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Generally
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This
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individually and on behalf of all others similarly 
situated

Per Se
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EXHIBIT A 
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Holiday Hospitality Franchising, LLC   |   Three Ravinia Drive, Suite 100   |   Atlanta, Georgia 30346   |   Telephone  (770) 604-2166   |   Facsimile  (770) 604-2107
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Sign and date the “Receipt” page at the end of the current Franchise Disclosure Document for the applicable brand and return 
it immediately to your IHG (InterContinental Hotels Group) development representative. The Receipt should be signed and 
dated upon receipt by an authorized signer for the Applicant (see below).

Complete the Application (please type or print) and have the authorized signer(s) for the Applicant sign and date the 
Application Letter.

Attach the supporting documents and information requested in the Application and summarized on the attached checklist, and 
submit the entire package along with the Application Fee described below.

NOTE: The Applicant should not sign or submit the Application or payment of the Application fee until at least the fourteenth  
(14th) day after the date the receipt of the Franchise Disclosure Document was signed and dated.

Authorized signers for the Receipt and Application Letter include the following:

Applicant Signer(s)
Individual(s): Each individual

General Partnership: Each General Partner or Authorized General Partner
Limited Partnership: Each General Partner or Authorized General Partner
Limited Liability Company: Managing Member(s), Authorized Member(s), or Manager(s)
Trust:   Trustee(s)
Estate:   Executor/Executrix, Administrator/Administratrix

Instructions For Submitting Franchise Application

Authorized Signers

Application Fee

Payment of the Application Fee must be made when you submit your Application. The Application Fee becomes non-refundable 
upon IHG approval of your Application.

For a New Development, Conversion, Re-licensing, and Change of Ownership Application, please calculate your Application 
Fee as follows (all fees are in US Dollars): 
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A complete Franchise Application package will expedite the Application Process. To ensure that your Franchise Application Package 
is complete, please use the following checklist:

If proposed hotel is a conversion, please add:

Application Checklist - Required Items

Franchise Disclosure Document Receipt signed and dated by an authorized signer for the Applicant on the day on which it 
was received. 

Application Letter signed and dated no earlier than the day after the 14th day following the date that the Applicant signs the 
Receipt contained in the Franchise Disclosure Document. 

A check or wire transfer for the Application Fee payable to Holiday Hospitality Franchising, LLC. 

licensee and any individual/entity who will serve as an additional guarantor of the proposed license. 

A copy of the deed, lease, sales contract, option agreement, or other instrument evidencing the proposed licensee’s control of 
the proposed hotel site or property. 

A copy of a current resume for the primary the Applicant, the person who is in charge of the conversion/new hotel development 
process, and the person or management entity who will manage the day-to-day operations of the hotel. 

A copy of the proposed management agreement, if applicable, and information concerning the proposed management company. 

Description of all interests each individual and entity named herein has in other hotels/motels. 

an existing hotel.)

Please enclose renderings or photographs of the hotel/site and a city area map with the site and competitive hotel facilities marked. 

Copies of Organizational Documents (including all amendments) for the Applicant entity and each of its principal entities, including 
general partner(s), managing member(s), controlling shareholders, or similar direct and indirect controlling interests, as follows:

signed Operating Agreement

Partnership Agreement
General Partnership: Signed Partnership Agreement
Trust: Signed Trust Agreement
Estate:  Letters Testamentary/of Administration (where applicable)

Completed Ownership Structure Form (see page 5) for the Applicant, its underlying ownership entities, and the fee title holder 
or lessor/sublessor of the Hotel/Hotel Site if related to the Applicant.

A copy of the last two (2) Quality Assurance reports for all hotels not licensed by InterContinental Hotels Group but owned/
managed by the Applicant within the last 12 months.

Conversion Indemnity Letter (if applicable)

3 Years’ Hotel Operating Statistics (use table on page 11 if possible)

Note: This Application is to request a license to operate all brands licensed by Holiday Hospitality Franchising, LLC or Six Continents Hotels, Inc. Any reference to the 
InterContinental Hotels Group is considered to mean Holiday Hospitality Franchising, LLC and/or Six Continents Hotels, Inc., as appropriate. This Application is intended to 
obtain certain pre-qualifying information. Any offer to sell and any solicitation of an offer to buy a license (franchise) for all brands is made only by means of the Franchise 
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The undersigned understand(s) that “ ” relies on the information provided in the Application and all documents submitted by the undersigned and co-

the “Application”).

 All information contained in this Application is true, correct and complete as of this date. The Application does not fail to include any fact which would be
necessary in order to make the information furnished therein not misleading.The undersigned will inform  promptly of any material change in any of
the information furnished in the Application.

 The undersigned has/have the authority to make the Application and to enter into the other documents contemplated thereby, including, without
agreement to 

which the undersigned is/are a part or by which the undersigned is/are bound. The undersigned has/have not been induced by  to terminate or 
breach any agreement with respect to the above mentioned location.

Information concerning the system of the hotel brand being licensed, including, without limitation, the appropriate license agreement (the “License
Agreement”), has been made available to the undersigned. The undersigned is/are familiar with the system of the hotel brand being licensed and its
requirements. If the Application is approved the undersigned will execute and comply with the terms of the License Agreement.

 The undersigned understand(s) and acknowledge(s) that:

 does not enter into oral agreements or understandings with respect to licenses or matters pertaining to the granting of a license.

A contract or agreement with respect to a proposed license shall come into effect only upon the execution of the License Agreement.

 As of this date, there are no oral agreements or understandings whatsoever between the undersigned and  with respect to any proposed license.

data of the Applicant, the proposed licensee, the undersigned and co-owners, including background checks for US OFAC compliance, and to
answer questions about their credit history with .

An Application fee has been paid to . Such Application fee may be invested, commingled with other funds of , or otherwise used by 
 as it deems appropriate in its discretion.

If the Application is not approved by , or if the Application is withdrawn by the Applicant, the Application fee will be returned less the 
Application Processing Fee for expenses incurred by , as solely determined by , in the processing the Application. If the Application is 
approved, the Application fee will not be returned.

 reserves the sole right to approve or disapprove the Application for any reason it may determine. In the event  disapproves the
Application, it will have no liability to the undersigned other than to return the Application fee, less its expenses in processing the Application as
hereinbefore provided.

assignees and to hold them harmless from all losses, consequently, directly or indirectly incurred (including legal and accounting fees and expenses) and 
arising from, as a result of or in connection with the breach of any representation or warranty contained in the Application or arising from, as a result of or 
in connection with  reliance on such representation or warranties.  shall have the right independently to take any action it may deem 
necessary 

forum or other parties that may be involved.  shall have sole and exclusive control over the defense of any such action (including the 
right to be represented by counsel of its choosing) and over the settlement, compromise or other disposition thereof.

Application Letter

 Brand (check one):

InterContinental Hotels & Resorts

EVEN Hotels

Holiday Inn Express

Crowne Plaza Hotels & Resorts

Holiday Inn

Holiday Inn Express & Suites

Holiday Hospitality Franchising, LLC. (“HHFL”):
The undersigned hereby applies for a license to operate a hotel licensed by the InterContinental Hotels Group to be located at:

For Individual:

Signature: 

Print Name: 

Date (required): 

For Business Entity:

Signature:       

Print Name & Title: 

Date (required): 

(Street)

(City) (State) (Zip) (Country)

Page 1
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Applicant

Name of the Applicant:   First:    Middle:  

Last:  

Name of Entity:  

     State/Province:       Country:

Type: 

Existing Entity To be formed as an entity after submitting this Application

Other (explain)  

Corporation

Limited Liability Company

Limited Partnership

Sole Proprietor

General Partnership

Trust

Other (specify)  

Corporation / Entity Formation Information: 

Month/Day/Year:

Management Information

Name: 

Street Address:     

City: 

State/Province:   Zip/Postal Code:    Country: 

Business Phone:       Mobile Phone:  

Fax: 

Email: 

Principal Correspondent

For Legal Notice

A General Manager to be employed by the Applicant  

The General manager (if known) will be:  

A Management Company under a Management Agreement with the Applicant  

Company Name:  

Contact:  

Title:  

Address:    City:  

State/Province:    Zip/Postal Code:    Country:

Telephone:    Fax:    Email:  

The proposed hotel will be managed by:

Attachments:
1. List of Hotels owned or managed by the Management Company.

Page 2

The Proposed Licensee:

Entity Address:
Address:    City: 

State/Province:   Zip/Postal Code:    Country: 
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Applicant continued

Hotel Experience

(attach additional pages if needed)

Please complete the information below describing facilities operated, number of rooms, age of hotel, status, position held, dates 
purchased/sold if applicable, and level of involvement. Please attach additional pages if necessary.

1. Current and prior InterContinental Hotels Group branded hotels owned/managed

2. Most recent non-IHG branded hotels owned/managed

Attachments: 
1. A copy of the last two (2) Quality Assurance reports for all hotels not licensed by IHG but owned/managed by the Applicant

within the last 12 months.

