that meet our Standards and
specifications. All of these components must be acquired from either HSS or preferred providers,
or may be acquired from other (non-preferred) vendors, depending on the specific product or
service and the individual circumstances of your Hotel. We will provide you with our Standards
and specifications as appropriate. In the future, any of the products or services may be
manufactured or provided by an approved supplier who is also our client or supplier. See Articles
6 and 7 for details.

14.6 Hotel Identity and Positioning Consultant

We may require you to use an independent third-party consultant (an “Identity Consultant”) that

has been approved by us to consult with you on the Trade Name, visual identity, and strategic
brand positioning of your Hotel and all related designs, concepts, themes, ethos, and elements.
We may maintain a list of approved identity Consultants that you can choose from, or you may
propose an Identity Consultant for our approval. You may not use an Identity Consultant that has
not been approved. We will consider approving any an Identity Consultant that you propose for
your Hotel. We do not maintain a list of approval criteria for franchisees. We approve |dentity
Consultants based on several factors including: (1) the quality of their services: (2) their expertise
in branding and marketing hotels, particularly in the luxury hotel segment; (3) their established
history of serving the System or the luxury hotel market; and (4) their recognition by us and our
franchisees for prior work done. There is no specific time period for approving or disapproving an
Identity Consultant. Currently, we do not charge any fee for considering an Identity Consultant,
and we do not receive any revenue from approved Identity Consultant based on your use of their
services. We may disapprove an ldentity Consultant at any time in our discretion. We will consider
but are not obligated to approve a Trade Name that has been recommended by an Ildentity
Consultant (see Article 16). We may elect to waive this requirement when your Hotel has an
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established name or identity, or otherwise in our discretion. Currently, we estimate the cost of
Identity Consultant services to be up to $250,000.

14.7 Forbes Travel Guide Program

Your Hotel must participate in the Forbes Travel Guide (FTG) program as we specify, which is
operated by the Five Star Travel Corporation. Under this program, your Hotel will participate in
FTG’s independent hotel rating system published on www.forbestravelguide.com, which is used
by guests and travel planners to compare luxury hotels worldwide. FTG rankings and awards may
appear in marketing as provided or approved by FTG. In addition, FTG provides a suite of owner
services designed to help support and improve luxury hotels, which include quality assessments,
learning programs, tools, and resources. We currently require your Hotel to participate in 3
program components annually: the FTG Partnership, 1 2-day on-site training session, and 1 on-
site quality assessment. The FTG Partnership provides multiple resources including an annual
ratings report, standards, toolkits, and social media marketing campaigns. We will waive the FTG
Partnership requirement for hotels that are not within an FTG-rated market. Currently, the total
cost is $21,400 per year. For new hotels, some or all of this cost may be paid before opening.
You may also elect to purchase optional services from FTG at additional cost. We may use your
Hotel’s results from the FTG quality assessment for consultation purposes. We do not receive
any rebates or other benefits from FTG for your participation in this program.

14.8 Promotional Programs

We may develop promotional programs with third-party companies that feature those companies’
branded products or services being offered or used by our System Hotels. By way of example,
we have collaborated with Reckett Benckiser and its Lysol® and Dettol® brands in connection
with our Hilton CleanStay Program, and with Mars Petcare and its family of pet care brands in
connection with our pet-friendly hotel programs. We may launch, modify, and end any such
promotional programs at any time. We may require or permit your Hotel to participate in these
promotional programs, which can involve: (1) offering specified promotional program products or
services to guests; (2) participating in related marketing efforts; (3) following related operating
Standards; (4) purchasing and using certain related equipment and supplies; and (5) paying any
fees or costs associated with the promotional programs (if any). We may designate approved
suppliers for any such promotional programs or related products and services, and we and our
affiliates may receive fees, rebates, and other revenues from your purchases related to these
promotional programs as described in this Article 14.

14.9 General

Before we permit you to proceed with your plans for construction or remodeling of the hotel, and
any time you make changes that affect usability or access to your Hotel, your architect or other
applicable certified professional must certify to us that the hotel's plans and specifications comply
with all Laws related to accessibility/accommodations/facilities for those with disabilities, as further
described in the Manual. If requested, you must arrange for us and/or our affiliates to participate
in all progress meetings during the development and construction of the hotel, to have access to
all contract and construction documents for the hotel and to have access to the hotel during
reasonable business hours to inspect the hotel and its construction, completion, furnishing and
equipment for conformity to the finally-approved construction documents. However, we and our
affiliates have no obligation to participate in progress meetings or to inspect the hotel. Our
approval is not a representation of the adequacy of the plans and specifications, the structural
integrity, or the sufficiency of the mechanical and electrical systems for the hotel. When you begin
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construction or conversion of the hotel and before your Hotel opens for business, both you and
your architect or general contractor must provide us with a certificate stating that the plans and
as-built premises comply with all applicable legal requirements relating to accessibility/accom-
modations/facilities for those with disabilities, as is further described in the Manual.

During the term of the Franchise Agreement and any term extensions, we may require you to
make additional expenditures and investments to maintain your Hotel in accordance with the
System Standards and to remove any deficiencies in your Hotel's operations. In addition to this
general obligation, we currently require that you complete a significant renovation of guest
rooms/suites, corridors and public facilities, including the replacement of all soft goods and case
goods, at specific periodic intervals as required by the Standards.

Except as stated above, we do not negotiate purchase arrangements with suppliers for the benefit
of franchisees. There are no purchasing or distribution cooperatives. We provide you with no
material benefits (such as franchise renewal or the grant of additional franchises) based on your
use of designated or permitted sources (the Franchise Agreement is non-renewable). Except as
described above, we presently receive no payments, discounts, rebates, credits or commissions
from any supplier based on your purchases from that supplier.

14.10 Restrictions on the Sale of Goods and Services

We do not impose any restrictions as to the customers to whom you may sell goods or services.
In general, you must comply with our requirements as to the types and levels of services,
amenities and products that must or may be used, promoted or offered at or in connection with
the hotel. You must comply with our requirements regarding Supplies, including our specifications
for all Supplies and our policies regarding suppliers from whom you purchase Supplies. High
standards are the essence of the System we license to you.

You must operate the hotel 24 hours a day every day, except as we may otherwise permit based
on special circumstances. You must operate, furnish, maintain and equip the hotel in a clean,
safe and orderly manner and in first-class condition under the provisions of the Franchise
Agreement and the Manual, and in compliance with all applicable laws, enactments, orders and
regulations applicable to the management and operation of the hotel or the performance of the
terms of the Franchise Agreement, including maintaining and conducting your business using
sound business and financial practices. You must adopt, use and comply with the standards,
requirements, services, products, programs, materials, specifications, policies, methods,
procedures, and techniques in the Manual and keep your Manual current at all times. A copy of
the Table of Contents of the Manual as of the date of this Disclosure Document is attached as
Exhibit H-1. You must also provide efficient, courteous and high-quality service to the public.

You may not make any change in the number of approved guest rooms set forth in the Addendum
to your Franchise Agreement or any other significant change (including major changes in
structure, design or decor) in the hotel without our prior written approval. You may not offer
products or services, including spa treatments, unless and until they have been approved by us.
Minor redecoration and minor structural changes that comply with our standards and
specifications will not be considered significant.

We may periodically require you to modernize, rehabilitate and/or upgrade your Hotel’s fixtures,
equipment, furnishings, furniture, signs, computer hardware and software and related equipment,
supplies and other items to meet the then current standards and specifications specified in the
Manual. These standards will benefit the System as a whole. You must make these changes at
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your sole cost and expense. You must also maintain acceptable product quality ratings at your
Hotel and maintain the Hotel in accordance with the Manual. We may make limited exceptions
from some of those standards based on local conditions or special circumstances but we are not
required to do so.

There is no limit on our right to make changes to the System. We make changes to the System
based on our assessment of the long-term best interests of hotels using the System, considering
the interest of the System overall. You must comply with all changes we adopt. We may require
that you purchase particular models or brands of merchandise for resale to be sold from the hotel
from us or from a source we designate.

You must participate in, and pay all charges related to, all guest frequency programs we or Hilton
require, including the Hilton Honors Worldwide guest reward programs or any successor
programs (see Article 6). You must also honor the terms of any discount or promotional programs
(including any frequent guest program) that we or Hilton offer to the public on your behalf, any
room rate quoted to any guest when the guest makes an advance reservation, and any award
guest certificates issued to hotel guests participating in these programs. You may not charge any
Mandatory Guest Fee without our consent, in accordance with the Standards and subject to our
requirements for granting such consent.

We may require your Hotel to offer products, services, and amenities such as restaurants,
lounges, recreational facilities (swimming pool, whirlpool, exercise room, sauna, etc.), meeting
and function space, gift shops and other concessions, parking facilities, guest laundry, and
housekeeping services. We may require your Hotel to accept guests with pets, and provide
amenities, products, or services related to those pets. The types and quality of the products,
services, and amenities that your Hotel offers, and any related charges that you assess guests,
must comply with our requirements.

You may not conduct or permit gaming or casino operations in the hotel or on the hotel premises
without our express written prior permission, which we may withhold at our sole discretion.

Except as described in the following sentence, you may not conduct or permit the sale of
timeshares, vacation ownership, fractional ownership, condominiums or like schemes at or
adjacent to your Hotel without our written permission, you may do so only as we permit and we
may withhold permission at our sole discretion. You may conduct timeshare or condominium sales
or marketing at any property that you own or lease which is located adjacent to the hotel so long
as you do not use any of the Marks in these sales efforts and you do not use the hotel or its
facilities in these timeshare or condominium sales, marketing efforts or business operations.

You may not share the business operations and your Hotel facilities with any other hotel, inn,
conference center, lodging facility or similar business without our express permission, which we
may withhold for any reason. If we permit your Hotel to share facilities with another hotel in our
Network (which is also franchised or managed by us or any of our Affiliates), then you must sign
the Shared Facilities Addendum to the Franchise Agreement, shown in Exhibit A to this Disclosure
Document. You are not allowed to engage in any tenant-in-common syndication or transfer of any
tenant-in-common interest in the hotel or the hotel site, other than a Transfer that is otherwise a
Permitted Transfer, without our express permission, which we may withhold for any reason. If we
permit you to share your business operation or engage in a tenant-in-common syndication or
transfer, you must comply with any terms that we require as a condition to our approval.
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ARTICLE 15
REBATES

Any profits, rebates, discounts or other allowances that we realize in respect of purchases that
we require you to make are set out in Article 14. Our affiliate, HSM, may derive profit from the
revenues that it collects from rebates, administration fees and purchasing fees. A portion of these
revenues are used to offset the cost of establishing the purchasing programs and supporting the
expenses of HSM (see Article 14). Our affiliate, Hilton JV Acquisition LLC, may derive profit from
its equity interest in the vendor Groups360 (see Article 14).

ARTICLE 16
TRADEMARKS AND COMMERCIAL SYMBOLS

16.1 Trademark Use: Your Rights and Obligations

We will grant you a limited, nonexclusive right to use our System in the operation of a hotel at a
specified location under the licensed trademark "LXR” (“Principal Mark”). As used in the Franchise
Agreement and this Disclosure Document, the System includes the Marks..” The Marks include
the Principal Mark and all other service marks, copyrights, trademarks, logos, insignia, emblems,
symbols, and designs (whether registered or unregistered), slogans, distinguishing
characteristics, trade names, domain names, and all other marks or characteristics associated or
used with or in connection with the System, and similar intellectual property rights, that we
designate to be used in the System.

You may use the Marks only in connection with the System and only in the manner we designate,
as set out in the Franchise Agreement and the Standards. We may designate additional Marks,
change the way Marks are depicted, or withdraw Marks from use at any time. We will not withdraw
the Principal Mark. We reserve the right to limit what Marks the Brand of hotel may use.

Your Hotel will be initially known by the trade name set forth in the Franchise Agreement (“Trade
Name”). We may change the Trade Name at any time, but we will not change the Principal Mark.
You may not change the Trade Name without our specific written consent.

You must operate under and prominently display the Marks in your Hotel. You may not adopt any
other names in operating your Hotel that we do not approve. You also may not use any of the
Marks, or the words “LXR” or “Hilton,” or any similar word(s) or acronyms: (a) in your corporate,
partnership, business or trade name except as we provide in the Franchise Agreement or the
Manual; (b) any internet-related name (including a domain name), except as we provide in the
Franchise Agreement or in the Manual; or (c) any business operated separate from your Hotel,
including the name or identity of developments adjacent to or associated with your Hotel. Any
unauthorized use of the Marks will be an infringement of our rights and a material breach of the
Franchise Agreement.

Under the terms of the Franchise Agreement, you acknowledge and agree that you are not
acquiring the right to use any service marks, copyrights, trademarks, logos, designs, insignia,
emblems, symbols, designs, slogans, distinguishing characteristics, trade names, domain names
or other marks or characteristics owned by us or licensed to us that we do not specifically
designate to be used in the System. The Franchise Agreement does not grant you the right to use
any other marks owned by us or our affiliates.
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16.2 Registration and Ownership of the Trademarks and Other Intellectual
Property

Our affiliate, HWML holds the rights to the Marks, including the trademarks and service marks
listed in the table below, which are registered in Canada. As detailed above, your Franchise
Agreement will be transferred to HWML after the first Annual Sweep following your execution of
the Franchise Agreement.

Mark Registration Registration | Franchisor’s Rights
Number Date To Use Mark
HILTON TMA507817 1999-02-09 License
HILTON TMA138763 1965-01-15 License
LXR TMA1112550 2021-10-26 License

Currently, there are no pending infringement, opposition or cancellation proceedings, nor any
pending litigation involving the Marks that is material to their use by you in Canada. There are no
infringing uses actually known to us that can materially affect your use of the Marks.