Hotel Name
Loc# or

HOLIDEX
Code

# Rooms Age of
Hotel

Status
(open or under 
construction)

Position
Other (include 

dates purchased/
sold if applicable)

Percentage
of

Ownership

1.

2.

3.

4.

5.

6.

7.

8.

STR 
ID#Hotel Name Hotel City Age of 

Hotel

Status
(open or under 
construction)

Position
Other (inc. dates 

purch/sold if 
applicable)

Percentage
of

Ownership

1.

2.

3.

4.

5.

6.

7.

8.

Page 3
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The following questionnaire is intended to provide IHG with the information needed to evaluate your new business venture as 
a potential franchisee for the brand you selected. IHG is recognized as a global leader and offers one of the best franchise 
opportunities available in the lodging industry. Our successful heritage of quality and service is carried on around the globe by a 
unique group of entrepreneurial spirited people - our franchise owners and operators.

1. Do you now or have you ever owned, co-owned, or managed a hotel that was part of any IHG franchise system?

Yes                   No

     If yes, please provide details:  

2. Have you ever applied for a franchise with IHG in the past?

3. What is your background in the hotel business? (attach resume)

4.

5. Who will be in charge of the conversion/new development process (development, construction, renovation)? (attach resume)

6. If someone other than you or your General Manager has responsibility relative to the development, construction, conversion
into any IHG System, or operations of your hotel, please specify that person and describe their background: (attach resume)

7.

Yes  If yes, please explain on a separate sheet. No

8.

Yes  If yes, please explain on a separate sheet. No

9.

 Applicant’s resume.
If applicable, resume of person in charge of development process resume of person in charge of your hotel if other than General Manager.
If applicable, please provide details of voluntary or involuntary bankruptcy, receivership, foreclosure, or other insolvency proceeding.

Applicant continued

Personal Information

Page 4

.

Attachments: 

Yes                   No

 If yes, please provide details:  

period immediately preceding this Application?

this Application?

Yes No
 If yes, please provide details:If
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Ownership Structure Information

of the proposed license is required to submit a Personal Financial Statement with this Application including a list of all hotels/
motels in which the individual has an interest. Facility name, location, and the nature and percentage of the individual’s interest 
must be indicated.

Please follow any of the examples provided below to help you complete your ownership structure on the following page.

Items Needed for Execution
- Proof of Current State Filing

Items Needed for Execution
- Executed Partnership Agreement
- Proof of Current State Filing

Items Needed for Execution
- Executed Partnership Agreement
- Proof of Current State Filing

Example #1: Corporation
Licensee Name:  CAPITAL HOSPITALITY, INC

Example #2: Limited Partnership (LP)
Licensee Name:  WEBSTER HOLDINGS, LP

Example #3: General Partnership
Licensee Name:  GROUND HIGH HOLDINGS, GP

Example #4: Limited Liability Corporation (LLC)
Licensee Name:  TFB HOTELS, LLC

Entity/Person’s Name Description of Interest Business Address & Telephone

Ideal Hospitality Inc. Shareholder 123 Brook Lane, Atlanta GA 30039    Tel: (123) 456-7890

George Williams, LLC
Shareholder 333 Cricket Drive, Atlanta GA 30346    Tel: (123) 456-7890

A. Moore Shareholder 50-51 Tree Street, Atlanta GA 30346    Tel: (123) 456-7890

Total

Entity/Person’s Name Description of Interest Business Address & Telephone

Prestige Hotels, LLC General Partner 111 Court Ave, Atlanta GA 30039    Tel: (123) 456-7890

Capital Investments, Inc. 
Limited Partner 23 Bird Street, Atlanta GA 30346    Tel: (123) 456-7890

Stanley Watson Limited Partner 345 Willow Road, Atlanta GA 30014    Tel: (123) 456-7890

Total

Entity/Person’s Name Description of Interest Business Address & Telephone

Wendy Jones General Partner 8241 Tree Lane Road, Atlanta, GA 30346    Tel: (123) 456-7890

Greg Finn General Partner 745 Auburn Court, Atlanta, GA 30313    Tel: (123) 456-7890

Kelly Price General Partner 2011 Lake Hearn Court, Atlanta, GA 30014    Tel: (123) 456-7890

Total

Entity/Person’s Name Description of Interest Business Address & Telephone

General Hospitality, LLC Member 1122 Big Road, Atlanta GA 30039    Tel: (123) 456-7890

Paul Moore, LLC 
Member 500 Brook Crossing, Atlanta, GA    Tel: (123) 456-7890

Andrew Patel Member 56-78 Causeway Avenue Atlanta, GA    Tel: (123) 456-7890

Total
Items Needed for Execution
 - Executing Operating Agreement
 - Proof of Current State Filing

Page 5
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Yes No

Name of proposed/existing lender(s):  

Ownership Structure Information continued

Debt Equity

Source

Amount

Yes.  Describe:                                                                                                                     No

Is the loan (or will the loan be) cross-collateralized by other hotels/real estate assets or cross-defaulted to any other loan(s)?

Yes.  Describe:                                                                                                                     No 

Loan &  Financing Information

Page 7
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  # Guest suites:  

Total Guest Units:  

# Guest rooms:  

Floors:  

Year Built:  

Meeting Space: Yes        total sq. ft.

Ballroom/Largest Room:             Yes        sq. ft.

Condominium Residences:         Yes   # 

Pool: Yes        Indoor      Outdoor

Gym:                                            Yes             No

Other Amenities (please explain or attach): 

Total square footage of site:  

Zoned for hotel development?             Yes No (if No, please provide details):   

Maximum height allowed by zoning code:  Feet:       Floors:  

  

 

Proposed Hotel Summary

Street Address*: 
*If no street address, provide coordinates or other location description

City:    State/Province:   Zip/Postal Code:  

Telephone:  

Page 8

New Development (new build/adaptive reuse)

Change of Ownership

Conversion

Relicensing

Total # Rooms:  No

No

No

No

Brand (check one):

InterContinental Hotels & Resorts

EVEN Hotels

Holiday Inn Express

Development Type:

 Country:  

Crowne Plaza Hotels & Resorts

Holiday Inn

Holiday Inn Express & Suites

Hotel Indigo

Holiday Inn Hotel & Suites

Holiday Inn Resort

Other (room addition & brand change)

Explain:  
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Name: 

Name: 

Name: 

Explain:       

Hotel’s current name

Original open date:

Food & Beverage Facilities

Page 9

Proposed Hotel Summary continued

Restaurants

Bars / Lounges

Capacity: 

Capacity: 

Capacity: 

Capacity: 

Capacity: 

Capacity: 

Name: 

Name: 

Name: 
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Proposed Hotel Summary continued

Owned by the Applicant

Leased to the Applicant Lease Holder:  

Option expires:   

Option expires:   

Other. Explain: 

Operating Projections

Hotel Performance (If Existing Facility) Last 5 Years

Assumptions Year 1 Year 2 Year 3 Year 4 Year 5

ADR*

RevPAR*

Historical        20        20        20        20        20

ADR*

Total Rooms Revenue*

* US Dollars

* US Dollars

Please enter corresponding year.

Page 10

Application Site Control
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Proposed Hotel Summary continued

If proposed hotel or hotel site is currently owned by anyone other than the Applicant , please indicate:

Fee owner name:  

Address:                                                                                                             City:  

State/Province:                                                                                                   Zip/Postal Code:  

Country:         

Telephone:         

Related to the Applicant?               Yes.  Describe:                                                                                     No

Competitive Information

STR ID# Hotel Name
Distance from 
proposed site 

(miles)

Age of 
Property Room Count Rate Range

1.

2.

3.

4.

5.

Page 11
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Estimated Hotel Project Costs

New Construction (approximately)

Conversion

Land:               $US 

Construction:   $US 

FF&E: $US 

Other: $US 

TOTAL:            $US 

Purchase price/current mkt. value (est.)*:

Renovation/upgrade*:

Other*:

TOTAL: 

$US 

$US 

$US 

$US 

Thank you for completing your Franchise Application with IHG. We look forward to the opportunity to review your information.

Page 12
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EXHIBIT B 
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Use of Personal Data

Personal Information

Use of Licensee Personal Data.

Use of IHG Personal Data

Operating Data and Guest Data.
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Data Privacy Laws
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[Insert DATE which should be at least two hundred and seventy 
(270) days before Ground Break]

[Insert DATE which should be at least one 
hundred and eighty (180) days before Ground Break]
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insert DATE] 
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[Insert 
Opening DATE]

InterContinental - 2024 FDD (171)



InterContinental - 2024 FDD (172)



InterContinental - 2024 FDD (173)



InterContinental - 2024 FDD (174)



InterContinental - 2024 FDD (175)



By receiving or accepting this Certification, IHG is not confirming that Licensee and/or Licensee’s property 
are in compliance with all applicable federal, state, and local accessibility requirements. Per the relevant 
license agreement, Licensee is solely responsible for compliance with all applicable accessibility 
requirements, including the ADA and the 1991 and/or 2010 ADA Standards for Accessible Design.
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EXHIBIT C 
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MASTER TECHNOLOGY SERVICES AGREEMENT

This Master Technology Services Agreement (this “Agreement”) is effective upon execution by
and between IHG Technology Solutions LLC, a limited liability company formed under the laws of 
Delaware, located at Three Ravinia Drive, Suite 100, Atlanta, Georgia 30346 (“IHG Tech”), and 
[Franchisee], a [entity type], located at [address] (“Franchisee”) (each, a “Party” and collectively, the 
“Parties”).

WHEREAS, IHG Tech is an Affiliate of Holiday Hospitality Franchising, LLC and Six Continents 
Hotels, Inc., which are companies that operate and license systems designed to provide distinctive, high 
quality hotel service as part of the InterContinental Hotels Group (IHG);

WHEREAS, an IHG Tech Affiliate and Franchisee are parties to that certain franchise license
agreement dated [______________] (the “Franchise Agreement”), under which Franchisee operates the
Hotel (as defined in the Franchise Agreement) as part of one of the IHG Portfolio Brands;

WHEREAS, an IHG Tech Affiliate has entered into agreements with certain external service
providers not Affiliated with IHG Tech (each, a “Service Provider”) for the provision of Hardware, 
Software, and Services (each, an “Enabling Agreement”);

WHEREAS, IHG Tech will facilitate Franchisee’s access to Service Providers’ Hardware, 
Software, and Services, and Franchisee will pay for, receive, and use such Hardware, Software, and 
Services in accordance with the terms of this Agreement, the Enabling Agreements, the Franchise
Agreement, and any applicable Participation Agreement or Order Form; and

NOW, THEREFORE, in consideration of the premises, mutual promises contained herein and other 
consideration, the receipt and sufficiency of which are hereby acknowledged, IHG Tech and Franchisee 
agree as follows:

1.0 DEFINITIONS.

1.1 Definitions.  Capitalized terms used in this Agreement without definition shall 
have the meanings ascribed to them in Schedule 1 (Definitions).

2.0 LEGAL STRUCTURE.

2.1 Relation to Franchise Agreement.  The provisions of this Agreement will be 
deemed to incorporate (a) the exhibits, schedules, and attachments to this Agreement, and (b) all of the 
terms, covenants, and conditions contained in the Franchise Agreement, as specified in the following 
sentence with such modifications as are necessary to make them applicable to this Agreement and the 
Parties as if fully set out in this Agreement. Such incorporated provisions include the Franchise
Agreement’s provisions regarding term; proprietary intellectual property rights; notices; indemnification; 
insurance; compliance with laws; and dispute resolution.

2.2 Order of Priority.  In the event of a conflict between:

(a) a provision in this Agreement and a provision in an Order Form, the provision in the Order 
Form shall prevail; 

(b) a provision in this Agreement and a provision in the Participation Agreement, the provision 
in this Agreement shall control; or 
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(c) a provision in this Agreement and a provision in the Franchise Agreement, the provision 
in this Agreement shall control for purposes of this Agreement only.

The foregoing order of priority shall be applied only after construing the applicable provisions to avoid any 
such conflict and/or to minimize the extent of such conflict.

3.0 SERVICE FRAMEWORK.

3.1 Core Services. IHG Tech or an IHG Tech Affiliate has entered into Enabling 
Agreements with Service Providers to provide certain Hardware, Software, and Services.  IHG Tech will 
make available to Franchisee the Hardware, Software, and Services for the core technology solutions set 
forth on Schedule 2 (Core Services) (the “Core Services”).  These Core Services are provided by IHG 
Tech, an IHG Tech Affiliate, or Service Providers and are required to operate a Hotel under an IHG
Portfolio Brand. IHG Tech and/or its Service Provider may modify or cause to be modified the features 
and functionality of the Core Services in the ordinary course of technology development, and IHG Tech
will notify Franchisee of any such material modification. In addition, IHG Tech reserves the right to add
or remove Core Services or to replace any of the Core Services.

3.2 Additional Required Services.  IHG Tech or an IHG Tech Affiliate has entered 
into Enabling Agreements with Service Providers approved by IHG Tech to provide certain Hardware, 
Software, and Services that are mandatory components of Franchisee’s technology configuration required 
for Hotel operations (“Additional Required Services”). IHG Tech will make available to Franchisee the 
Additional Required Services as set forth on Schedule 3 (Additional Required Services), pursuant to an 
Order Form and/or a Participation Agreement. Franchisee is obligated to purchase each of the Additional 
Required Services. IHG Tech and/or its Service Provider may modify or cause to be modified the features 
and functionality of the Additional Required Services in the ordinary course of technology development, 
and IHG Tech will notify Franchisee of any such material modification. IHG Tech reserves the right (i) to 
change the Service Provider for any Additional Required Service, and (ii) to add or remove Core Services
or to replace any of the Additional Required Services.

3.3 Optional Services.  From time to time, IHG Tech or an IHG Tech Affiliate may 
enter into an Enabling Agreement with a Service Provider to provide optional Hardware, Software, and 
Services that are not included in the Core Services or the Additional Required Services (“Optional
Services”).  As determined by IHG Tech, Franchisee may receive the benefits of the negotiated terms, 
conditions, and pricing for the Optional Services obtained by IHG Tech in the Enabling Agreements with 
Service Providers, and may obtain the Optional Services, by entering into an Order Form and/or a 
Participation Agreement.

3.4 Supplemental Terms.  The Core Services, Additional Required Services, and any 
Optional Services are provided subject to and in accordance with the supplemental terms set forth on 
Schedule 4 (Supplemental Terms) (the “Supplemental Terms”). IHG Tech may unilaterally modify or 
add any component to Schedule 4 (Supplemental Terms) upon ten (10) days written notice to Franchisee.
Franchisee acknowledges that the Supplemental Terms are based in part upon the terms and conditions 
contained in the Enabling Agreements.

3.5 Curated Solutions.  The Core Services, Additional Required Services, and such 
Optional Services as Franchisee may contract to receive, as such services may be in effect from time to 
time, are together referred to as the “Curated Solutions”.

3.6 New Technologies.  From time to time by mutual agreement, IHG Tech will enable
Franchisee’s access to new or enhanced technologies for use at the Hotel under a test, evaluation, pilot, 
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proof of concept, or other temporary use arrangement (“Proof of Concept Projects”). Franchisee 
acknowledges that such Proof of Concept Projects will entail the deployment of new technologies still under 
development, that such technologies are expected to contain bugs, imperfectly functioning features, and 
other defects inherent in the early stage of Software development, and that tolerating such defects is the 
cost of adopting and testing new and unproven technologies.  Franchisee will provide feedback to IHG 
Tech on such Proof of Concept Projects so that the technologies may be further developed, refined, and 
enhanced to better serve Franchisee and the IHG Portfolio Brands. IHG Tech may terminate any such Proof 
of Concept Projects upon reasonable notice to Franchisee. IHG TECH HEREBY EXPRESSLY 
DISCLAIMS ALL WARRANTIES, EXPRESSED OR IMPLIED, FOR THE PROOF OF CONCEPT 
PROJECTS OR FOR MERCHANTABILITY, SATISFACTORY QUALITY, AND FITNESS FOR A 
PARTICULAR PURPOSE. THE PROOF OF CONCEPT PROJECTS ARE PROVIDED “AS IS” AND 
“WHERE IS”.

4.0 SERVICE TERMS.

4.1 Right to Use.  Franchisee will have the non-exclusive right to access and use the 
Curated Solutions in accordance with and subject to this Agreement, the Supplemental Terms, and the 
Participation Agreements or Order Forms (as applicable).

4.2 Restrictions on Use of Curated Solutions. Franchisee will use the Curated 
Solutions solely for Franchisee’s internal business purposes at the Hotel and only as permitted by this 
Agreement. Franchisee will not:

(a) transmit Curated Solutions to any third party or third party network, or permit any third 
party to access or use the Curated Solutions;

(b) use the Curated Solutions, or any data derived from the Curated Solutions, in a service 
bureau, time-sharing, multiple CPU, or multiple user arrangement; 

(c) copy, reproduce, store, sell, assign, pledge, sublicense, convey, transfer, redistribute, 
transmit, grant other rights in, or permit any unauthorized use of the Curated Solutions;

(d) prepare derivative works or incorporate the Curated Solutions, in whole or part, into any 
other system or work; 

(e) reverse engineer, disassemble, decompile, decode, adapt or otherwise attempt to derive or 
gain access to the source code of the Curated Solutions, in whole or in part; 

(f) bypass or breach any security device or protection used by the Curated Solutions or access 
or use the Curated Solutions other than by an authorized user through the use of his or her 
own then valid access credentials; 

(g) input, upload, transmit, or otherwise provide to or through the Curated Solutions, any 
information or materials that are unlawful or injurious, or contain, transmit, or activate any 
harmful code; 

(h) remove, delete, alter, or obscure any trademarks warranties or disclaimers, or any 
copyright, trademark, patent, or other intellectual property or proprietary rights notices 
from any Curated Solution, including any copy thereof; 

(i) access or use the Curated Solutions in any manner or for any purpose that infringes, 
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misappropriates, or otherwise violates any intellectual property right or other right of any 
third party, or that violates any applicable Law; or 

(j) otherwise access or use the Curated Solutions beyond the scope of the authorization granted 
under this Agreement, the Supplemental Terms, and the Participation Agreements or Order 
Forms (as applicable).