HWML entered into a license agreement with us, which grants us the right to use and sublicense
the use of the Marks and other intellectual property in connection with the System in Canada. The
license will expire on December 31, 2023. At that time, we anticipate renewing our license with
HWML (or its successor) for another term. This license may be terminated early by either party
on 90 days’ notice, or if either party defaults and does not cure the default within 30 days, or upon
notice in the event of a bankruptcy. However, under the terms of this license as long as you are
in compliance with your Franchise Agreement your right to use the Marks will not be affected by
any expiration or termination. In the future, HWML may transfer the Marks to affiliates for
administrative purposes periodically. If the Marks are transferred to any affiliates, we or HWML
will continue to have a license to use and sublicense the Marks in our business, and your license
to use the Marks will not be disturbed.

16.3 Protection of the Marks

We have the right to control any administrative proceedings or litigation involving a Mark licensed
by us to you. We will have the sole right and responsibility to handle disputes with third parties
concerning use of the Marks or the System. The protection of the Marks and their distinguishing
characteristics as standing for the System is important to all of us. For this reason, you must
immediately notify us of any infringement of or challenge to your use of any of the Marks. You
may not communicate with any other person regarding any such infringement, challenge or claim.
We will take the action we consider appropriate with respect to such challenges and claims and
only we have the right to handle disputes concerning the Marks or the System. You must fully
cooperate with us in these matters. Under the terms of the Franchise Agreement, you appoint us
as your exclusive attorney-in-fact, to defend and/or settle all disputes of this type. You must sign
any documents we believe are necessary to obtain protection for the Marks and the System and
assign to us any claims you may have related to these matters. Our decision as to the prosecution,
defense and settlement of the dispute will be final. All recoveries made as a result of disputes with
third parties regarding the System or the Marks will be for our benefit or that of HWML.
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ARTICLE 17
LICENSES, PERMITS AND AUTHORIZATIONS

Below is a description of every license, registration, authorization or other permission that you are
required to obtain, under any applicable federal or provincial law or municipal by-law, to operate
the franchised business (your Hotel) in British Columbia, Manitoba, New Brunswick, and Ontario.

In addition to those identified below, you may be required under other federal or provincial laws
(including any province in Canada other than British Columbia, Manitoba, New Brunswick,
Ontario, or on a location within a First Nations territory within any province or territory in Canada)
or under the by-laws of a municipal or other local authority to obtain licences, registrations,
authorizations or other permissions to operate your Hotel. Accordingly, you should make inquiries
to determine whether such licences, registrations, authorizations or other permissions are
required.

You must comply with all applicable local, provincial and federal laws, regulations and codes
including without limitation laws regarding hotel operations an innkeeper obligations, room rates
and taxes, health and safety, food handling and preparation, menu labeling, alcoholic beverage
control, public accommodation, land use, zoning, building, traffic, and similar codes. In addition,
you also have to comply with any general laws and regulations relating to the acceptance of credit
cards, including those set out by the Canadian Payment Association. You may also be required
to comply with the Payment Card Industry Data Security Standard. Compliance with all such laws,
regulations, and standards is your responsibility. In addition, you must comply with any
government orders related to emergent conditions, such as natural disasters and public health
emergencies. Since 2020 and continuing through the date of this Disclosure Document,
government directives and business conditions related to the COVID-19 pandemic have resulted
in limited operations, changes in operations, reduced occupancy, and closures at some of our
franchised hotels. Accordingly, you should make inquiries to determine whether any such
directives or conditions may apply to your Hotel.

Federal Government Business Number:

The Business Number is a single number for businesses to deal with the federal government.
The Business Number can encompass one or more of the following accounts: goods and services
or harmonized taxes (see below), payroll deductions, import/export duties and corporate income
tax. There is no fee for a Business Number. For more information on the Business Number,
contact the Canada Revenue Agency (“CRA”).

Music Licensing:

Canadian copyright law requires certain users of music along with certain activities to obtain a
license and file certain reports with the Society of Composers, Authors and Music Publishers of
Canada (“SOCAN?"). If you use music as part of your business or functions, you are a music user
and require a SOCAN performing rights license. In addition, if you perform or authorize the
performance of copyright-protected music in any public setting, or if you communicate those
works to the public by telecommunication, you need the permission of the copyright owners. A
SOCAN license entitles you to use the musical works contained in SOCAN’s repertoire in a
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particular way. You need a license whether the music is live or recorded. Further information
may be obtained on the SOCAN website.

If you use recorded music, a licence from Re:Sound may be required. This may apply to
businesses using recorded music as background music and/or telephone on-hold music. Further
information may be obtained on the Re:Sound website.

Tanning:

Owners and operators of tanning salons and spas that provide tanning services must comply with
the requirements for tanning equipment under the federal Radiation Emitting Devices Act and
corresponding regulations (the “Act”). Under the Act, all tanning equipment sold, leased, or
imported into Canada must comply with specific regulations. The Act also sets guidelines and
requirements for, among others, tanning bulbs, eyewear, cleanliness, use of equipment, age
guidelines, and certain disclosures to customers. More information can be found on the Health
Canada website. In addition, the Joint Canadian Tanning Association has adopted guidelines for
tanning facilities, which can be found on their website.

Harmonized Sales Tax and Retail Sales Tax:

The federal government of Canada and the provincial government of Ontario and New Brunswick
have harmonized the federal Goods and Services Tax (“GST”) and their respective provincial
sales taxes (“PST”) to create a combined federal and provincial harmonized sales tax (“HST”).
Businesses in Ontario and New Brunswick are required to obtain a Business Number in order to
register for HST with the CRA. There is no fee for either registration. Further information can be
obtained from the CRA, or provincial retail sales tax offices, both of which are listed in the blue
pages of the telephone directory. Further information on HST and GST is available on the CRA
website.

Under the Manitoba Retail Sales Tax Act, Retail Sales Tax (“RST”) is collected on most goods
and certain services sold for the purpose of consumption or use and not for resale. The tax is
calculated on the selling price before the GST is applied. To register for the RST, potential
applicants may contact the General Office of the Manitoba Department of Finance — Taxation
Division at 1-800-564-9789.

Under the British Columbia Provincial Sales Tax Act, PST applies when a taxable good or service
is purchased, acquired or brought into British Columbia, unless a specific exemption applies. If a
business is required to register to collect PST, such business must charge and collect PST at the
time the tax is payable, unless a specific exemption applies. To register to collect and remit PST,
potential applicants can do so online, in person or by fax or mail. Further information on PST is
available on the Government of B.C. website.

Business Licenses and Names:

In British Columbia, before registering a business, a Name Approval Request must be submitted
to the Name Reservation Unit for examination at the Corporate Registry. Once the business name
is approved, it will be reserved for 56 calendar days. Within the 56 calendar days, a business
must register with BC Registry Services. Registrations do not expire for unincorporated
businesses and require no periodic renewal.
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In Manitoba, before registering an unincorporated business in Manitoba, a Request for Name
Reservation must be filed with the Manitoba Companies Office to determine if the name is
available for use. Once the name is reserved, businesses will have 90 days to file the applicable
Business Registration form required under The Business Names Registration Act or The
Corporations Act of Manitoba. Unincorporated businesses must be renewed every three years.

In New Brunswick, before registering a business in New Brunswick, a business must select and
register the proposed business name with the Corporate Registry, Services New Brunswick, after
obtaining an Atlantic based NUANS name search report. After reviewing and approving the
business name, the Corporate Registry will register the Certificate. The Certificate of Business
Name will contain the Business Number, which is a common business identifier for provincial and
federal purposes. Once a Certificate of Business Name is registered, a Certificate of Renewal
must be filed every five years.

In Ontario, a Master Business License confirms that a business hame has been registered on the
public record maintained by the Ontario Ministry of Government Services, Companies and
Personal Property Security Branch for registration on the public record. It includes the registration
and expiry dates, as well as the Business Identification Number. It can also be used as proof of
registration for a business name at financial institutions. A Business Name registration is required
to be renewed every five years and a new Master Business License will be issued.

Municipal Permits and Licenses:

Each municipal government in the provinces of Ontario, New Brunswick, British Columbia, and
Manitoba has the authority to issue its own business licenses within its jurisdiction. Since there
is no uniformity throughout the province regarding municipal licenses for businesses, you should
consult with the appropriate local officials to determine whether your business will be affected by
local regulations and licensing requirements. By way of example, you may be required to obtain
permits relating to building codes, HVAC (heating, ventilation and air conditioning), signage,
electrical, mechanical and plumbing, and food handling. Businesses must also meet the zoning
by-laws that control property uses in their municipality. Contacts for local governments are in the
blue pages of the telephone directory under municipal government.

Reqister with Workplace Safety & Insurance Board (WSIB):

Most industries in Ontario are covered by the Workplace Safety & Insurance Act. Employers must
pay into the insurance fund of the Workplace Safety & Insurance Board (“WSIB”) through
assessments on their payrolls. By contacting the nearest WSIB office, you can obtain a
registration kit, which includes information on assessments, coverage, accident reporting
requirements and appeals procedures. Employers are required to contact the WSIB within ten
days of hiring their first worker.

Employer Health Tax (EHT):

The Ontario Ministry of Health administers a comprehensive government plan of health insurance
for Ontario residents. Unless exempted, all employers with a permanent establishment in Ontario
must register for the Employer Health Tax (“EHT”). Eligible employers are exempt from the EHT
on all remuneration paid up to a specified threshold amount of total Ontario remuneration each
year. For further information on the EHT, call the Ontario Ministry of Finance Information Centre
at 1-866-668-8297.
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Health and Post-Secondary Education Tax Levy (Manitoba):

Manitoba Finance’s Taxation Division requires certain businesses to apply for registration or
licensing under the Health and Post Secondary Education Tax Levy Act. The tax is imposed on
remuneration that is paid to employees and is paid by employers with a permanent establishment
in Manitoba. Employers with total remuneration in a year under a certain amount set by the
government are exempted. Further information on the Health and Post Secondary Education Tax
Levy may be obtained by contacting Manitoba Finance’s Taxation Division on their website or at
1-800-782-0318.

Waste Diversion:

Legislation in British Columbia has been enacted to provide for the development, funding and
operation of waste diversion programs. The Recycling Regulation made under the Environmental
Management Act requires producers of beverage container products and packaging and printed
paper products to develop a Product Stewardship Plan and submit it for approval. If a franchisor
and a franchisee operating under a franchise agreement are producers in relation to the same
product, the duty to develop and comply with a Product Stewardship Plan must be carried out by
the franchisor. Producers must review their Product Stewardship Plans every five years and either
submit any proposed amendments to their plans to a director or advise a director in writing that
no amendments to the approved plan are necessary not later than five years after the date the
Product Stewardship Plan was initially approved. On or before July 1 of each year, producers
must also provide to a director a report respecting the one-year period ending not later than March
31 of that year or December 31 of the previous year and post the report on the internet.

In response to Manitoba’s product stewardship regulations under The Waste Reduction and
Prevention (WRAP) Act, 13 producer responsibility organizations (PROs) have been established
to enhance material recycling in Manitoba. You may be obligated to register as a steward
depending on the PROs’ mandated criteria. For example, the Packaging and Printed Paper
Stewardship Regulation may affect any business that supplies, distributes or sells packaged
products or printed paper in Manitoba. The regulation requires affected companies to register as
product stewards and to remit fees that are used to cover up to 80% of the cost of municipal
recycling programs. For more information contact Stewardship Manitoba on their website.

Legislation in Ontario has been enacted to provide for the development, funding and operation of
waste diversion programs. The Ontario government has created a body called Stewardship
Ontario that will ensure that certain companies that introduce packaging and printed materials
into the Ontario consumer marketplace share in the funding of blue box recycling programs.
Under the Stewardship Ontario program, franchisors or franchisees may be obligated to register
and/or pay as “stewards” for all of the residential blue box waste distributed into the marketplace
depending on certain mandated criteria, such as sales thresholds, and waste threshold
exemptions. For more information, you may contact Stewardship Ontario on their website.

Liquor Licence (British Columbia):

Under the Liquor Control and Licensing Act, a liquor licence must be obtained from the B.C. Liquor
Control and Licensing Branch, which regulates liquor service in bars and restaurants, private
liquor stores, liquor manufacturers and importers, Ubrews and UVins (for personal liquor
manufacturing), and liquor service at catered and special occasion events. Information on the
various types of liquor licences, associated fees and application forms can be found on the
Government of British Columbia website.
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Liquor Licence (Manitoba):

A liquor licence must be obtained from the Manitoba Liquor Control Commission. There are
different types of liquor licences available, depending on the nature of the franchised business.
On average, it takes six to eight weeks to get a liquor licence in Manitoba. Before obtaining a
liquor licence, it is necessary to ensure that the property is properly zoned and that community
approval has been given for the intended use. A liquor licence cannot be issued without the prior
approval of all government departments, including zoning, building code, health and fire. Potential
applicants should contact the Manitoba Liquor Control Commission Licensing Department at 204-
474-5630 or visit their website in order to obtain an application guide.

Liquor Licence (New Brunswick):

A liquor licence must be obtained from the Department of Public Safety, under New Brunswick’s
Liquor Control Act. There are different types of liquor licences available, depending on the nature
of the franchised business. Information on the various types of liquor licences, associated fees
and application forms can be found online on the Government of New Brunswick website.