Each of the terms and conditions of this Section will apply to the Curated Solutions jointly as well as to 
each Curated Solution individually.

4.3 Minimum Configuration.  IHG Tech will provide Franchisee with a list of 
Hardware, Software, and network connectivity and configurations required for Franchisee’s use of the 
Curated Solutions (“Minimum Configuration”).  IHG Tech will update the Minimum Configuration upon 
notice to Franchisee from time to time as required by evolving technology and security needs.  Franchisee 
is solely responsible for ensuring its Hardware, Software, and network environment meet the requirements 
of the Minimum Configuration at Franchisee’s cost.

4.4 Noncompliance with Minimum Configuration.  Franchisee will be solely 
responsible for any installation and support of any Hardware and/or Software not listed as approved on the 
Minimum Configuration.  All such Hardware and/or Software cannot be installed on the IHG Tech network 
and must be installed only on the Hotel’s operations network.  If IHG Tech determines that such Hardware
and/or Software is adversely affecting the performance of the IHG Tech infrastructure, IHG Tech in its 
discretion may require such Hardware and/or Software to be removed or disconnected.  IHG Tech will have 
no liability related to lost or damaged data of any kind arising from Franchisee’s installation and use of 
such Hardware and/or Software or with respect to any removal or disconnection required by IHG Tech.

5.0 FEES, INVOICING, AND PAYMENTS.

5.1 For Core Services. Each month, IHG Tech or an IHG Tech Affiliate will invoice 
Franchisee for the fees associated with the Core Services provided to Franchisee in the preceding month in 
accordance with the Franchise Agreement. Franchisee will pay the fees for the Core Services in accordance 
with the payment terms set forth in the Franchise Agreement.

5.2 For Additional Required Services. The Service Provider will invoice Franchisee 
for the fees associated with the Additional Required Services in accordance with the Participation
Agreement, or if the Additional Required Service has been contracted through an Order Form, IHG Tech
or an IHG Tech Affiliate will invoice Franchisee for the fees associated with such Additional Required 
Service in accordance with the Order Form. Franchisee will timely pay the fees due to Service Providers
and IHG Tech (or its Affiliates) for the Additional Required Services in accordance with the payment terms 
set forth in the applicable Participation Agreement or the Order Form.

5.3 For Optional Services. The Service Provider, IHG Tech, or an IHG Tech Affiliate
(as applicable) will invoice Franchisee for the fees associated with the Optional Services provided to 
Franchisee in accordance with the Order Form or Participation Agreement. Franchisee will timely pay the 
fees due to Service Providers and IHG Tech (or its Affiliates) for Optional Services as provided in the 
applicable Order Form or Participation Agreement.

5.4 Optional Fees and Fee Increases. Franchisee acknowledges that the pricing for 
Curated Solutions is based on license, maintenance, and other fees and charges for the Curated Solutions,
and that fees may change (including increase) based on factors, including: (a) the amount of use or number 
of users of the Curated Solutions; (b) changes to the fees charged by a Service Provider; and (c) restrictions 
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or other limitations set forth in an Enabling Agreement. Notwithstanding anything to the contrary in this 
Agreement or the Franchise Agreement, the fees paid to IHG Tech or an IHG Tech Affiliate for Additional 
Required Services and Optional Services are subject to revision by IHG Tech upon thirty (30) days’ notice 
to Franchisee.

5.5 Taxes. All Taxes resulting from the provision of the Curated Solutions under this 
Agreement (except for taxes based solely on the net income of IHG Tech and its Affiliates) shall be the
responsibility of Franchisee. If IHG Tech is required to pay any such Taxes or penalties or interest relating 
thereto, IHG Tech will provide an invoice for such amounts and Franchisee will pay such amounts within 
thirty (30) days of the date of the invoice.

5.6 Withholding Taxes. If any of the Curated Solutions, or any component thereof, is 
subject to withholding Tax, Franchisee will withhold and deduct from payments due to IHG Tech under 
the Agreement as required under any local Tax jurisdiction and/or applicable double Tax treaty, and
Franchisee shall remit such withholding to the appropriate Tax authority and provide IHG Tech with an 
appropriate Tax certificate/invoice evidencing payment within thirty (30) days of payment. IHG Tech and 
Franchisee shall reasonably cooperate to claim withholding benefits or exemptions available under any 
applicable double Tax treaty.

6.0 CONFIDENTIAL INFORMATION.

6.1 Confidential Information.

6.1.1 Confidentiality Obligations. From time to time, IHG Tech or an IHG Tech
Affiliate may disclose or make available to Franchisee, whether orally, electronically or in physical form, 
confidential or proprietary information of or in the possession of IHG Tech or the IHG Tech Affiliate
(including confidential or proprietary information of a third party that is in IHG Tech’s or the IHG Tech
Affiliate’s possession) in connection with the Curated Solutions or this Agreement.  The term 
“Confidential Information” shall include all information and data which at the time of disclosure either: 

(a) is marked as “Confidential” or “Proprietary”;

(b) is otherwise reasonably identifiable as the confidential or proprietary information of IHG 
Tech or its Affiliate; or 

(c) should reasonably be understood to be confidential or proprietary information of IHG Tech
or its Affiliate given the nature of the information and the circumstances surrounding its 
disclosure. 

Franchisee shall not disclose any such Confidential Information to any third party without the prior written 
consent of IHG Tech and shall only access and use the Confidential Information as required to and for the 
limited purpose of performing its obligations under this Agreement; provided that Franchisee may disclose 
Confidential Information to its employees, contractors and professional advisors who need to know such 
information in order to perform their obligations related to this Agreement and who are contractually bound 
by confidentiality obligations that are at least as protective as those in this Agreement.  Franchisee shall use 
commercially reasonable care and discretion to avoid unauthorized use, disclosure, publication, or 
dissemination of Confidential Information (which shall be no less than the standard of care used by
Franchisee to protect its Confidential Information of a similar nature).  For Confidential Information that 
does not constitute a “trade secret” under applicable Law, these confidentiality obligations will expire three 
(3) years after the termination or expiration of this Agreement.  For Confidential Information that 
constitutes a “trade secret” under applicable Law, these confidentiality obligations will continue until such 
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information ceases to constitute a “trade secret” under such applicable Law.  Franchisee will be responsible 
for any breach of this Section by Franchisee Agents and Franchisee’s Affiliates and any third party to whom 
it or they disclose Confidential Information in accordance with this Section (“Recipients”). Upon the 
request of IHG Tech, Franchisee shall deliver to IHG Tech or destroy all copies of Confidential Information.  
Franchisee agrees to certify in writing to IHG Tech that it and each of its Affiliates, Franchisee Agents, and 
Recipients have performed the foregoing.

6.1.2 Exclusions.  Excluding Personal Data, which shall always be deemed to 
be Confidential Information, the term Confidential Information will not include any information that
Franchisee can establish by convincing written evidence: 

(a) was independently and lawfully developed by Franchisee without use of or reference to 
any Confidential Information belonging to or received from IHG Tech or an IHG Tech
Affiliate;

(b) was lawfully acquired by Franchisee from a third party having the legal, unconditional
right to furnish same to Franchisee; or 

(c) was at the time in question (whether at disclosure or thereafter) generally known by or 
available to the public (through no fault of Franchisee).

6.1.3 Required Disclosures.  These confidentiality obligations will not restrict 
any disclosure required by Law, provided that Franchisee gives prompt notice to IHG Tech of any such
legal requirement and reasonably cooperates with IHG Tech at IHG Tech’s request and expense to resist 
such legal requirement or to obtain a protective order.

7.0 SECURITY PRACTICES.

7.1 Franchisee understands that IHG Tech and its Affiliates will have access to certain 
reports and information relating to the Hotel and generated through the use of the Curated Solutions,
including information relating to revenues, room occupancy, and availability, as well as Personal Data.  
Franchisee and the Hotel shall, and Franchisee shall cause Franchisee Agents to, comply with:

(a) all applicable Laws, including Laws related to data security, breach notification, and data 
privacy and contractual obligations, and any requirements of the credit card processing 
industry, including PCI DSS and any successor standard, 

(b) all Brand Standards, and 

(c) all IHG Tech policies, requirements, and requests concerning access to any Curated 
Solution, network connectivity, and transmission of data and reports to IHG Tech and its 
Affiliates.  