Liquor Licence (Ontario):

A liquor licence must be obtained from the Alcohol and Gaming Commission of Ontario. In order
to receive a liquor licence, you must ensure that the licensed premises are supervised by
someone with 3 months experience in the food and beverage industry. Applicants will also require
a Vendor's Permit from the Ministry of Finance to operate the establishment which can be
acquired by contacting the Retail Sales Tax Office. A liquor licence generally will take 6 to 8 weeks
to obtain, however, the granting of a liquor licence is at the discretion of the Liquor Licence Board
of Ontario. The Licensing Board conducts a background check on each applicant, and its owners.
Potential applicants should contact the Alcohol and Gaming Commission’s Liquor Sales Licensing
office at (416) 326-8700 or on their website in order to obtain an Application Guide for a New
Liquor Licence.

WorkSafeBC (British Columbia):

All employers in British Columbia are required to have WorkSafeBC coverage unless the
employer is exempt. An employer is a person or firm that hires workers or unregistered
subcontractors and an employer can be a self-employed proprietor, partnership, corporation,
society, or any other type of legal entity. In exchange for the benefits of your WorkSafeBC
coverage, you have the following responsibilities as an employer: you need to register for
coverage, pay premiums, report your payroll, report changes to your business, provide a safe
workplace, report injuries and diseases, and investigate incidents. Applications for WorkSafeBC
coverage can be completed on the WorkSafeBC website or by contacting WorkSafeNB toll-free
at 1-888-WORKERS (967-5377).

WorkSafeNB (New Brunswick):

Employers having three or more workers are required to register for coverage with WorkSafeNB.
WorkSafeNB administers no-fault workplace accident and disability insurance for employers and
their workers, funded solely through employer assessments. Applications for WorkSafeNB
coverage can be completed on the WorkSafeNB website or by contacting WorkSafeNB toll-free
at 1-800-222-9775.
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Workers Compensation Board (Manitoba):

Employers having employees in Manitoba may be required to register for coverage with the
Worker's Compensation Board of Manitoba (“WCB”) pursuant to the Workers Compensation Act.
To determine eligibility and/or to register for coverage contact the WCB at 1-855-954-4321 or visit
the WCB website.

Food Premises:

In New Brunswick, food premises must be licensed and are subject to inspection by Public Health
or Agri-food Inspectors. In order to be issued a license by the Regional Director of the Health
Protection Branch, you must complete an application with all corresponding documentation, pay
the required fee and demonstrate compliance with the Public Health Act and its regulations. Food
premises licenses are divided into various classes, and the type of licence required is determined
by the types of food prepared and sold, and the way foods are handled. Licenses expire on March
31st of each year and must be renewed annually. For further information on applying for and
obtaining a food premises license, please visit the Government of New Brunswick website.

In British Columbia, the Public Health Act and its accompanying regulation, the Food Premises
Regulation, requires that every food service business obtain and display a Health Operating
Permit. Note that the name of this permit varies by regional health authority. You must apply for
this by submitting an application to your local health authority. For more information, including a
link to help determine which regional health authority applies to your business, visit the
Government of British Columbia website.

In Ontario, the Health and Promotion Act and its accompanying regulation, the Food Premises
Regulation, requires that every person who intends to commence to operate a food premise shall
give notice of the person’s intention to the medical office of health of the health unit in which the
food premise will be located. Ontario Regulation 493/17 outlines a list of general requirements
including but not limited to: staffing at least one food handler who has completed food handler
training at all times, all foods must come from approved government-inspected sources, minimum
standards for food temperatures and handling, and the premises must be protected from and
maintained pest free at all times.

Food and Food Handling Establishments Requlation:

In Manitoba, any facility or location where food is prepared, stored or served to the public is
considered a food handling establishment and must apply for a Food Handling Establishment
Permit or Food Services Establishment Permit in accordance with Manitoba’s Food and Food
Handling Establishments Regulation under The Public Health Act. Each licensed premise is
subject to routine inspections by a public health inspector. The permits expire on March 31st of
each year. For more information please visit the Government of Manitoba website.

FOODSAFE Cetrtificate:

Under the Food Premises Regulation under the BC Health Act in British Columbia, every operator
of a food service establishment must hold a certificate, issued by a health official, for the
successful completion of the food handler training program known as FOODSAFE or its
equivalent. Every operator of a food service establishment must ensure that, while the operator
is absent from the food service establishment, at least one employee present in the establishment
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holds the FOODSAFE certificate. For more information and for instructions on how to obtain a
FOODSAFE certificate, please visit the FOODSAFE website.

Elevator Safety Requirements:

The Elevating Devices Safety Program is responsible for regulating elevating devices in Ontario
under the Technical Standards & Safety Act 2000 (“TSSA”). This program incorporates devices
such as elevators, escalators, moving walks, lifts for persons with physical disabilities, passenger
ropeways and construction hoists. Elevating device designs must be registered with the Program
and conform to the TSSA Elevating Device Regulations and adopted safety codes and standards
in order to be eligible for the appropriate license. Relevant forms and guidelines can be found on
the TSSA website.

Buildings containing elevators require an operating permit issued under the New Brunswick’s
Elevators and Lifts Act. A permit is also required to install an elevator.

Under the Elevator Act of Manitoba, a permit to install and operate an elevator is required. This
permit also includes escalators, dumb-waiters, hoists, ski lifts and tows. Inspectors conduct a
start-up inspection of new installations and also inspect each elevating device before the issued
permit expires. Elevator permits are valid for a period of twelve months after the date of issue.

Under the Elevating Devices Safety Regulation, enacted under the Safety Standards Act of British
Columbia, elevating devices may only be installed by individuals who are certified elevating device
mechanics or individuals employed by a licensed elevating device contractor. Further, an
operating permit must be obtained for, and displayed on, elevating devices. This permit also
includes a passenger ropeway, an amusement ride, a recreational railway, a rotating platform, a
personnel host, a stage lift, and a special elevating device.

Commercial Sign Permit:

If you are planning to erect or alter a sign or advertising device on a property in Ontario within 400
metres of any Provincial Highway Right-of-Way, you may require a permit. There are certain
restrictions as to setback, size and location of which you should be aware. For further information,
please visit the Ontario Ministry of Transportation website.

In Manitoba, businesses that wish to advertise by means of on and/or off-premises highway signs
on private property must apply for an advertising sign permit with Highway Planning and Design.
For more information on advertising sign permits, contact Manitoba Infrastructure and
Transportation at 204-945-3660.

In New Brunswick, a business must obtain a permit for formatted signs outside the right-of-way
along major highway. For more information, please visit the New Brunswick Transportation and
Infrastructure Department’s website.

British Columbia does not permit private signs along provincial highways. However, some signs
are necessary to point out services and attractions at highway exits. If this is the case for your
Franchised Business, you may apply to The Ministry of Transportation for a Service and Attraction
Sign on their website.
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Privacy Laws:

The Personal Information Protection and Electronic Documents Act and separate provincial
legislation (collectively, the “Canadian Privacy Laws”) regulate your collection, use and disclosure
of personal information in Canada. Specifically, you must comply with requirements under the
Canadian Privacy Laws in collecting personal information regarding your customers.
Requirements include, among others, obtaining customer consent to the collection, use or
disclosure of personal information, developing appropriate security safeguards to protect personal
information, providing access of personal information to customers and allowing individuals to
address issues concerning compliance with Canadian Privacy Law principles. You must take all
necessary steps under the Privacy Laws to ensure that we have independent, unlimited access
to the information generated by your computer system. You should carefully review the Privacy
Laws requirements and applicable provincial legislation to ensure that you comply with them in
operating your Business.

Canadian Anti-Spam Legislation (“CASL”):

Individuals or businesses in Canada which send commercial emails, texts, social media
messages or any other form of commercial electronic message (including software for installation)
to another business, consumer or individual must comply with CASL. Prior positive consent of the
recipient commercial electronic message or software is required. There are certain limited
exceptions to the requirements, such as where the message is sent to respond to a consumer
inquiry or business referral, or where there exists a prior business relationship between the parties
and the content of the message is related to such business. If you solicit business or send
commercial electronic messages to your customers or prospective customers, you should ensure
that you comply with CASL. For more information, visit the Fight Spam website.

Canada Consumer Product Safety Act:

You must comply with any applicable requirements relating to the safety of consumer products
which you advertise or sell.

ARTICLE 18
PERSONAL PARTICIPATION IN THE FRANCHISED BUSINESS,
INCLUDING SECURITY INTERESTS AND PERSONAL GUARANTIES

Whether you are an individual, corporation, limited liability company, partnership or other entity,
you are at all times responsible for the management of your Hotel’s business. You may fulfill this
responsibility only by providing qualified and experienced management satisfactory to us, which
may be a third-party management company (the “Management Company”), which we have
approved in writing. However, you may not enter into any lease, management agreement or other
similar arrangement for the operation of your Hotel or any part of your Hotel with any person or
entity without first obtaining our written consent. To be approved by us as the operator of the
hotel, we must consider you, and any proposed Management Company to be qualified to manage
the hotel. We may refuse to approve you or any proposed Management Company which, in our
reasonable business judgment, is inexperienced or unqualified in managerial skills or operating
capacity or capability, or is unable to adhere fully to the obligations and requirements of the
Franchise Agreement.
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In addition, you may not be a Competitor (defined below) and we reserve the right to not approve
a Competitor, or any entity that is the exclusive manager for a Competitor through itself or an
affiliate, to manage your Hotel. If your Management Company becomes a Competitor, or if in our
sole judgment your Management Company becomes unsuitable to manage your Hotel, you will
have 90 days to retain a qualified substitute Management Company that we approve. You may
not, and must ensure that your Affiliates do not, allow any Competitor to use Your Marks without
our prior written approval.

A "Competitor" means any individual or entity that at any time during the license term, whether
directly or through an affiliate, owns in whole or in part or is the licensor or franchisor of a
Competing Brand, irrespective of the number of hotels owned, licensed or franchised by the
Competitor under such Competing Brand name. A Competitor does not include an individual or
entity that (i) is a franchisee of a Competing Brand; (ii) manages a Competing Brand hotel, so
long as the individual or entity is not the exclusive manager of the Competing Brand; or (iii) owns
a minority interest in a Competing Brand, so long as neither that individual or entity nor any of its
affiliates is an officer, director, or employee of the Competing Brand, provides services (including
as a consultant) to the Competing Brand, or exercises, or has the right to exercise, control over
the business decisions of the Competing Brand. A “Competing Brand” means a hotel brand or
trade name that, in our sole business judgment, competes with the System or any System Hotel
or Network Hotel.

Any Management Company must have the authority to perform all of your obligations under the
Franchise Agreement, including all indemnity and insurance obligations. We may require certain
operational personnel, such as your general manager or director of sales, to complete training
programs related to business operations in their function areas (See Article 11).

Although we provide the Standards, we do not in any way possess or exercise day-to-day control
of the business and operation of the Hotel. We do not dictate nor control labor or employment
matters for you or your employees. We are not responsible for the safety and security of your
employees and guests at the Hotel. The Standards do not include any personnel policies or
procedures or security-related policies or procedures. We may choose to make available to you
suggested policies and procedures on these topics. You may determine to what extent, if any,
such suggested policies and procedures, if any, might apply to your Hotel.

We do not require you or your manager to sign an agreement not to compete with us after
termination of the Franchise Agreement. However, you may not engage, directly or indirectly, in
any cross-marketing or cross-promotion of your Hotel with any other hotel, motel or related
business without our prior written consent, except for Network Hotels. You must not copy or
disclose any confidential or proprietary materials.

After a review of the financial information submitted with your Franchise Application and the
proposed ownership of the hotel and real property, we will determine guaranty requirements. Each
required guarantor, who may include the spouse of an attendee in the franchise, must sign a
Guaranty, by which the guarantor assumes and agrees to discharge certain of your obligations
under the Franchise Agreement. In addition, we may require you to provide a Guaranty if you or
any Equity Owner (as defined in the Franchise Agreement) pledge or mortgage the hotel or an
Equity Interest (as defined in the Franchise Agreement) for a loan that is or has been made to
other borrowers, cross-defaulted to other loans, secured by any other hotel(s) or real estate,
and/or is not for the direct benefit of the hotel. If we send you a written notice of default, we may
also require you to provide a Guaranty from a third party acceptable to us covering all of your
obligations under the Franchise Agreement. If the guarantor is a resident of Alberta, if the
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Guaranty is to be entered into in respect of a Hotel to be operated in whole or in part within Alberta,
or the Guaranty is otherwise governed by Alberta law, a certificate under the Guarantees
Acknowledgement Act will need to be completed before a lawyer. A sample certificate is attached
to our current form of Guaranty, which is attached as Exhibit D.

We do not generally require that you grant us a security interest in your assets; however, if we
offer you an Incentive as described in Article 10, we may require a security interest in certain of
your assets as a condition of the Incentive.

We do not require that your Management Company or manager have an equity interest in your
business.

ARTICLE 19
TERRITORY

We grant franchisees a non-exclusive license to use the System during the term of the Franchise
Agreement to operate a Brand hotel at a specified location. There are no provisions in the
standard Franchise Agreement granting you a protected area or territory. You may face
competition from other franchisees, from hotels that we or our affiliates own, manage or franchise,
or from other channels of distribution or competitive brands that we or our affiliates control. The
standard Franchise Agreement permits us or 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, or a competitive brand, or otherwise. We and our affiliates have the right to engage in
any Other Businesses, even if they compete with your Hotel, the System, or the Brand, and
whether we or our affiliates start those businesses, or purchase, merge with, acquire, are acquired
by, come under common ownership with or associate with, the Other Businesses. We may also:
(a) modify the System by adding, altering or deleting elements of the System; (b) use or license
to others all or part of the System; (c) use the facilities, programs, services and/or personnel used
in connection with the System in Other Businesses; and (d) use the System, the Brand, and the
Marks, in the Other Businesses. You acknowledge and agree that you have no rights other than
the non-exclusive right to use the System in operating a Brand hotel at the site licensed and
subject to the terms under the Franchise Agreement and that you will not make any claims,
demands or damages arising from or related to any of these activities, which will not give rise to
any liability on our part, including but not limited to liability for claims for unfair competition, breach
of contract, breach of any applicable implied covenant of good faith and fair dealing, or divided
loyalty. “Other Businesses” means any business activity we or our affiliates engage in other than
the licensing of your Hotel.