Franchisee shall be responsible for ensuring adequate security and backup procedures to avoid unauthorized 
access to, use of, or inadvertent loss of data and shall, in its discretion, determine appropriate security, 
which shall be no less than the standard of care in the industry.  Without limiting Franchisee’s obligations 
set forth in subparts (a)-(c) above, Franchisee will comply with any additional security and data protection 
practice requirements that IHG Tech will provide to Franchisee in writing, which may be updated from 
time to time (the “Security Practices”). IHG Tech may, in its sole discretion, amend the Security Practices 
at any time without prior notice (each, a “Security Practices Update”). A Security Practices Update may 
include additional terms and conditions, including the additional obligations of Franchisee. Franchisee will 
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comply with any Security Practices Update within thirty (30) days following the date of the Security 
Practices Update and will comply with any changes to applicable Laws, contractual obligations, and 
industry requirements (including PCI DSS and any successor standard) within the time period provided by 
such Law or industry requirement.

8.0 PRIVACY AND DATA PROTECTION.

8.1 Core Services and Optional Services.  Unless otherwise stated in the Supplemental 
Terms, Participation Agreement, or Order Form, the following privacy and data protection terms will apply 
to the Core Services and the Optional Services.

8.1.1 IHG Tech Personal Data.  Subject to the provisions of applicable Law, 
including Privacy Laws, as between Franchisee and IHG Tech, all IHG Tech Personal Data is the property 
of IHG Tech, and IHG Tech shall have the right to use and transfer such data on a worldwide basis during 
and after the effectiveness of this Agreement.  

8.1.2 Franchisee Personal Data.  To the extent Franchisee transfers Franchisee 
Personal Data or Guest Data to IHG Tech, its Affiliates, or the IHG guest reservations system, such data 
forms part of the IHG Tech Personal Data, and IHG Tech may use such data as permitted by applicable 
law.  To the extent that Franchisee provides data to IHG Tech other than Personal Data or Guest Data, 
Franchisee hereby grants to IHG Tech and its Affiliates a non-exclusive, worldwide, perpetual and royalty-
free license to use (including the right to sublicense) such data free of charge, including the right to transfer
such data across national borders and to transfer it to third parties. Franchisee represents, warrants, and 
covenants that any Franchisee Personal Data transferred to IHG Tech or its Affiliates for the purposes of 
this Agreement has been collected, retained, used, and transmitted in compliance with applicable Privacy 
Laws.

8.1.3 Transfer of IHG Tech Personal Data. To the extent IHG Tech (and/or its 
Affiliates) transfers IHG Tech Personal Data to Franchisee:

(i) IHG Tech Personal Data (excluding IHG Tech Marketing Data) that is transferred to 
Franchisee for inclusion in the Hotel’s property management system and for the purpose 
of fulfilling the guest’s reservation request forms part of the Franchisee Personal Data 
and may be used by Franchisee during and after the term of this Agreement for the
purposes of operating the Hotel and in accordance with the restrictions and other terms 
of this Agreement;

(ii) Franchisee shall have no right to use the IHG Tech Marketing Data except for the 
purpose of participating in and providing services to the Loyalty Program during the 
effectiveness of this Agreement;

(iii) Franchisee must remove, or IHG Tech and its Affiliates shall have the right, at 
Franchisee’s cost, to remove all IHG Tech Marketing Data from the Hotel’s property 
management system and other Hotel records upon expiration or termination of this 
Agreement;

(iv) Franchisee shall retain, use, and transmit (and procure that any agent or representative 
of Franchisee that manages the Hotel after the termination of this Agreement retain, use, 
and transmit) such IHG Tech Personal Data only (a) in accordance with all Privacy
Laws, and (b) to the extent permitted pursuant to any consents obtained from the relevant 
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guests, employees, or other individuals (the parties acknowledging that IHG Tech
provides no warranty or guaranty regarding any such consents);

(v) Franchisee shall not sell or transfer the IHG Tech Personal Data including to any 
Affiliate or other hotel of Franchisee and will not combine IHG Tech Personal Data with 
the Personal Data of any other hotel brand, company, or operator; and

(vi) Franchisee may not use IHG Tech Personal Data for any marketing purpose.

8.1.4 Operating Data and Guest Data.  If Guest Data is not also IHG Tech
Personal Data, then Operating Data and Guest Data may be used by IHG Tech for its business purposes, 
including for company and industry reporting purposes.  Franchisee agrees that any Operating Data and 
any Guest Data provided by it pursuant to this Agreement, as well as any other reports, data, information, 
or material provided to IHG Tech pursuant to or in connection with this Agreement, shall be true and correct 
and not misleading and shall comply with all standards, policies, and requirements of IHG Tech with respect 
to privacy and security of Operating Data and Guest Data of the Hotel.  Franchisee acknowledges and 
agrees that IHG Tech and IHG Tech Affiliates will retrieve Operating Data, Guest Data, and Franchisee 
Personal Data through the IHG reservation system and other relevant systems.

8.1.5 Privacy Laws.  Franchisee will: 

(i) comply with all applicable Privacy Laws; 

(ii) comply with all of requirements regarding data protection as IHG Tech or an IHG Tech
Affiliate may communicate to Franchisee from time to time;

(iii) refrain from any action or inaction that could cause IHG Tech or its Affiliates to breach 
any of the Privacy Laws; 

(iv) do and execute, or arrange to be done and executed, each act, document, and thing 
necessary or desirable to keep IHG Tech and its Affiliates in compliance with any of the 
Privacy Laws; 

(v) in addition to Franchisee’s indemnity and reimbursement obligations arising under the 
Franchise Agreement or otherwise, indemnify and reimburse IHG Tech for any and all 
costs and liabilities incurred in connection with the breach by Franchisee of such Privacy 
Laws; 

(vi) immediately report to IHG Tech the theft or loss of Guest Data or any analogous term 
defined by Privacy Laws; and 

(vii) permit IHG Tech and its Affiliates to use any data or other information concerning 
Franchisee, its Affiliates and/or the Hotel in connection with the establishment and 
operation of IHG Portfolio Brand system hotels by IHG Tech and its Affiliates.

8.1.6 Use of IHG Tech Personal Data.  If IHG Tech provides IHG Tech Personal 
Data to Franchisee (i) for the purpose of performing a service on behalf of IHG Tech, or (ii) at the direction 
of the consumer, then the following restrictions shall apply to Franchisee’s use of IHG Tech Personal Data.
Franchisee shall not: 
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(i) sell, rent, release, disclose, disseminate, make available, transfer, or otherwise 
communicate orally, in writing, or by electronic or other means, IHG Tech Personal Data; 

(ii) retain, use, and disclose IHG Tech Personal Data for any purpose other than fulfilling the 
purpose for which it was provided; or 

(iii) retain, use, or disclose IHG Tech Personal Data outside of the direct business relationship 
between IHG Tech and Franchisee.  

If IHG Tech provides IHG Tech Personal Data to Franchisee, Franchisee certifies that it understands and 
will comply with the restrictions and obligations under any applicable Laws on such IHG Tech Personal 
Data.  If IHG Tech has provided IHG Tech Personal Data to Franchisee for the purpose of Franchisee 
providing a service on behalf of IHG Tech, upon IHG Tech’s request, Franchisee shall, with respect to such 
data, (i) provide reasonable assistance to IHG Tech in complying with any request from a person to exercise 
rights under any applicable Privacy Law, and (ii) where instructed by IHG Tech and as required by 
applicable Privacy Law, Franchisee shall delete IHG Tech Personal Data that it maintains. 

8.2 Additional Required Services.  Privacy and data protection terms for Additional 
Required Services are stated in the applicable Participation Agreement, Order Form, or Supplemental 
Terms.

9.0 REPRESENTATIONS, WARRANTIES AND COVENANTS.

9.1 By Franchisee.

9.1.1 Access and Use of Curated Solutions. Franchisee will access and use each
Curated Solution only in accordance with this Agreement, the Supplemental Terms, and if applicable, the 
Participation Agreement or Order Form.

9.1.2 Compliance with Laws. Franchisee will comply with (i) all Laws
applicable to Franchisee and the Curated Solutions, and (ii) the policies, requirements, and procedures of 
IHG Tech that are made available to Franchisee from time to time.

9.1.3 Franchisee Responsibilities. Franchisee will, and will cause the 
Franchisee Agents to:  

(a) test the Curated Solutions in Franchisee’s environment before use;

(b) ensure that Franchisee’s personnel are using the Curated Solutions correctly;

(c) enter information into the Curated Solutions accurately and completely; 

(d) present information displayed by the Curated Solutions accurately; and

(e) report any actual or suspected Software errors or Service failures discovered in the course 
of using any Curated Solution to IHG Tech and the applicable Service Provider.

9.2 By IHG Tech.

9.2.1 Disclaimer. IHG Tech is not the licensor or provider of any of the Curated 
Solutions made available to Franchisee hereunder and offers no warranties on any Services. In agreeing to 
the Supplemental Terms or Participation Agreement (as applicable), Franchisee is relying solely on the 
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Service Provider’s warranties, if any, expressly passed through to Franchisee under such Supplemental
Terms or Participation Agreement. IHG TECH HEREBY EXPRESSLY DISCLAIMS ALL 
WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING, WITHOUT LIMITATION, FOR THE 
SERVICES, NETWORK CONNECTIVITY, AVAILABILITY, SOFTWARE, HARDWARE, OR 
SYSTEMS OR FOR MERCHANTABILITY, SATISFACTORY QUALITY AND FITNESS FOR A 
PARTICULAR PURPOSE. EXCEPT FOR ANY PASS-THROUGH WARRANTY MADE BY A 
SERVICE PROVIDER OF SERVICES, ALL SERVICES, AND ALL SUPPORT MATERIALS AND 
OTHER DATA, SOFTWARE OR OTHER ITEMS MADE AVAILABLE BY A SERVICE PROVIDER 
OF SERVICES, ARE PROVIDED “AS IS” AND “WHERE IS”.

10.0 TERMINATION.

10.1 Termination for Convenience. IHG Tech may terminate this Agreement, in whole 
or part, upon ninety (90) days’ prior written notice to Franchisee, without any liability to Franchisee.

10.2 Termination for Cause.

10.2.1 If Franchisee defaults in the performance of any of its obligations under 
this Agreement and, if a non-monetary breach and such breach is capable of cure, does not cure such default 
within sixty (60) days after receipt of a written notice of default from IHG Tech, then IHG Tech may 
terminate this Agreement, in whole or in part, as of the termination date specified in such written notice.

10.2.2 If Franchisee breaches Section 6 (Confidential Information) or Section 
7 (Security Practices) or defaults in the performance of any non-monetary obligation under this Agreement 
that is incapable of being cured within sixty (60) days, then IHG Tech may terminate this Agreement, in 
whole or in part, immediately upon written notice to Franchisee as of the termination date specified in the 
notice, without any cure period.

10.2.3 If Franchisee breaches the Franchise Agreement, and fails to cure such 
default within ten (10) days after receipt of a notice of default from IHG Tech or an IHG Tech Affiliate,
then IHG Tech may terminate this Agreement, in whole or in part, immediately upon written notice to 
Franchisee as of the termination date specified in the notice, without any cure period.

10.2.4 If Franchisee voluntarily or involuntarily discontinues the operation of its 
Hotel under the Franchise Agreement, then IHG Tech may terminate this Agreement, in whole or in part, 
immediately upon written notice to Franchisee as of the termination date specified in the notice, without 
any cure period.

10.2.5 If Franchisee is in default of any of its obligations to IHG Tech with 
respect to any Curated Solution, then IHG Tech may terminate this Agreement, in whole or in part, 
immediately upon written notice to Franchisee as of the termination date specified in the notice, without 
any cure period.

10.2.6 If Franchisee fails to pay an invoice or other amount owed under this 
Agreement when due and does not cure such failure within ten (10) days after receipt of a notice of overdue 
payment from IHG Tech, then IHG Tech may terminate this Agreement upon written notice to Franchisee 
as of the termination date specified in the notice. 

10.3 Termination for Expiration of the Franchise Agreement.  In the event that the 
Franchise Agreement terminates or expires, then this Agreement shall automatically terminate.
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10.4 Termination of a Participation Agreement. The termination of any Participation 
Agreement pursuant to its terms will not alone cause, or be interpreted as causing, termination of this 
Agreement.

10.5 Termination for Franchisee Bankruptcy Event. IHG Tech may terminate this 
Agreement, in whole or in part, immediately upon written notice to Franchisee in the event of a Franchisee
Bankruptcy Event.

10.6 Other Remedies.  If any of the above events set forth in Section 10.1 through 
Section 10.5 shall occur, IHG Tech may, in addition to or in lieu of exercising its termination or other, 
legal, equitable, or contractual rights, limit, reduce, suspend, or terminate Franchisee’s use of or access to
any or all of the Curated Solutions.

11.0 DAMAGES.

11.1 IN NO EVENT SHALL IHG TECH BE LIABLE FOR THE FOLLOWING, 
REGARDLESS OF CAUSATION: INDIRECT, SPECIAL, CONSEQUENTIAL OR EXEMPLARY 
DAMAGES, INCLUDING LOST BUSINESS, LOST PROFITS, INTEREST, PENALTIES OR 
ASSESSMENTS IMPOSED UNDER APPLICABLE LAWS OR OTHERWISE, THIRD PARTY 
CLAIMS BY AFFILIATES, PARTNERS OR CUSTOMERS OF FRANCHISEE OR OTHERWISE, OR 
DAMAGES WITH RESPECT TO WHICH FRANCHISEE CONTRIBUTED OR ACTED AS AN 
INTERVENING CAUSE, WHETHER FORESEEABLE OR NOT, EVEN IF IHG TECH HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.2 IHG Tech shall not be liable for any loss, cost, expense (including attorney fees), 
liability, damage, or claim (including strict liability in tort) (a) related to or arising from the Curated 
Solutions; or (b) for the selection, quality, condition, merchantability, suitability, fitness, operation, 
installation, repair, adjustment, or performance of the Curated Solutions or the adequacy, quality, delay or 
suitability of the maintenance or support services provided by a third party pursuant to this Agreement or 
for any interruption or loss of service or use of network connectivity or the Software.  Such liability, if and
to the extent it may exist, rests solely with the applicable Service Provider of the Curated Solution to IHG 
Tech and the Hotel.

12.0 AUDITS.

12.1 Audit.  During the effectiveness of this Agreement and for a period of two years 
following any expiration or termination of this Agreement, IHG Tech or its designated representative may 
enter upon the premises of the Hotel during regular business hours upon no less than twenty-four (24) hours’
notice to audit and review Franchisee’s (i) use of the Curated Solutions; (ii) verify compliance with this 
Agreement and the Enabling Agreements; and (iii) ensure compliance with Law and Security Practices.
Franchisee will cooperate with any such audit at Franchisee’s expense. Any fees or amounts determined to 
be due, or any remedial action to be undertaken, as a result of Franchisee’s audited use of the Curated 
Solutions or Security Practices not in compliance with this Agreement shall be the sole responsibility of 
Franchisee. Nothing in this Section shall be deemed to limit IHG Tech’s rights to perform monitoring of 
the Curated Solutions at any time.

13.0 MISCELLANEOUS PROVISIONS.

13.1 Survival. Sections 8 (Privacy and Data Protection), 9 (Confidential 
Information), 11 (Damages), 12 (Audits), and 13 (Miscellaneous) and, to the extent necessary, Schedule
1 (Definitions) shall survive the expiration or termination of this Agreement.
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13.2 Schedules, Attachments. All schedules, attachments or addenda hereto are 
incorporated herein by this reference. Any reference to this Agreement or the Franchise Agreement includes 
any schedules, attachments, exhibits, or addenda thereto, and any amendments thereof.

13.3 Headings. The headings and titles of the articles and sections hereof are inserted 
for convenience only and shall not affect the construction or interpretation of any provision.

13.4 Non-Exclusive Listings.  Each occurrence of the words “include,” “includes”, and 
“including” in this Agreement shall be deemed to be followed by the phrase “without limitation”.

13.5 Severability. Should any part of this Agreement be held by a court of competent 
jurisdiction to be invalid, illegal, or unenforceable, that portion shall be deemed null and void and severed 
for all purposes and the remainder of this Agreement shall remain in full force and effect.

13.6 Franchisee Agents.  Franchisee will cause all Franchisee Agents to comply with 
the terms and conditions of this Agreement. Franchisee will be responsible for the acts and omissions of 
the Franchisee Agents, including any failure by a Franchisee Agent to comply with this Agreement.  

13.7 Third Party Beneficiaries. This Agreement does not create any duties to or in 
persons or entities other than the Parties to this Agreement.  No third party beneficiaries are intended or 
implied, and no parties other than IHG Tech, its Affiliates, or Franchisee may file suit or otherwise recover 
damages for breach of any of the provisions of this Agreement.

13.8 Governing Law. This Agreement and the rights and obligations of the Parties 
under this Agreement shall be governed by and construed in accordance with the governing Law specified 
in the Franchise Agreement, without giving effect to the principles thereof relating to the conflicts of Laws.