We may, however, agree to give franchisees certain specific territorial restrictions ("Restricted
Area Provision") for an area surrounding the franchised hotel and encompassing the immediate
competitive market for the hotel as may be agreed on by the parties (“Restricted Area”). If we
agree to give you a Restricted Area Provision for your New Development or Conversion, it will
normally be for an agreed time period, which is shorter than the term of the Franchise Agreement
(“Restrictive Period”). We will not normally grant a Restricted Area Provision for a Change of
Ownership or Re-licensing, although we will occasionally do so under certain unique
circumstances. The following discussion applies where we have agreed to give you a Restricted
Area Provision in your Franchise Agreement:

1. Restricted Area. The boundaries of the Restricted Area will normally depend on the

relevant market in the immediate area and competitive circumstances in the relevant market when
you sign the Franchise Agreement. The boundaries will vary in size and shape from hotel to hotel.
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Boundaries will not be delineated according to any standard formula, but may be delineated in
various ways, including references to cities, metropolitan areas, counties or other political
subdivisions, references to streets or highways, or references to an area encompassed within a
radius of specified distance from the front door of the hotel.

2. Restricted Area Provision. The Restricted Area Provision will typically restrict us, and
our affiliates from operating, or authorizing someone else to operate, another Brand hotel during
the Restrictive Period and within the Restricted Area (except as described in Paragraph 3 below).
In the Restricted Area Provision, the term “Brand” means the name used to identify the chain of
hotels operated under the same Chain Code and Standards. It excludes any other brands or
product lines containing “LXR” in the name. It also excludes Hilton Worldwide Holdings, Inc., its
affiliates, and other chains of hotels that include the word "Hilton" as part of their brand name
(such as "Hilton Garden Inn," "DoubleTree by Hilton" or "Homewood Suites by Hilton").

3. Exclusions from the Restricted Area Provision: The Restricted Area will generally not
apply to: (a) any hotel or motel that is currently open or under construction or has been approved
for development or opening as a Brand hotel as of the Effective Date, or any hotel located or to
be located within the Restricted Area that replaces such hotel under the Brand; (b) hotels or
motels under brands other than the Brand; (c) hotels or motels that will not begin operating under
the Brand until after the expiration of the Restrictive Period; (d) gaming-oriented hotels or facilities
using the Brand; (e) shared ownership properties (commonly known as “vacation ownership” or
“time share ownership” or similar real estate properties) under the Brand; and (f) any hotels,
motels, or inns that are part of a chain or group of four (4) or more hotels, motels, or inns that we
or our Affiliates, as a result of a single transaction or group of related transactions, own, operate,
acquire, lease, manage, franchise, license, or join through a merger, acquisition or marketing
agreement (or otherwise), whether under their existing name or the Brand name or any other
name.

4, Restrictive Period. The Restrictive Period will normally be for an agreed-on time period.
Generally, this period will be shorter than the term of the Franchise Agreement, usually tied to a
specified number of years from the date your Franchise Application was approved. In some
cases, the Restrictive Period may reduce in geographic scope after an agreed-on time period.
The continuation of the Restrictive Period will not depend on your achieving any particular sales
volume or market penetration. An increase in population in the Restrictive Area will not affect it
and there are no other circumstances when your Restrictive Area may be altered. Historically, we
have extended the Restrictive Period for the full term of the Franchise Agreement; but we do not
intend to do so in the future. Those restrictions as to entities other than us may lapse if the Brand
is no longer affiliated with Hilton Worldwide.

IMPORTANT NOTES: A Restricted Area Provision will not give you protection from previously
existing hotels owned, managed or licensed by us or our affiliates or their predecessors, or any
hotel site for which we or one of our affiliates or their predecessors has approved an application
and/or signed a franchise agreement, management agreement, lease or license agreement for a
System Hotel to be developed. In addition, a Restricted Area Provision will not give you protection
from any replacement hotel that replaces or will replace another such existing hotel or hotel site.

There may currently be franchised, company-owned or company-managed Network Hotels
situated in or near your area. We, Hilton Worldwide, and our affiliates or subsidiaries may
establish new franchised, company-owned or company-managed Network Hotels in or near your
area.
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You may compete with any Network Hotels in and near your area. There is no mechanism for
resolving any conflicts that may arise between your Hotel and franchised or company-owned
Network Hotels. Any resolution of conflicts regarding location, customers, support or services will
be entirely within the business judgment of Hilton Worldwide and us.

See Article 1 for a description of the hotel brands licensed, operated and managed by, or
otherwise affiliated with Hilton Worldwide (the Hilton Worldwide Brands). You may compete with
these guest lodging properties.

We and our affiliates engage in a wide range of business activities in lodging and related services,
both directly and through the activities of our and their parents and affiliates. Some of these
activities may be competitive with your Hotel and the System. We and/or our affiliates may own,
operate, manage, franchise, license, lease, acquire, create or establish, or serve as franchisee or
licensee for, competitive guest lodging facilities or networks anywhere, including within your
Restricted Area, if any, under any brands or marks (but not a Brand Hotel, within your Restricted
Area, if any,). We and/or our affiliates may also furnish services, products, advice and support to
guest lodging facilities, networks, properties or concepts located anywhere, including in your
Restricted Area, if any, in any manner we or our affiliates determine. We and/or any of our affiliates
may be sold to or otherwise acquired by an existing competitor or newly formed entity which itself
has established or may establish competitive guest lodging facilities located anywhere (provided
that your Restricted Area protections, if any, will be observed). Further, we and/or our affiliates
may purchase, merge, acquire, or affiliate in any other way with any franchised or non-franchised
network or chain of guest lodging facilities or any other business operating guest lodging facilities
regardless of the location of that network, chain or other business’s facilities, including within your
Restricted Area, if any, and that following such activity we may operate, franchise or license those
other facilities under any brands or marks anywhere regardless of the location of those
businesses and/or facilities (but not a Brand Hotel, within your Restricted Area, if any). There is
no mechanism for resolving any conflicts that may arise between your Hotel and other hotels
described in this paragraph.

5. Proximity Policies. Except as otherwise noted in this Article 19 and elsewhere in this
Disclosure Document, we do not have any policies which relate to the proximity of your Brand
Hotel to such things as: (a) another Brand Hotel; (b) any other distributor or licensee using our
Marks; (c) a business or franchise owned or operated by us or our associate or affiliate that
distributes similar goods or services under a different trademark, service mark, trade name, logo
or advertising or other commercial symbol; (d) a franchise granted by us or our associate or
affiliate that distributes similar goods or services to those under a different trademark, service
mark, trade name, logo or advertising or other commercial symbol; (e) our outlet which may be
established to distribute similar products or service under a different trademark, service mark,
trade name or logo; or (f) our rights to conduct internet sales, telephone sales, catalogue sales or
other forms of distance sales.

Except as otherwise described above, we reserve all rights with respect to the marketing of goods
or services the same kind as are sold or distributed by your Hotel, whether under the same or
different trademarks, trade names, logos, or advertising, or other commercial symbols.

We do not permit the relocation of franchised hotels. You have no options, rights of first refusal
or similar rights to acquire additional franchises.
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ARTICLE 20
INFORMATION ON OTHER FRANCHISEES
20.1 Existing Franchisees
All of the franchisees operating an LXR in Canada and the US as of December 31, 2022 are listed
in Exhibit E. Included in this list are all of the franchisees operating as of December 31, 2022 in

Alberta, British Columbia, Manitoba, New Brunswick, Nova Scotia, Ontario, and Prince Edward
Island.

20.2 Franchise Closures — Last Fiscal Year

Exhibit F is a list of the names, last known address and telephone numbers of each franchisee
(including franchisees in Alberta, British Columbia, Manitoba, New Brunswick, Nova Scotia,
Ontario, and Prince Edward Island, if any) who operated a franchise of the type being offered that
has been terminated, cancelled, not renewed, reacquired or otherwise left the system during
2022.

20.3 Franchise Closures — Last Three Fiscal Years

Table 1 lists information on franchisees in Canada and the US which have been terminated,
cancelled, not renewed, reacquired by the franchisor or have otherwise left the system in fiscal
years 2020 through 2022. Table 2 contains information on LXR Brand hotels in which our affiliates
had an ownership or lease interest, in whole or in part, during fiscal years 2020 through 2022.

Table No. 1
Status of Franchised Outlets
For Years 2020 to 2022
. Ceased
. I Outlets Termina- Non- e G Operations — OB
Location Year Start of o d ti R I by Other at End of
Year pene ions enewals Franchisor e Year
Reasons
United States 2020 0 0 0 0 0 0 0
2021 0 3 0 0 0 0 3
2022 3 0 0 0 0 0 3
Canada 2020 0 0 0 0 0 0 0
2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
Total 2020 0 0 0 0 0 0 0
2021 0 3 0 0 0 0 3
2022 3 0 0 0 0 0 3
Table No. 2
Status of Company-Owned Outlets
For Years 2020 to 2022
Outlets at Outlets Outlets Outlets Outlets Sold | Outlets at
Location Year Start of Reacquired from to End of

Year L] Franchisee izl Franchisee Year

United States 2020 0 0 0 0 0 0

2021 0 0 0 0 0 0

2022 0 0 0 0 0 0
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Outlets at Outlets Outlets Outlets Outlets Sold | Outlets at
Location Year Start of Reacquired from losed to End of
Year Opened Franchisee Close Franchisee Year
Canada 2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
Total 2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
NOTES

All numbers are as of December 31 of the stated year. Table 2 includes all hotels in which Hilton
or one of its affiliates has an ownership interest. Table 2 does not include hotels that Hilton or its
affiliates manage but which others own. Any hotel that had temporarily modified or reduced
operations or was temporarily closed in connection with the COVID-19 pandemic is not
considered to have ‘closed’ or ‘ceased operations’.

ARTICLE 21
AGREEMENTS RELATING TO THE FRANCHISE

The following contracts are attached and made a part of this Disclosure Document:

Exhibit A Franchise Agreement and Addendum

Exhibit A-1 Development Incentive Note

Exhibit B Information Technology System Agreement (HITS Agreement)

Exhibit B-1 Information Technology System Agreement (HITS Agreement) for Quebec
Exhibit C Franchise Application

Exhibit D Guaranty of Franchise Agreement

These exhibits are SAMPLES ONLY and are not for signature. These documents are not
exhaustive and may vary significantly from province to province and from transaction to
transaction.

ARTICLE 22
TERMINATION, RENEWAL AND TRANSFER

The following chart summarizes the provisions in the Franchise Agreement and related
agreements dealing with the termination of the franchise. These summaries are presented in plain
language and do not affect, replace or supersede the cited provisions in the relevant agreement.
Where indicated in the Franchise Agreement, we may unilaterally amend certain terms or
conditions of the Franchise Agreement.

221 Termination
Document Section | Summary
Franchise 11.1 Condemnation: You must immediately inform us of any proposed taking of
Agreement any portion of the hotel by eminent domain, and we may terminate the
Franchise Agreement on notice to you, and will release you from the
obligation to pay Liquidated Damages.
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Document

Section

Summary

Franchise
Agreement

11.2

Casualty: You must immediately inform us if the hotel is damaged by fire or
other casualty, or Event of Force Majeure. If the casualty requires closing of
the Hotel, you may choose to repair or rebuilding according to the
Standards provided that the Hotel reopens no later than 18 months after
the closing. If you elect not to repair or rebuild the Hotel after a
condemnation or casualty to the Hotel, we may terminate the franchise
agreement on notice to you. We will release you from the obligation to pay
Liquidated Damages as long as you and your Affiliates do not operate a
Hotel at the site with a Competitor within 3 years after the termination.

Franchise
Agreement

8.6 &
13.1

We may terminate the Franchise Agreement by written notice to you at any
time before its expiration on any of the following grounds: (1) you fail to pay
us any sums due and owing to us or our Affiliates or to pay or fund any
amounts due under any of Your Hotel Agreements within the cure period
set forth in the notice (at least 10 days); (2) you fail to commence or
complete the Hotel Work by the applicable deadline, 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 (at least 10 days);
(3) you do not purchase or maintain required insurance or do not reimburse
us for our purchase of insurance on your behalf within the cure period set
forth in the notice (at least 10 days) or (4) you fail to comply with any
provision of this Agreement, the Manual or any System Standard and do
not cure that default within the cure period set forth in the notice (at least 30
days). If we send you a written notice that you are in default for failing to
pay or fund amounts due, we may require an acceptable third-party
guaranty as a condition of curing the default.

Franchise
Agreement

13.2

We may terminate the Franchise Agreement immediately on notice to you,
without giving you any opportunity to cure the default if: (1) after curing any
material breach, you engage in the same non-compliance within any
consecutive 24 month period, whether or not the non-compliance is
corrected after notice, which pattern of non-compliance in and of itself will
be deemed material; (2) we send you 3 notices of material default in any
12-month period, regardless of whether the defaults have been cured;

(3) you fail to pay debts as they become due or admit in writing your
inability to pay your debts; (4) you (a) make or are deemed to make a
general assignment for the benefit of creditors under the Bankruptcy and
Insolvency Act or if a petition is filed against you; or (b) are declared or
adjudicated bankrupt, or if an application is made against you or any of
your creditors under the Companies' Creditors Arrangement Act, or if a
liquidator, trustee in bankruptcy, custodian, receiver, receiver and manager,
moderator or any other officer with similar powers is appointed of or for you
or any of your creditors; or (c) commit any act of bankruptcy or insolvency
or institute proceedings to be adjudged bankrupt or insolvent or consent to
the institution of such appointment or proceedings; (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; (6) you fail to operate the hotel for 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; (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; (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, goodwill, or business of the Hotel, the System, us
and/or our Affiliates; (9) you conceal revenues, maintain false books and
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Document

Section

Summary

records of accounts, submit false reports or information to us or otherwise
attempt to defraud us; (10) you Transfer any interest that is not in
compliance with the Franchise Agreement (11) you, your Affiliate, or any
Guarantor become a Sanctioned Person or are owned or controlled by a
Sanctioned Person or otherwise breach the representations in the
Franchise Agreement; (12) information involving you or your Affiliates,
whether provided by you or obtained through our own investigation,
discloses facts concerning you or your Affiliates and/or the Hotel, or title to
the property over which the Hotel is constructed or any other property used
by the hotel, including leased commercial space, 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 us or any of our Affiliates with any gaming commission, board, or
similar governmental or regulatory agency; (13) any Guarantor breaches its
guaranty to us; (14) a threat or danger to public health or safety results
from the construction, maintenance, or operation of the Hotel; (15) you,
your Affiliate or a Guarantor become a Competitor except as otherwise
permitted by Subsection 5.1.28 , or allow any Competitor to use Your
Marks without our prior written approval under Subsection 5.1.29; or (16)
any of Your Hotel Agreements is terminated based on a material breach or
default by you or your Affiliates.

Franchise
Agreement

6.4.4.1

You may not open the Hotel without our consent. Liquidated damages for
unauthorized opening are $5,000 per day for every day that your Hotel is
open without our written authorization, plus our costs, including attorneys’
fees.

Franchise
Agreement

13.3

If you fail to cure within the specified cure period, we may delay termination
and elect to impose an interim remedy, including the suspension of our
obligations under the Franchise Agreement and/or our or our Affiliates’
obligations under Your Hotel Agreements. We may suspend the Hotel from
the Reservation Service and any reservation and/or website services
provided through or by us, and divert reservations for your Hotel to any
System or Network Hotels; remove the listing of the Hotel from any
directories or advertising we publish; disable all or any part of the software
provided to you under Your Hotel Agreements and/or suspend any one or
more of the information technology and/or network services that we provide
or support under Your Hotel Agreements; and charge you for costs related
to suspending or disabling your right to use any software systems or
technology we provided to you, together with intervention or administrative
fees as set forth in the Standards; and 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
the temporary financial accommodation.

Franchise
Agreement

13.4

You are not authorized to terminate the Franchise Agreement before
expiration of the Term. If the Franchise Agreement terminates prematurely
without cause, it is a material breach of the Franchise Agreement, and you
must pay to us, on demand, the applicable Termination Fee.

Franchise
Agreement

13.4.1.

If the Franchise Agreement is terminated: (1) before you begin Hotel Work
and you or a Guarantor enter into an agreement for, or begin the
construction or operation of, another hotel at the site within 1 year after
termination; or (2) after you begin the Hotel Work but before you open
(unless excused by Force Majeure), you must pay a Termination Fee equal
to $15,000 multiplied by the number of approved Guest Rooms at the
Hotel.
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Document

Section

Summary

Franchise
Agreement

13.4.1.

If the Franchise Agreement is terminated on or after the Opening Date but
before the 2" anniversary of the Opening Date you must pay a termination
fee equal to the greater of: (i) the Hotel's Average Monthly Royalty Fees
multiplied by 60; or (ii) an amount equal to $15,000 multiplied by the
number of approved Guest Rooms at the Hotel. If the Franchise
Agreement is terminated after the 2" anniversary of the Opening Date but
before the final 60 calendar months of the Term you must pay liquidated
damages equal to the Hotel’'s Average Monthly Royalty Fees multiplied by
60. If the Franchise Agreement is terminated within the last 60 months of
the Term you must pay liquidated damages equal to the Hotel’s Average
Monthly Royalty Fees multiplied by the number of months remaining in the
Term. The term “Hotel’s Average Monthly Royalty Fees” means: (a) if the
Hotel has been operating for at least 24 months, the amount of all Monthly
Royalty Fees due under the Franchise Agreement for the 24 month period
before the month of termination divided by 24; and (b) if the Hotel has not
been operating for at least 24 months, the amount of all Monthly Royalty
Fees due under the Franchise Agreement for the period between the
Opening Date and the termination date divided by the number of months
between the Opening Date and the termination date. Any temporary
financial accommodations and any period of Business Interruption are
excluded from the calculation of Hotel’'s Average Monthly Royalty Fees.

Franchise
Agreement

13.4.1.

The Termination Fee is an agreed fee and does not represent a penalty or
liquidated damages. The Termination Fee does not create, expressly or
impliedly, any right or option for you to terminate the Franchise Agreement
before the expiration of the Term.

Franchise
Agreement

13.4.2

Liquidated damages must be paid within 30 days after the termination of
the Franchise Agreement or on demand.

Franchise
Agreement

13.5

If we deem that the Termination Fee described in 13.4 in connection with
the premature termination of the Franchise Agreement are inadequate to
compensate us for additional harm we may suffer, we reserve the right to
seek to recover actual damages in certain circumstances.

Franchise
Agreement

13.6

On termination or expiration of the Agreement you must immediately:

(1) pay all sums due and owing to us or any of our Affiliates, including
liquidated damages and any expenses incurred by us in obtaining injunctive
relief for the enforcement of this Agreement; (2) cease operating the Hotel
as a System Hotel and cease using the System; (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;
deliver all goods and materials containing the Marks to us; make any
specified changes to the location as we may reasonably require for this
purpose, which will include removal of the signs, custom decorations, and
promotional materials; (4) cease representing yourself as then or formerly a
System Hotel or affiliated with the Licensed Brand or the Network;

(5) return all copies of the Manual and any other Proprietary Information to
us; (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, global distribution systems, and web search
engines of the termination or expiration of your right to use the Marks, the
Trade Name, and any telephone number, any classified or other telephone
directory listings, internet domain names, uniform resource locators,
website names, electronic mail addresses and search engine metatags and
keywords associated with the hotel, and authorize their transfer to us; and
(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
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contain any reference to our Marks, System, Network or Licensed Brand;
notify the applicable domain name registrars of the termination of your right
to use any domain name or Sites associated with the Marks or the
Licensed Brand; and authorize and instruct the cancellation of the domain
name, or transfer of the domain name to us (or our designee), as we
specify; delete all references to our Marks, System, Network or Licensed
Brand from any Sites you own, maintain or operate beyond the expiration
or termination of the Franchise Agreement.

HITS 4.1 We can terminate the HITS Agreement if we terminate the Franchise
Agreement Agreement or any other agreement that allows you to operate the hotel,
and you have no right to cure once the Franchise Agreement terminates.
We can also terminate the HITS Agreement if you (1) fail to pay us sums
due and fail to cure your default within 10 days; (2) you breach your
obligations of confidentiality; (3) you fail to timely refresh the Authorized
Equipment; or (4) you default under any other provision of the HITS
Agreement and fail to cure your default within 30 days after notice from us.

HITS 4.2 On termination you must stop using our software and related documents,
Agreement return all copies to us, and certify to us that you have done so.

HITS 4.3 On termination, you will pay: (a) all unpaid fees related to the Agreement
Agreement Products and Services, Software and Authorized Equipment incurred by

Customer; (b) all costs to HSS of all the Agreement Products and Services,
Software and Authorized Equipment that exceeds what the Customer paid
for same; (c) all termination, penalty or administrative fees that would not
be payable but for the termination for cause; (d) all costs related to
disabling the Agreement Products and Services, together with the
intervention or administration fees set forth in the Manual; (e) all costs and
fees for any Authorized Equipment, Authorized Equipment maintenance
Services, Software, Software maintenance Services, network and other
Services HSS and its Affiliates provide after the termination effective date;
and (f) all termination fees identified in your Order Document.

HITS 4.4 On default, instead of terminating, we may institute an interim remedy, as

Agreement described above in the summary of Section 13.3 of the Franchise
Agreement.

Franchise N/A The Franchise Application Fee submitted with the Franchise Application is

Application non-refundable on our approval of the Franchise Application. If we do not

approve the Franchise Application, we will retain $7,500 and return the
balance of the Franchise Application Fee to you, without interest.

22.2 Renewal

The following chart summarizes the provisions in the Franchise Agreement and the Other
Agreements dealing with the renewal of the franchise. These summaries are presented in plain
language and do not affect, replace or supersede the cited provisions in the relevant agreement.

Document | Section | Summary

Franchise 3 The Franchise Agreement is non-renewable.

Agreement

HITS N/A The HITS Agreement will run concurrently with the Franchise Agreement, and

Agreement will automatically terminate under the termination or expiration of the
Franchise Agreement.
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22.3 Transfer

The following chart summarizes the provisions in the Franchise Agreement and the Other
Agreements dealing with the transfer of the franchise. These summaries are presented in plain
language and do not affect, replace or supersede the cited provisions in the relevant agreement.

Document

Section

Summary

Franchise
Agreement

12.1

We may assign or transfer the Franchise Agreement and any of our
rights, duties or assets to any person or entity without your consent so
long as the assignee assumes all of our obligations to permit you to
operate the Hotel.

Franchise
Agreement

12.2

A Transfer of any interest in you, the Hotel, the Hotel Site, or the
Franchise Agreement (or any rights or obligations under it) are prohibited
unless expressly allowed in the Franchise Agreement. The Franchise
Agreement allows 2 types of Transfers if certain conditions are satisfied:
(a) Permitted Transfers; and (b) Change of Ownership Transfers. In any
Transfer, the proposed Transferee may not be a Sanctioned Person or a
Competitor.

Franchise
Agreement

12.2.1

Permitted Transfers are Transfers that will not result in a change of
Control of you, the Hotel, or the Hotel Site.

Franchise
Agreement

12.2.1.1

You may complete the following types of Permitted Transfers without
giving us notice or obtaining our consent: Transfers of (a) Publicly Traded
Equity Interests; (b) privately held Equity Interests when the transferee
will hold less than 50% after the Transfer(s), and there is no resulting
change of Control; and (c) interests within and to designated institutional
investment funds if the named asset manager does not change.

Franchise
Agreement

12.21.2

For the following types of Permitted Transfers, unless the Transfer
otherwise qualifies under 12.2.1.1, you must give us 60 days’ written
notice, obtain our consent, follow our then-current procedure for
processing Permitted Transfers, sign documents required by us, and pay
a processing fee: Transfers (a) to Affiliates; (b) to a family member or
trust; (c) on death; and (d) of privately-held Equity Interests if more than
50% will have changed hands after the Transfer(s).

Franchise
Agreement

12.2.2

Any Transfer that is not a Permitted Transfer under §12.2.1 is a Change
of Ownership Transfer. You must give 60 days’ written notice and
provide any information we may require to consent to this type of transfer,
not be in default; pay all amounts due to us and our Affiliates through
closing; conclude any suit, action or proceeding that is pending or
threatened against you, us or any of our Affiliates with respect to the
Hotel, or provide adequate security. Proposed Transferee must meet our
then-current business requirements for new franchisees, including credit,
background investigation, operations experience, prior business dealings,
and other relevant factors. Proposed Transferee must submit a
completed and signed Change of Ownership Application, pay our
Franchise Application Fee, sign our then-current form of franchise
agreement and agree to our request for upgrades to the Hotel (which
may include payment of a PIP fee); agree to indemnify, hold harmless
and defend us and our affiliates against any action by a Government
Entity arising in connection with any fees or costs you charged to
customers; and, if applicable, the Proposed Transferee’s guarantors must
sign our then-current form of guaranty of franchise agreement. Proposed
Transferee must not be a Sanctioned Person or a Competitor.

Franchise
Agreement

12.3

Public Offering/Private Placement. You must give 60 days’ advance
notice; pay a processing fee when you submit the request, pay any
additional costs we may incur; follow our instructions about the use of the
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Section

Summary

Marks and disclosure; and indemnify us from any claims related to the
offer or sale of your securities.

Franchise
Agreement

12.4

Mortgages and Pledges to Lending Institutions. 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. Upon your request on behalf of
your lender, we may issue a lender comfort letter agreement in a form
satisfactory to us. We may charge a processing fee for preparation of a
lender comfort letter.

Franchise
Agreement

5.1.23

Commercial Leases. You may lease or sublease commercial space in the
Hotel, or enter into concession arrangements for operations in connection
with the Hotel, in the ordinary course of business, subject to our right to
review and approve the nature of the proposed business and the
proposed brand and concept, all in keeping with our then current
Standards for System Hotels.

HITS
Agreement

2.1.2;
Order
Document

You cannot assign or transfer the HITS Agreement without our written
consent. HSS may delegate certain of its operational responsibilities
under the HITS Agreement to third parties but remains responsible.

Guaranty

1

The guarantor’s liability under the Guaranty will continue until all of the
guarantor’s obligations have been satisfied, and will not be affected by a
transfer of the Hotel.