13.9 No Waiver. No delay or omission by either Party to exercise any right or power it 
has under this Agreement shall impair or be construed as a waiver of such right or power.  A waiver by any 
Party of any breach or covenant shall not be construed to be a waiver of any succeeding breach or any other 
covenant.  All waivers must be signed by the Party waiving its rights.

13.10 Assignment. Neither this Agreement nor any right or interest herein is assignable 
or transferable by Franchisee.  IHG Tech and its assignees shall have the right to assign or transfer this 
Agreement or any of IHG Tech’s rights, duties, or obligations hereunder, in whole or in part, to any person 
or legal entity without requirement of prior notice to, or consent of, Franchisee.  This Agreement shall be 
binding on the Parties and their respective successors and permitted assigns.

13.11 Force Majeure.  IHG Tech is not liable for failing to fulfill any of its obligations
under this Agreement due to acts of God, acts of war, epidemic, failure of utility or communications 
infrastructure beyond that which would be avoided by reasonable use of back-up electricity supplies, or 
other causes beyond IHG Tech’s reasonable control.

13.12 Entire Agreement.  In conjunction with the Franchise Agreement, this Agreement 
represents the entire agreement between the Parties with respect to its subject matter and supersedes all 
prior discussions and agreements between the Parties with respect to such subject matter.

13.13 Amendments.  No amendment to, or change, waiver or discharge of, any provision
of this Agreement shall be valid unless in writing and signed by both Parties.
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13.14 Counterparts. This Agreement may be executed in one or more counterparts, 
which taken together shall form one legal instrument.

* * * *

IN WITNESS WHEREOF, IHG Tech and Franchisee, each through its duly authorized representative, 
hereby agree to the terms and conditions of this Agreement.

IHG TECH:

IHG TECHNOLOGY SOLUTIONS LLC

By:

Name:

Title:

FRANCHISEE:

[FRANCHISEE]

By:

Name:

Title:

Electronic Signature Acknowledgement

This Agreement may, at IHG Tech’s option, be executed via electronic signature.  In such event, Franchisee 
acknowledges that conducting this transaction using electronic means is optional and not a condition to 
executing this Agreement.  By electronically signing this paragraph, Franchisee agrees to conduct this 
transaction using electronic means, which includes electronic communications and the execution of the 
Agreement using an electronic signature.  Franchisee further agrees that the Parties’ electronic signatures 
are valid and create a binding and enforceable agreement.  If Franchisee does not agree to conduct the 
transaction electronically and does not agree to execute the Agreement using an electronic signature, 
Franchisee must promptly notify IHG Tech and IHG Tech will provide Franchisee with a non-electronic 
Agreement.

Franchisee Signature (or Initials): _______________________
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Schedule 1
Definitions

The following capitalized terms used in this Agreement shall have the respective meanings 
specified below: 

(1) “Additional Required Services” has the meaning set forth in Section 3.2.
(2) “Affiliate” means, as to any entity, any other entity that, directly or indirectly, 

Controls, is Controlled by or is under common Control with such entity.
(3) “Agreement” has the meaning set forth in the Preamble.
(4) “Brand Standards” means all standards and specifications now or in the future 

identified by IHG Tech or its Affiliates in accordance with the Franchise Agreement concerning the design, 
construction, and operations of Hotels.

(5) “Confidential Information” has the meaning set forth in Section 6.1.1.
(6) “Control” means, with respect to any entity, the possession, directly or indirectly, 

of the power to direct or cause the direction of the management and policies of such entity, whether through 
the ownership of voting securities (or other ownership interest), by contract or otherwise.

(7) “Core Services” has the meaning set forth in Section 3.1.
(8) “Curated Solutions” has the meaning set forth in Section 3.5.
(9) “Enabling Agreement” has the meaning set forth in the Preamble. 
(10) “Franchise Agreement” has the meaning set forth in the Preamble.
(11) “Franchisee” has the meaning set forth in the Preamble.
(12) “Franchisee Agents” means the employees, contractors, suppliers, 

subcontractors, and representatives of Franchisee.
(13) “Franchisee Bankruptcy Event” means that Franchisee: (a) files a petition in 

bankruptcy for liquidation, (b) has an involuntary petition in bankruptcy filed against it which is not 
challenged within ten (10) days and dismissed within thirty (30) days, (c) becomes insolvent, (d) makes a 
general assignment for the benefit of creditors, (e) is unable to pay its debts as they mature, (f) has a receiver 
appointed for its assets, (g) has any significant portion of its assets attached, (h) receives a “going concern”
explanation or qualification from its external auditor, or (i) experiences a material negative change in its 
net assets (i.e., total assets minus total liabilities).

(14) “Franchisee Personal Data” means any Personal Data (excluding any IHG Tech
Marketing Data) that is held and processed locally at the Hotel, including (i) data contained in the Hotel’s 
property management system, and (ii) Personal Data relating to Hotel employees.

(15) “Guest Data” means Personal Data of Hotel guests and other Hotel customers, 
including their preferences and related information.  Guest Data may be IHG Tech Personal Data, 
Franchisee Personal Data, or both.

(16) “Hardware” means computers, input and output devices, expansion cards, storage 
devices (including hard drives and installed and removable flash memory), portable computer and 
communications devices, other telecommunications devices, cables, wireless interfaces, and other computer 
peripherals.

(17) “Hotel” has the meaning set forth in the Preamble.
(18) “IHG Portfolio Brand” means any brand owned, controlled, or under the 

direction of IHG Tech or any of its Affiliates, as they may be added to, deleted from, or changed from time 
to time.

(19) “Law” means any declaration, decree, directive, legislative enactment, order, 
ordinance, regulation, rule or other binding restriction of or by any legislature, administrative agency, court, 
or other governmental authority.

(20) “Loyalty Program” means all loyalty, recognition, affinity, frequency, and other 
programs designed to promote stays at, or usage of, the Hotel, other IHG Portfolio Brand system hotels,
and such other hotels designated by IHG Tech or its Affiliates, or any similar, complementary, or successor 
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programs. As of the effectiveness of this Agreement, such programs include the “IHG Rewards Club” and 
various programs sponsored by airlines, credit card, and other companies.

(21) “Minimum Configuration” has the meaning set forth in Section 4.3.
(22) “IHG Tech” has the meaning set forth in the Preamble.
(23) “IHG Tech Marketing Data” means Personal Data in respect of any member of 

the Loyalty Program.
(24) “IHG Tech Personal Data” means any Personal Data collected prior to or during 

the effectiveness of this Agreement by IHG Tech or its Affiliates in relation to the Hotel, including (i) IHG 
Tech Marketing Data, (ii) any Personal Data collected through any reservation channels operated by or at 
the direction of IHG Tech or its Affiliates, and (iii) any data that Franchisee transfers to IHG’s guest 
reservations system or other centrally managed IHG systems. For the avoidance of doubt, certain data may 
be both IHG Tech Personal Data and Franchisee Personal Data.

(25) “Operating Data” means all information concerning gross rooms revenue and 
gross revenue, other revenues generated at the Hotel, guestroom occupancy rates, reservation data, and 
other information required by IHG Tech or an IHG Tech Affiliate that may be useful (in the sole business 
judgment of IHG Tech or any such Affiliate) in connection with marketing, reservations, and guest loyalty 
and satisfaction, and other functions, purposes, or requirements of IHG Tech and its Affiliates.

(26) “Optional Services” has the meaning set forth in Section 3.3.
(27) “Order Form” means a binding contract created through an IHG Tech-approved 

order form submitted to IHG or an order through IHG Tech’s online portal, currently branded as IHG 
Marketplace, as such form or portal may be changed by IHG Tech from time to time, for Services and/or
Hardware to be governed by this Agreement.  The submitted order form or order placed through the portal, 
once accepted by IHG Tech, forms the binding contract and becomes part of this Agreement.

(28) “Participation Agreement” means a joinder, subscription, or participation
agreement executed between Franchisee and a Service Provider to establish terms governing Hardware, 
Software, or Services provided by the Service Provider to Franchisee in connection with an Enabling 
Agreement.

(29) “Party” and “Parties” have the meaning set forth in the Preamble.
(30) “Personal Data” means any information (a) that, either individually or when 

combined with other information, can be used to identify a specific individual or derive information specific 
to a particular individual, and any information or data related to current, past or potential employees or 
customers, and (b) covered by Privacy Laws, including the following: (i) a first name and last name; (ii) a 
home or other physical address, including street name and name of city or town; (iii) an email address or 
other name, that reveals an individual’s email address; (iv) a telephone number; (v) a Social Security 
number; (vi) credit or debit card information; (vii) checking account information, account number and
check number; (viii) a driver’s license, military or state identification number; (ix) a persistent identifier, 
such as a customer number held in a “cookie” or processor serial number, that is combined with other 
available data that identifies an individual; (x) human resources information, such as benefits plan 
information, member number, salary information, performance history, health history, and similar 
information; (xi) financial or transactional information; (xii) employee ID number; (xiii) government 
passport number or alien registration number, or (xiv) any other information that is identifiable to or 
identifies an individual, whether or not combined with any of (i) through (xiv) above.