ARTICLE 23

ALTERNATIVE DISPUTE RESOLUTION
(APPLICABLE ONLY IN THE PROVINCE OF ONTARIO)

The following statement is required by the Arthur Wishart Act to be included in this Disclosure
Document:

“Mediation is a voluntary process to resolve disputes with the assistance of an independent third
party. Any party may propose mediation or other dispute resolution process in regard to a dispute
under the Franchise Agreement, and the process may be used to resolve the dispute if agreed to
by all parties.”
ARTICLE 24
NOTICE OF RESCISSION AND EFFECT OF CANCELLATION IN ALBERTA
(APPLICABLE ONLY IN THE PROVINCE OF ALBERTA)
Notice of Rescission and Effect of Cancellation
Sections 13 and 14 of the Alberta Franchises Act are set forth below:

Sec. 13. Failure to Give Disclosure Document.

If a franchisor fails to give a prospective franchisee the Disclosure Document by the time referred
to in section 4" of the Alberta Franchises Act, the prospective franchisee may rescind all the

' Section 4(1) of the Alberta Franchises Act provides: A franchisor must give every prospective franchisee a copy of
the franchisor’s Disclosure Document. Section 4(2) of the Alberta Franchises Act provides: The Disclosure Document
must be received by the prospective franchisee at least fourteen (14) days before (a) the signing by the prospective
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franchise agreements by giving a notice of cancellation to the franchisor or its associate, as the
case may be,

(a) no later than 60 days after receiving the Disclosure Document, or
(b) no later than 2 years after the franchisee is granted the franchise,
whichever occurs first.

Sec. 14. Effect of Cancellation.

(1) A notice of cancellation given under section 13 operates
(a) to cancel the franchise agreements, or

(b) in the case of an agreement that is an offer to purchase, to withdraw the offer
to purchase.

The franchisor, or its associate, as the case may be, must, within 30 days of
receiving a notice of cancellation under section 13, compensate the franchisee for
any net losses that the franchisee has incurred in acquiring, setting up and
operating the franchised business.

ARTICLE 25
RIGHT OF ACTION FOR DAMAGES IN ALBERTA
(APPLICABLE ONLY IN THE PROVINCE OF ALBERTA)
Section 9 of the Alberta Franchises Act is as follows:
Sec. 9. Misrepresentation in Disclosure Document.
(1) If afranchisee suffers a loss because of a misrepresentation contained in a Disclosure
Document, the franchisee has a right of action for damages against any or all of the
following:
(a) the franchisor;
(b) every person who signed the Disclosure Document.
If a Disclosure Document contains a misrepresentation, a franchisee who

purchases a franchise to which the Disclosure Document relates is deemed to
have relied on the misrepresentation.

franchisee of any agreement relating to the franchise, or (b) the payment of any consideration by the prospective
franchisee relating to the franchise, whichever is earlier.
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ARTICLE 26
ADDITIONAL DISCLOSURE APPLICABLE IN NEW BRUNSWICK PROVINCE ONLY

Dispute Resolution

Section 8 of the New Brunswick Franchises Act (the “Act”) describes a procedure for mediation
of certain disputes between franchisors and franchisees. If either we or our franchisee delivers
the other a notice of dispute pursuant to subsection 8(1) of the Act, which is optional, we will follow
the procedure outlined in Section 8 of the Act and the regulations related to Section 8. Where any
step in the procedure is optional, we reserve the right to decline to take that step.

ARTICLE 27
ADDITIONAL DISCLOSURE APPLICABLE IN MANITOBA PROVINCE ONLY

Dispute Resolution
The Franchises Act (the “Act”) requires the following statement to be included in this Disclosure
Document:

“Mediation is a voluntary process to resolve disputes with the assistance of an independent third
party. Any party may propose mediation or other dispute resolution process in regard to a dispute
under the franchise agreement, and the process may be used to resolve the dispute if agreed to
by all parties.”

The franchise agreement does not contain any provisions related to arbitration, mediation or any
other alternative dispute resolution process.

ARTICLE 28
ADDITIONAL DISCLOSURE APPLICABLE IN QUEBEC PROVINCE ONLY

If the Hotel is located in Quebec, you are required to obtain, install and use the Hilton Worldwide
Standard Property Management System (“HSPMS”), as our required business software and
hardware system, in the operation of a hotel. HSPMS is different from OnQ, the required business
software and hardware that must be used by our hotels elsewhere in Canada.

All provisions of this Disclosure Document apply to Hotels located in Quebec except as
specifically modified in this Article 28.

Article 6.1 is amended as follows only for Hotels located in Quebec:

Type of Fee Amount Due Date Remarks

HSPMS Computer Currently, $90,545 to | As agreed. See Note 2.

System Fees — $234,395.

Hardware,

Software &

Installation

HSPMS Start-up, Currently, $700 plus When incurred. | You must have one or more Systems

Delay and travel expenses per Implementation Consultants (“SICs”) on site for

Rescheduling Fees | day per SIC due to a your Hotel's opening. HSS determines the
delay in the hotel number of SICs and the number of days they will
opening date and be on site based on size and type of hotel.
$2,000 re-scheduling
fee if the delay
resulted in departure

74 2023 Canada LXR



Type of Fee Amount Due Date Remarks

and re-scheduling of
the SIC's on-site
service period.

Note 2. Computer System Fees. You must use our required business computer system, which
we may periodically change. Currently, we require you to use “HSPMS,” which connects System
hotels to our reservation offices and travel planners worldwide. HSPMS is comprised of
components for reservations, property management, revenue management, rate & inventory
management, forecast management, learning management, and other components we consider
necessary to support the following activities: reservations, distribution, sales, customer
relationship management, hotel operations, and business intelligence gathering and analysis. The
complete HSPMS package currently includes certain hardware, software, installation, and
support.

HSPMS Hardware and Software. You must use authorized hardware and software for the
HSPMS system. This system utilizes some components from third party providers and some
components from our affiliate, HSS, which integrate together. You may purchase the hardware
from our preferred providers, or you may purchase or lease it through other (non-preferred) third-
party vendors. If you acquire the hardware from another (non-preferred) third-party vendor, you
must also pay HSS for its reasonable expenses in determining that it conforms to our
specifications. You must also pay for all necessary communications vehicles for HSPMS (wide
area connections, electronic mail, and internet connections), along with the installation and
configuration costs, and travel and other expenses of the employees and vendors who perform
the installation and configuration services. The HSPMS software package utilizes software
components from third-party vendors and software components from HSS. The software
components that you license from HSS are proprietary to HSS. Because of this, HSS is the only
supplier of these components. We may periodically change any elements or components within
the HSPMS system. We are not able to determine and disclose a separate market price for
HSPMS because there is no third-party market for HSPMS in its entirety. These computer system
fees are not refundable.

About 90 to 120 days before your Hotel opens, you must sign the agreement for HSPMS (HITS
Agreement for Quebec) and/or other related agreements we require, which will govern your
access to and use of the HSPMS system. The current HITS Agreement is attached as Exhibit B-
1. You must also purchase certain software licenses such as Windows Server operating systems
and related client access licenses, database applications, and virus detection and removal tools.
Where applicable, these licenses must be purchased through existing enterprise agreements
HSS has in place with vendors such as Microsoft. HSS will invoice the Hotel for such purchases.
You may purchase other software not covered by enterprise agreements from other third-party
suppliers. Costs of these licenses may vary based on the number of users or computers at your
Hotel and other factors.

You must update and upgrade (“refresh”) the HSPMS system at least every 3 years or such longer
period as we may specify. We may also require you to refresh the HSPMS system in connection
with a Change of Ownership or Relicensing, when a new franchise agreement is signed. We
anticipate that cost of this to be the same or less than the cost of the original installations (but not
including any elements that were needed for the original installation only).

We may require you to install our “Connected Room” system, which enables streaming media
and permits guests to use their smart phones and other personal mobile devices to control their
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guest room television and other conveniences such as lighting and temperature using the Hilton
Honors App. The Connected Room system is not part of the HSPMS system but the total
estimated cost is included within the total estimated HSPMS cost ranges shown here.

You must install our required Global Revenue Optimization (“GRO”) system. The GRO system is
an online application that utilizes third-party software to provide pricing recommendations for your
Hotel based on data analytics and forecasting. The GRO system integrates with the OnQ system
for ease of operation. You are not required to adopt the pricing recommendations provided by
GRO.

You must pay for the preparation of a Digital Floor Plan for your Hotel. HSS will have the Digital
Floor Plan prepared by a local vendor. The floor plan will be used by us and our affiliates, including
Hilton Honors Worldwide, to allow Hilton Honors guests to choose their room from a map of the
hotel and enable digital check-in. This fee is paid to HSS before the opening of your Hotel, and
is not refundable.

You must use our Digital Key system, which enables hotel guests to open their guest room doors
wirelessly (without a physical door key) with their mobile phones and personal mobile devices
through the Hilton Honors App. Currently, there is no separate charge for the Digital Key system
because it is part of HSPMS.

The costs shown above do not include certain costs payable to third parties in connection with
the HSPMS system. They also do not include costs payable to third parties in connection with our
required Guest Internet Access system, or the costs of optional computer system components
that we may recommend. Further details appear above in Article 6.2 (see Other Fees) and Article
7 (see Estimate of Cost to Establish the Franchise). All computer system costs are subject to
change, and normally are not refundable. Article 6.2 is amended as follows only for Hotels located
in Quebec:

Article 6.2 is amended as follows only for Hotels located in Quebec:

TYPE OF FEE AMOUNT Due Date REMARKS
Computer System Fees
HSPMS Additional Currently, $45 per additional | When additional If you add or construct additional guest rooms
Rooms Fee guest room/suite. guest at the Hotel at any time after you sign the
rooms/suites are | Franchise Agreement, you must pay Hilton or
completed. HSS the then current per guest room/suite
software license fee charged to System
Hotels multiplied by the number of additional
guest rooms.
HSPMS Connectivity | Currently, between $1,485 Billed monthly. Fee is determined by the number of
Fees and $3,000 per month. workstations and other HSPMS equipment at
your Hotel.
HSPMS Interface Currently, $2,250 per As agreed. Payable if you add an additional HSPMS

Fees

additional interface.

interface after Hotel opening.

HSPMS Hardware
Maintenance
Contract Fees

Currently, $1,500 to $5,000

monthly.

Billed monthly by
the 15" day of the
following month.

Fee is determined by the number of
workstations and other HSPMS equipment at
your Hotel. This range also includes the
maintenance and support cost for the
Connected Room system.

HSPMS Software
Maintenance Fees

Currently, $1,200 to $9,500

per month.

Billed monthly by
the 15" day of the
following month.

Fee is determined by the number of rooms
and HSPMS interfaces at your Hotel.
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TYPE OF FEE AMOUNT Due Date REMARKS

HSPMS Email Fees | Currently, $7.92 per user per | Billed quarterly. Currently, you must have at least 3 accounts.
month for all users and

$12.50 per month for delivery
to authorized mobile devices.

Article 7 is amended as follows only for Hotels located in Quebec:

Type of expenditure Amount Method of When due To Whom Payment
payment Is To Be Made
HSPMS Computer Software $135,425 to $325,850 Lump sum or 45 days before Affiliates and
and Hardware Costs (Note 10) through Third opening. Suppliers
Party Supplier.

TOTAL $4,409,625 to $939,600,074

THESE FIGURES DO NOT INCLUDE REAL ESTATE COSTS, MARKET STUDIES,
INSURANCE, INTEREST OR SEPARATELY IDENTIFYTHE COST OF
IMPROVEMENTS UNDER A CONVERSION, RE-LICENSING OR CHANGE OF
OWNERSHIP LICENSE.

Note 10. You must acquire and install hardware and software for the required computer systems,
including the HSPMS system, Guest Internet Access system, the Connected Room system, the
GRO system, a Digital Floor Plan, and the Digital Key system as we specify. The estimated costs
to acquire and install each of these systems are shown totaled here together, other than the Guest
Internet Access system and the Delphi Sales and Events system, which are listed separately. The
amounts shown here are different than the amounts shown in Article 6.1 because the amounts
shown here also include costs that are payable to third parties. See Article 6.1 for details.

HSPMS Hardware and Software. You must use authorized hardware and the required software
for the HSPMS system. Details regarding the HSPMS system appear above in this Article 28 (see
Amendment to 6.1 Initial Fees and Amendment to 6.2 Other Fees).

For the operation of any other business computer systems outside of HSPMS, including but not
limited to financial or accounting systems, point of sale, telephone systems, inventory, spa and
health club memberships, you are able to contract with the supplier of your choice for both the
hardware and software, subject to meeting our Standards on features and functionality. The only
restriction would be where such hardware and software need to interface to HSPMS. In those
instances, your choice of supplier would be restricted to those that have a working interface to
HSPMS. The hardware, software, and interfaces must be installed by, and fees must be paid to,
the respective vendors you choose.

Guest Internet Access Hardware and Software. Currently, our approved Guest Internet Access
program is called “StayConnected.” You must install certain hardware and software, an internet
access circuit, and subscribe to an internet access service to meet this requirement. The
hardware and software for Guest Internet Access will be provided by, installed by, and maintained
by our preferred providers. You may purchase the necessary hardware from a preferred provider,
or we may permit you to purchase or lease it through other (non-preferred) third-party vendors. In
addition to the hardware and software costs, you must pay for all necessary communication
vehicles (phone lines, network connections), installation and configuration costs, and travel and
other expenses of the vendors who perform the installation and configuration services. The
estimate shown here includes Guest Internet Access hardware, software, installation, and certain
other costs and fees, excluding taxes or structured cable and cabling installation. If we permit
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you to acquire the hardware from another (non-preferred) third-party provider, you must also pay
HSS for its reasonable expenses in determining that the hardware conforms to the required
specifications.

You must refresh the Guest Internet Access system at least every 4 years or such longer period
as we may specify. We may also require the Guest Internet Access system to be refreshed in
connection with a Change of Ownership or Relicensing, when a new franchise agreement is
signed. We anticipate that cost of this to be the same or less than the cost of the original
installation (but not including any elements that were needed for the original installation only).

Connected Room. We may require you to install our “Connected Room” system, which enables
streaming media and permits guests to use their smart phones and other personal mobile devices
to control their guest room television and other conveniences such as lighting and temperature
using the Hilton Honors App. This system requires a control module that is connected to each in-
room television along with certain electrical fixtures such as light switches and thermostats, which
you must purchase from us or our approved vendors. The cost of each control module is currently
between $205 and $245 per guest room TV, and the cost of the electrical fixtures is competitive
with equivalent standard fixtures. These costs are paid before opening. You must also have a
maintenance and support contract from us or an approved vendor, which currently costs $3.50
per room per month. The Connected Room system is not part of the HSPMS system but the total
estimated cost per hotel is included within the total estimated cost ranges for the OnQ Hardware,
Software, and Maintenance costs shown above (and in Articles 6.1 and 6.2, respectively). These
costs are normally not refundable.

GRO System. You must install our required Global Revenue Optimization (‘GRQO”) system. The
GRO system is an online application that utilizes third-party software to provide pricing
recommendations for your Hotel based on data analytics and forecasting. The GRO system
integrates with the OnQ system for ease of operation. You are not required to adopt the pricing
recommendations provided by GRO. Currently, the GRO system is based on a solution provided
by Integrated Decisions and Systems, Inc. (“IDeaS”), which provides maintenance and customer
support services for the application. We may provide additional support. There are no other
approved vendors at this time. We are not obligated to provide any maintenance or updates for
the GRO system. The system is updated and maintained centrally by IDeaS. We will have
independent access to your Hotel’s information stored in this system. There are no contractual
limitations on our right to access this information. You must pay for a portion of the installation
costs of the GRO system at your Hotel. You are not required to pay an ongoing fee to use this
system.

Delphi Sales and Events System. You must also use Delphi.fdc, a cloud-based sales and events
system, powered by Amadeus Hospitality, a third-party vendor. The set-up costs of this system
are shown here. Additional set-up costs may apply, depending on implementation approach you
choose and the specific needs of your Hotel. You must also pay ongoing costs on a per-user
basis as shown above. See Article 6.2 (Other Fees) above for details. The number of users
varies by hotel and there is no established average. Therefore, we cannot estimate these ongoing
costs during the initial period.

Digital Floor Plan. You must pay for the preparation of a Digital Floor Plan for your Hotel, which
is included in the total cost estimate range shown here. See Article 6.1 (Initial Fees) for details.

Digital Key System. You must install and use our Digital Key System, which is included in the
Other Business Systems. For the operation of any other business computer systems you may
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choose to use outside of HPMS, including but not limited to financial and accounting systems,
point of sale, telephone, timekeeping and payroll, certain inventory systems, and spa and health
club memberships (if applicable), you are able to contract with the supplier of your choice for both
the hardware and software, subject to meeting our Standards on features and functionality. The
only restriction would be where such hardware and software need to interface to HSPMS. In those
instances, your choice of supplier would be restricted to those that have a working interface to
HSPMS. The hardware, software, and interfaces must be installed by, and fees must be paid to,
the respective vendors you choose.

Article 11 is amended only for Hotels located in Quebec to change references to “OnQ” to
“HSPMS.”

Article 14 is amended only for Hotels located in Quebec to change references to “OnQ” to
“HSPMS.”

ARTICLE 29
RECEIPT BY FRANCHISEE

Receipt by Franchisee

Exhibit J is a detachable receipt.
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CERTIFICATE OF FRANCHISOR
(ALBERTA)

The information provided in this disclosure document, or in any changes made in respect of this disclosure
document,

(a) contains no untrue information of a material fact,
(b) does not omit to state a material fact that is required to be stated; and
(c) does not omit to state a material fact that needs to be stated in order for the information

not to be misleading.
DATED at McLean, Virginia, U.S.A,, this 28th day of June, 2023.

HILTON WORLDWIDE FRANCHISING LP.
a United Kingdom limited partnership

By: HILTON WORLDWIDE MANAGE LIMITED,
Its General Partner

/

{5

Name John Shults

Title: Authorized Signatory

By: /f’ﬁ 7Z -’”?276 <

Name: William Fortier

Title: Authorized Signatory
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CERTIFICATE OF FRANCHISOR
(BRITISH COLUMBIA)

This Disclosure Document:

1. contains no untrue information, representations or statements, whether of a material fact or

otherwise; and
2. contains every material fact, financial statement, statement and other information required by the

Franchises Act and the Franchises Regulation.

DATED at McLean, Virginia, U.S.A., this 28th day of June, 2023.

HILTON WORLDWIDE FRANCHISING LP.
a United Kingdom limited partnership

By: HILTON WORLDWIDE MANAGE LIMITED,
Its General Partner

a4

Name: John Shults

Title: Authorized Signatory

By: %’ %7-?4 %\

Name: William Fortier

Title: Authorized Signatory
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CERTIFICATE OF FRANCHISOR
(MANITOBA)

(Disclosure Document Regulation — The Franchises Act, ss. 2(3) and 2(4)

This Disclosure Document:

€)] contains no untrue information, representation or statement, whether of a material fact or
otherwise; and

(b) contains every material fact, document and other information that is required under The
Franchises Act and the Franchises Regulation.

DATED at McLean, Virginia, U.S.A., this 28th day of June, 2023.

HILTON WORLDWIDE FRANCHISING LP.
a United Kingdom limited partnership

By: HILTON WORLDWIDE MANAGE LIMITED,
Its General Partner

Name”~ John Shults

Title: Authorized Signatory
By: /Z’Z? %?e 2
Name: William Fortier

Title: Authorized Signatory
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CERTIFICATE OF FRANCHISOR
(NEW BRUNSWICK)
(Disclosure Document Regulation — Franchises Act, ss. 6, 8(2))

This Disclosure Document of which this Certificate forms part:

(a) contains no untrue information, representation or statement, whether of a material fact or
otherwise;
(b) contains all the statements, documents and informationrequired by subsection 5(4) of

the Franchises Act,

(c) states, in addition, any material fact required by subsection 5(5) of the Franchises Act.

DATED at McLean, Virginia, U.S.A., this 28th day of June, 2023.
HILTON WORLDWIDE FRANCHISING LP.
a United Kingdom limited partnership

By: HILTON WORLDWIDE MANAGE LIMITED,
Its General Partner

By: %
yd
Name: John Shults

Title: Authorized Signatory

By: /ﬁﬁ /g? /24 e

Name: William Fortier

Titie: Authorized Signatory
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CERTIFICATE OF FRANCHISOR

(ONTARIO)
This Disclosure Document:
(a) contains no untrue information, representations or statements; and
(b) includes every material fact, financial statement, statement and other information required

by the Arthur Wishart Act (Franchise Disclosure), 2000 and the Regulationsthereunder.

DATED at McLean, Virginia, U.S.A., this 28th day of June, 2023.
HILTON WORLDWIDE FRANCHISING LP.
a United Kingdom limited partnership

By: HILTON WORLDWIDE MANAGE LIMITED,
Its General Partner

By:
// -
Name: 2~ John Shults
Title: Authorized Signatory

By: M/{ %\/?ée_\\

Name: William Fortier

Title: Authorized Signatory
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CERTIFICATE OF FRANCHISOR
(PRINCE EDWARD ISLAND)

The information provided in this disclosure document, or in any changes made in respect of this disclosure
document,

(a) contains no untrue information, representation or statement of a material fact or otherwise;

(b) does not omit a material fact that is required to be contained by the Act and the regulations
made under it; and

(c) does not omit a material fact that needs to be contained in order for this Disclosure
Document not to be misleading.

DATED at McLean, Virginia, U.S.A., this 28th day of June, 2023.

HILTON WORLDWIDE FRANCHISING LP.
a United Kingdom limited partnership

By: HILTON WORLDWIDE MANAGE LIMITED,
Its General Partner

//- ,"""_'_P._\._._, _
By: < /// P
Name; / John Shults
Title: Authorized Sianatory
7S 4
By: g ./2}? 79( <
Name: William Fortier
Title: Authorized Signatory
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EXHIBIT A



Brand Codes Used in the Franchise Agreement Exhibit

Canopy/Canopy by Hilton PY
Curio Collection by Hilton QQ
DoubleTree by Hilton/DoubleTree Suites by Hilton DT
Embassy Suites/Embassy Suites by Hilton ES
Hampton Inn by Hilton/Hampton Inn & Suites by Hilton HAM
Hilton HFS
Hilton Garden Inn HGI
Home2 Suites by Hilton H2
Homewood Suites by Hilton HWS
LXR oL
Motto by Hilton UAB
Project H3 by Hilton EY
Spark by Hilton PE
Tapestry by Hilton upP
Tempo by Hilton PO
Tru by Hilton RU

{018316-003929 00283562.DOCX; 2} BRAND STATE CITY QUALIFIER FACILITY ID TYPE



FRANCHISE AGREEMENT

ENTER HOTEL NAME AND PROVINCE HERE

{018316-003929 00283562.DOCX; 2} BRAND STATE CITY QUALIFIER FACILITY ID TYPE



1.0
2.0

3.0
4.0

5.0

6.0

7.0
8.0

9.0

10.0

11.0

TABLE OF CONTENTS

DEFINITIONS ... oottt e e ettt e e e et e e e st e e e e sabee e e e sabaeeeeantaeeeeansaeaeeansaeeeeansanaeeannes 1
GRANT OF LICENSE .....ooiiiiitiiie ettt s et e st e e e st e e e s tbe e e e sbaeeeessteaaessaeeeesasseeeesassananans 7
2.1 NON-EXCIUSIVE LICENSE. ...t e e e e e e 7
2.2 YT =T V7= To I o | o] £ T 8
2.3 Restricted Area PrOVISION. ..........oiiiiiiiiiiiei e e e e e e e 8
B I = SO 8
OUR RESPONSIBILITIES ...ttt ettt e e sttt e e e sttt e e e stteeeesaaeeeesneeeeesnnneeaean 8
4.1 B 211011 T TR PP UPPTPPP 8
4.2 RESEIVAtION SEIVICE. ..ttt e e e e e e e e e eeeeeaaeeeeanns 8
4.3 1070 0TS0 =Y o o S UPRRRR 8
4.4 = T4 =Y (] T TR USRS 9
4.5 Inspections/Compliance ASSISTANCE. .......ooieiiiiiiiee e 9
4.6 /=T 1= SRR 10
4.7 Equipment and SUPPIIES. ...uuviiiiii e e e 10
YOUR RESPONSIBILITIES.......ttieeiitiiee ittt ettt e st e stee e e e sntae e e s snbaeaeesntaeaeeansaeaeesnseeeeennnes 10
5.1 Operational and Other REQUIrEMENTS. ........cccooiiiiiiiiiiiie e 10
HOTEL WORK ...ttt ettt et e e sttt e e e ettt e e e sttt e e e aatteeeesbseeeeaseeeeesseeeaessaneaens 13
6.1 NECESSANY CONSENES. ......eiiiiiiiiie ettt e e e e e e e e e e e e e e et b e e e e e e e e e senbabaeeeaaeeeaanns 13
6.2 INItIal HOTEI WOTK. ...t e e e e 13
6.3 Commencement and Completion of the Hotel Work. ... 13
6.4 OPeniNg the HOTEL. ... 14
6.5 Performance Of AQreemENt. .......o.uiiiiiiiiii e 15
6.6 Hotel Refurbishment and Room Addition. ...........cooeriiiiiiiiii e 15
STAFF AND MANAGEMENT OF THE HOTEL .....uuvviiiiiiie et 15
PAYMENT OF FEES ..ottt ettt ettt e e et e e e et e e e s aa e e e e senteeeesanreeaeans 16
8.1 MORNENIY FEES. ...ttt ettt e e e e e et e e e e e e e e s e nenbeeeaeaeeanns 16
8.2 Calculation and Payment Of FEES. ... 16
8.3 L@ 1 [= Tl =T U PPRR 17
8.4 LI D2 T PP 17
8.5 Application Of FEES.......ocooiii 17
PROPRIETARY RIGHTS ... oottt ettt sttt e e e sttt e e e sttt e e e snaeeeesnaeeeesanteeaean 17
9.1 Our Proprietary RIghts. ... 17
9.2 Trade Name, Use Of the MarkS. ......cccoooivieiiiiiee et 18
9.3 Use of Trade Name and Marks. ..........ueiiiieeiiiiiiiiiiee e r e e e eeeaee e e e e e e e 18
9.4 Trademark DISPULES. ......ooiiiiiii e e e 19
9.5 LAV =T RS T (= SRR S 19
9.6 L7017 T o | SRR 19
REPORTS, RECORDS, AUDITS, AND PRIVACY ...ttt esiee et snaeee e 20
10.1 [T o1 4 (=TSO PPPRPRPPPRRS 20
10.2  Maintenance Of RECOIAS. ...ooii i e et e e e e e e 20
(L0 T U o [ USSR 20
10.4  Ownership of INfOrmation. ..........oouiiiii e 20
10.5  Privacy and Data ProteCtion. ............cooiiiiiiiiii e 21
CONDEMNATION AND CASUALTY ...ttt ettt ettt e e et e e e st e e s e e e eannee s 21
111 107 0] g o [T 0 4 F=1 o ] TSP 21

{018316-003929 00283562.DOCX; 2} i BRAND STATE CITY QUALIFIER FACILITY ID TYPE



12.0

13.0

14.0
15.0

16.0

17.0
18.0

19.0

11,2 CASUAILY. .o 21

11.3  NO EXtENSIONS Of TEIML. ..oeiiiiiiiie et e e e e e e s e e e e e e e nnnees 21
TRANSFERS ...ttt e e ettt e ettt e e e et e e e s et e e e st eeeeasbaeeeesbaeeeaansaeaeennreeeeennres 22
12.1 L@ U I = 0T £ SRS 22
(2 o TN I = 1 ) 1= ST 22
12.3  Public Offering or Private Placement. ..............coooiiiiiiiiiiii e 24
12.4  Mortgages and Pledges to Lending Institutions. ..., 24
TERMINATION ..ottt ettt e e sttt e e s sant et e e s sat e e e e e s beee e s s beeeeennbeeeeenbeeeeennseeeeennnes 24
13.1 Termination with Opportunity t0 CUre. .........ueiiieiiie e 24
13.2  Immediate Termination bY US. ........cooiiiiiiii e 25
13.3  INterim ReMEAIES. ...t e e e e e e e e e e e e e e 26
13.4  Liquidated Damages on Termination [Termination Fee on Termination]. ........................ 26
13.5  Actual Damages Under Special Circumstances. ..........cccoeeiiiieiniiiii e 28
13.6  Your Obligations on Termination or EXpiration. ..........ccccccoeeiiiiiiie e 28
INDEMNITY oottt e e e e e st e e e s s b e e e e et ae e e e e baeeeeaabaeaeaansaeeeeansaeaeeansaeaeeanseeaeeannes 29
RELATIONSHIP OF THE PARTIES .....oooiii ittt st e et e e st e e e snaeeeeans 30
15.1 NO Agency RelatioNShIP. ........uuuiiiiiiiiiiiiiiiiiiieie it e e rarerereesasasreaerersrarsrnrnrnnes 30
15.2  Notices Concerning Your Independent Status............ccccceeeiiiiiiiiiiiee e, 30
MISCELLANEOQUS ...ttt ettt e ettt e e e st e e e sttt e e e sbteeeeabaeeeessteeeesseeeeesseeeaeans 30
16.1 Severability and Interpretation. ... 30
16.2  GOVEIMING LAW. ..ottt e s et e e s e nbe e e s nbee e e e e 31
16.3  EXCIUSIVE BENETiL. coieeeeeeeee e a e 31
16.4  ENtire AQreemMENT. ..o it 31
16.5  Amendment and WaIVET. .......cooo it e e e e e e e e e e e e e e ennneees 31
16.6  Consent; BUSINESS JUAGMENT. ......oiiiiiiiiii e e e e e e e e e e e 31
TB.7  NOLICES. ettt e ettt e e e e e s et e e e e e e e e e anb e e ee e e e e e e e nnreees 31
16.8  GENEral REIEASE. ....ciiieiiiie ittt et e et e e e et a e e e 32
16.9 Remedies CUMUIALIVE. .......ooii e e e e 32
16.10 Economic Conditions Not a Defence. .............oeiiiiiiiiiii e 32
16.11 Representations and Warranties. ..., 32
16.12  COUNLEIPAMS. oo 33
16.13 Sanctioned Persons and Anti-bribery Representations and Warranties. ......................... 33
16.14  AHOrneys’ FEes and COSES. .....oiiiiiiiiiiiii et 34
L T T 1 (= =Y PR 34
16.16  SUCCESSOrS anNd ASSIGNS. ....uueiiiiiiiiiie ittt e et e e e s e e e e st e e e e nbe e e e e nbeeeeeeneee 34
16.17 Our Delegation of Rights and Responsibility. ...........coocciriiiiiiii e 34
(R T G0 [ (=Y o 1o Y PRSP 34
16.19  Not Withhold Payment. ... e e 34
16.20 QUEDEC RIEN. ...t e e e e e e e e e e e e nneeeee 34
(LS B o 1V VoY PR 35
16.22 Confidentiality of Negotiated Terms. ... 35
WAIVER OF JURY TRIAL AND PUNITIVE DAMAGES ........coooii ettt 35
NOTICE OF INTENT TO MARKET ...ttt ettt ettt e ettt e e e st e e e stteee e snneeeeasseeaeans 36
18.0 RIGHT OF FIRST OFFER [SELECT FOR HFS ...t 36
KEY MONEY/DEVELOPMENT INCENTIVE NOTE .....ooiiiiiiee ettt 37

ADDENDUM TO FRANCHISE AGREEMENT

IF APPLICABLE EXHIBIT ___ - PROPERTY IMPROVEMENT PLAN

{018316-003929 00283562.DOCX; 2} ii BRAND STATE CITY QUALIFIER FACILITY ID TYPE



[ONLY IF GRANTED AND NOT A RADIUS] EXHIBIT ___ - RESTRICTED AREA MAP
[IF KEY MONEY EXHIBIT _ - DEVELOPMENT INCENTIVE NOTE]

[IF APPLICABLE EXHIBIT _ — SHARED FACILITIES ADDENDUM TO FRANCHISE AGREEMENT

{018316-003929 00283562.DOCX; 2} 1ii BRAND STATE CITY QUALIFIER FACILITY ID TYPE



FRANCHISE AGREEMENT

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

INTRODUCTION

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

[INSERT FOR HFS: “Gross Food and Beverage Revenue” means all revenues (including credit
transactions whether or not collected) derived from food and beverage-related operations of the Hotel and
associated facilities, and all banquet, reception and meeting room rentals, including all restaurants (unless
leased to third-party operators), dining, bar, lounge, spa and retail food and beverage services, at the actual
rates charged, less allowances for any rebates and overcharges, and excluding any sales, hotel,
entertainment or similar taxes collected from patrons or guests.
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“‘Gross Rooms Revenue” means all revenues derived from the sale or rental of Guest Rooms (both
transient and permanent) of the Hotel, including revenue derived from the redemption of points or rewards
under the loyalty programs in which the Hotel participates, amounts attributable to breakfast (where the
guest room rate includes breakfast), Mandatory Guest Fees, late cancellation fees, and guaranteed no-
show revenue and credit transactions, whether or not collected, at the actual rates charged, less allowances
for any Guest Room rebates and overcharges, and will not include taxes collected directly from patrons or
guests. Group booking rebates, if any, paid by you or on your behalf to third-party groups for group stays
must be included in, and not deducted from, the calculation of Gross Rooms Revenue.

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

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

“Hilton Worldwide” means Hilton Worldwide Holdings Inc., a Delaware corporation.

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

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

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

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

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

“Improper Payment” means: (a) any payment, offer, gift or promise to pay or authorization of the payment
or transfer of other things of value, including without limitation any portion of the compensation, fees or
reimbursements received hereunder or the provision of any service, gift or entertainment, directly or
indirectly to (i) a Government Official; (ii) any director, officer, employee or commercial partner of a Party
or its Affiliates; or, (iii) any other person at the suggestion, request or direction or for the benefit of any of
the above-described persons and entities, for purposes of obtaining or influencing official actions or
decisions or securing any improper advantage in order to obtain, retain or direct business; (b) payments
made and expenses incurred in connection with performance of obligations under this Agreement that are
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not made and recorded with sufficient accuracy, detail, and control to meet the standards in applicable Anti-
Corruption Laws; or (c) any other transaction in violation of applicable Anti-Corruption Laws.

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

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

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

“Laws” means all public laws, statutes, ordinances, by-laws, orders, rules, regulations, permits, licenses,
certificates, authorizations, directions and requirements of all Governments and Government Entities
having jurisdiction over the Hotel, Hotel Site or over Franchisee to operate the Hotel, which, now or
hereafter, may apply to the construction, renovation, completion, equipping, opening and operation of the
Hotel.

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

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

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

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

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

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

“‘Monthly Fees” means, collectively, [INSERT FOR HFS: the Monthly Food and Beverage Fee,] the
Monthly Program Fee and the Monthly Royalty Fee, each of which is set forth in the Addendum.

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

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

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

{018316-003929 00283562.DOCX; 2} 4 BRAND STATE CITY QUALIFIER FACILITY ID TYPE



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

“Network Hotel’ means any hotel, inn, conference center, time-share property or other similar facility within
the Network.

“Opening Date” means the day on which we first authorize the opening of the facilities, Guest Rooms or
services of the Hotel to the general public under the Brand.

“Operational Information” means all information concerning the Monthly Fees, other revenues generated
at the Hotel, room occupancy rates, reservation data and other financial and non-financial information we
require.

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

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

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

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

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

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

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

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

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

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

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

“Publicly Traded Equity Interest” means any Equity Interest that is traded on any securities exchange or

is quoted in any publication or electronic reporting service maintained by the National Association of
Securities Dealers, Inc., or any of its successors.
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“Quality Assurance Re-Evaluation Fee” has the meaning set forth in Subsection 4.5.

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

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

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

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

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

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

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

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

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

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

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

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

“System Hotels” means hotels operating under the System using the Brand name and the Standards.
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[DELETE FOR OL, PE, PY, UP, UAB, EY: “System’s Average Monthly Royalty Fees” means the
average Monthly Royalty Fees per Guest Room owed to us by all System Hotels in operation in the United
States over the twelve (12) full calendar month period immediately preceding the month of termination (the
“System’s Average Measurement Period”), multiplied by the number of approved Guest Rooms at the
Hotel. Any temporary financial accommodations (including but not limited to any Monthly Fee discounts,
fee ramps, or fee waivers) are excluded from the calculation of System’s Average Monthly Royalty Fees.
For the avoidance of doubt, any System Hotel that has not been in operation for at least twelve (12) full
calendar months immediately preceding the month of termination is not included in determining the
System’s Average Monthly Royalty Fees.

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(s) occurred will be removed from the System’s
Average Measurement Period, and the System’s Average Measurement Period for such System Hotel(s)
will be extended earlier in time by one full calendar month for every whole or partial calendar month in which
the Business Interruption(s) occurred. If the application of this provision would lead to the System’s
Average Measurement Period for any System Hotel(s) being reduced to less than twelve (12) full calendar
months, then the applicable System Hotel(s) will not be included in determining the System’s Average
Monthly Royalty Fees.

“Taxes” means any and all withholding, sales, use, excise, consumption, VAT and other similar taxes or
duties, levies, fees, and assessments of whatsoever nature, including but not limited to goods and services
taxes.

“Term” has the meaning set forth in Section 3.0.
[INSERT FOR OL: “Termination Fee” has the meaning set forth in Subsection 13.4.]
“Trade Name” means the name of the Hotel set forth in the Addendum.

“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.

“Transfer’ means in all its forms, any sale, lease, assignment, spin-off, transfer, or other conveyance of a
direct or indirect legal or beneficial interest.

“Transferee” means the proposed new franchisee resulting from a Transfer.

“Your Hotel Agreements” means any other agreement between you, or any of your Affiliates, and us, or
any of our Affiliates related to this Agreement, the Hotel and/or the Hotel Site.

[INSERT FOR OL, QQ, UP: “Your Marks” means any brand names, business names, copyrights, service
marks, trademarks or trade names (whether registered or unregistered) developed or owned by you or your
Affiliates, or licensed to you or your Affiliates by a third party other than us or our Affiliates, that are used
as part of the Trade Name. [OR OPTIONAL INSERT FOR OL, QQ, UP TO IDENTIFY SPECIFIC OWNER

MARK: Your Marks includes [ l.
2.0 GRANT OF LICENSE

21 Non-Exclusive License. We grantto 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 ONLY FOR CV DEALS: Provided, however, that
1) your right to operate the Hotel under the Brand will not become effective until after any existing third-
party franchise, management or similar agreement for the Hotel has terminated or expired; and 2) you are
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solely responsible for ensuring that any existing third-party franchise, management or similar agreement
has terminated or expired on or before the Opening Date.]

2.2 Reserved Rights.

2.21 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 otherwise. We and our Affiliates have the right to engage
in any Other Businesses, even if they compete with the Hotel, the System, or the Brand, and whether we
or our Affiliates start those businesses, or purchase, merge or amalgamate with, acquire, are acquired by,
come under common ownership with, or associate with, such Other Businesses.

2.2.2 We may also:
2221 add, alter, delete or otherwise modify elements of the System;

2222 use or license to others all or part of the System;

2223 use the facilities, programs, services and/or personnel used in
connection with the System in Other Businesses; and

2224 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 give rise to any liability on our part, including liability
for claims for unfair dealing, breach of contract, breach of any applicable implied covenant or duty of good
faith or fair dealing.

[INCLUDE ONLY IF RESTRICTED AREA PROVIDED:
23 Restricted Area Provision. The Restricted Area Provision is set forth in the Addendum.]

3.0 TERM

The Term shall begin on the Effective Date and will end, without further notice, on the Expiration Date set
forth in the Addendum, unless terminated earlier under the terms of this Agreement. You acknowledge and
agree that this Agreement is non-renewable and that this Agreement confers on you absolutely no rights of
license renewal or extension whatsoever following the Expiration Date.

4.0 OUR RESPONSIBILITIES

We have the following responsibilities to you under this Agreement. We reserve the right to fulfill some or
all of these responsibilities through one of our Affiliates or through unrelated third parties, in our sole
business judgment. We may require you to make payment for any resulting services or products directly
to the provider.

41 Training. We may specify certain required and optional training programs and provi