(31) “Privacy Laws” means (a) the Health Insurance Portability and Accountability 
Act of 1996, as amended (HIPAA); (b) Gramm-Leach-Bliley Act of 1999, as amended (GLB); (c) all 
applicable Laws and non-governmental standards protecting Personal Data (including Payment Card 
Industry Data Security Standard (PCI-DSS) and Payment Application Data Security Standard (PA-DSS))
in effect from time to time; (d) all Laws concerning the protection, transport, storage, use and processing 
of data (including the General Data Protection Regulation ((EU) 2016/679), as amended (“GDPR”) and any 
national implementing Laws, regulations and secondary legislation, as amended from time to time, and any 
successor legislation to the GDPR in effect from time to time); and (e) all applicable Laws in effect from 
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time to time similar to those Laws listed in subsections (a) through (d) above or otherwise governing the 
transmission, storage, distribution, sale, or other use of Personal Data.

(32) “Proof of Concept Projects” has the meaning set forth in Section 3.6.
(33) “Services” means any services enabled under this Agreement, including the Core 

Services, Additional Required Services, and Optional Services.
(34) “Software” means utilities, operating systems, scripts, applications, system 

updates, add-ons, or other materials that can be installed on or used in connection with Hardware, whether 
in binary machine code or human-readable source code form.

(35) “Supplemental Terms” has the meaning set forth in Section 3.4.
(36) “Tax” means any federal, state, local, or non-U.S. income, gross receipts, 

franchise, sales, use, transfer, value-added, excise, customs, duties, property, withholding or any other tax, 
charge, or fee, including any interest, penalties, or other additions to tax, imposed by a governmental 
authority.
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Schedule 2
Core Services

IHG ConcertoTM. IHG Concerto is an IHG-proprietary, cloud-based computerized solution that provides 
key features needed to manage and operate a Hotel, including:

Reservations system;
Revenue management system;
Content management system;
Guest relations; and
Hotel operations insights.

As part of the Core Services, IHG Tech provides network connectivity, system integration, and system 
interfaces between the Hotel, IHG Concerto, and other services comprising the IHG/Hotel ecosystem.

Support Services. Support services include remote support and on-site maintenance for approved
Hardware and Software specified in the Minimum Configuration and required as part of Franchisee’s use 
of the Core Services and the Additional Required Services.

Hotel Opening Consultation Services (required only for Hotels new to an IHG Portfolio Brand).
Guidance and consulting on technology-related requirements for opening and operating an IHG Portfolio 
Brand Hotel, including use of property management system.
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Schedule 3
Additional Required Services

Property Management System. The property management system (“PMS”) is a comprehensive Software 
application used to coordinate the Hotel operational functions, e.g., front office, sales and planning, 
accounting, and reporting. The PMS may be integrated or interface with the Core Services or other
solutions, including reservations systems, revenue management systems, guest in-room entertainment, 
housekeeping optimization, and payment card authorization.

NextGen Payments. NextGen Payments (“NGP”) is a computerized payment card processing program.  
It contains a data security process designed to remove certain credit card information from IT systems
administered by IHG Tech or its Affiliates. Using PCI-certified payment terminals, credit card data is
encrypted and converted to tokens before entering the PMS. Participation Agreements for tokenization
services and for installation services are required. In addition, Franchisee will be required to enter into a 
merchant processing application and agreement with the IHG Tech-approved merchant service provider.

Deployment, Installation, and Support.  A Service Provider will provide deployment, integration, and 
other support services for the Hotel PMS and SPS. A joinder or similar agreement is required in order to 
obtain these PMS/SPS Hardware, Software, and deployment services.

FastConnect SD-WAN. FastConnect SD-WAN is a service providing an approved virtual private 
networking and security platform for the Hotel’s LAN/network connectivity. FastConnect SD-WAN is the 
only approved network transport and security solution. A Participation Agreement is required.

IHG Connect. The IHG Connect program provides guest internet access and personalized guest internet 
experience, consisting of:

- IHG Connect Bandwidth – providing internet connectivity to the Hotel per Brand Standards; and
- IHG Connect WiFi – IHG-approved wifi solution, including required Hardware and Software 

infrastructure that enables the Hotel to take control of its guest wireless solutions;
IHG Connect is supported by IHG-certified technology service partners that provision internet, perform 
wifi integration, and provide ongoing support services. A Participation Agreement with both the internet 
service provider and the wifi systems integrator is required.  Bandwidth is currently provided through an 
Order Form via IHG Marketplace.

Employee Safety Devices. This alert system enables employees to notify hotel management of an 
emergency with the push of a button. Employee Safety Devices must be procured and installed by one of 
several approved Service Providers and meet defined requirements. A Participation Agreement with 
Franchisee’s selected Service Provider is required.

Public Access Computers. Public Access Computers (or Business Center Computers) are designated 
workstations with a multi-function printer, providing complementary internet access to Hotel 
guests. Public Access Computers must utilize IHG Tech-approved protection Software and includes 
enrollment in a 24x7 support program offered by an approved Service Provider. A Participation Agreement 
with an approved Service Provider is required.

In Room Entertainment and Media Solutions. In Room Entertainment and Media Solutions is a digital 
guest experience platform that delivers guest services with advanced  and connected technology to allow 
guests to access an interactive and personalized entertainment experience, through an in-room TV or mobile 
device, and access to a set of unique in-room guest services and brand content. In Room Entertainment and 
Media Solutions is supported by IHG-certified technology service partners that provision the platform and 
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provide ongoing support services. Media/entertainment content is secured through Service Providers 
engaged by IHG Tech or its Affiliate. A Participation Agreement with both the content Service Provider 
and the systems integrator is required.
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Schedule 4
Supplemental Terms

This Schedule contains the following Attachments:

Attachment 4-1 IHG Concerto Supplemental Terms

Attachment 4-2 Support Services Supplemental Terms

Attachment 4-3 Hotel Opening Consultation Services Supplemental Terms
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Attachment 4-1 to Schedule 4
IHG Concerto Supplemental Terms

1. Implementation.  IHG Tech will use commercially reasonable efforts to assist Franchisee 
with the installation, implementation, and maintenance of IHG Concerto.

2. Training.  IHG Tech or a Service Provider will provide training services for Franchisee’s 
employees in the use of IHG Concerto at implementation and as new releases are available.  Franchisee 
shall cause the staff who will use IHG Concerto to participate in and comply with the training.  Instructor-
led training (on-site or remote) is conducted prior to operations of IHG Concerto. As new releases are 
available IHG Tech will provide self-paced training to Hotel. Franchisee’s hotel staff is required to attend 
and to demonstrate proficiency with IHG Concerto.  Franchisee will provide adequate space for training 
during normal business hours.

3. Denial of Access.  Franchisee acknowledges and agrees that IHG Tech may, at the sole 
discretion and election of IHG Tech and without prior notice to Franchisee, immediately disable, 
disconnect, or otherwise deny access to IHG Tech’s infrastructure with respect to (i) any Hardware or 
Software specified as prohibited in the Minimum Configuration, and (ii) any Hardware containing 
prohibited Software. In addition, IHG Tech may immediately and without notice disconnect, disable, or 
otherwise prevent the use of Hardware and Software with the IHG Tech infrastructure if IHG Tech
reasonably believes that a security incident related to such Hardware or Software, including an unauthorized 
disclosure of Guest Data, could occur, has occurred, or is occurring.

4. Modifications to Franchisee Environment.  Franchisee will not operate its Hardware or 
Software, including making any modifications to its Hardware and Software, in any manner that may have 
a detrimental effect on Franchisee or IHG Tech operations.  Such detrimental effects include rendering such 
Hardware or Software, or any IHG Tech Hardware or Software, inoperable or unresponsive, as determined 
by IHG Tech. In such cases, if Franchisee requests support from IHG Tech in trouble shooting or repairing 
these effects, Franchisee will be solely responsible for all related service, repair, or replacement costs, 
including all costs of IHG Tech or its Service Providers, which will be billed on a time-and-materials basis.

5. Updates to the Minimum Configuration.  Within 90 days (or a shorter or longer period 
specified by IHG Tech in writing (email sufficient)) following any update to the Minimum Configuration 
by IHG Tech, Franchisee will (i) purchase and install then-current approved Software and approved 
Hardware described in the Minimum Configuration, and (ii) decommission any Hardware and Software 
that is no longer approved, as applicable, in each case at Franchisee's expense.

6. WAN Hardware.  IHG Tech may install or cause to be installed a wide area network 
(WAN) and WAN Hardware for Hotel’s use in communicating with IHG systems. IHG Tech shall have 
the right to determine the optimal method of access based upon the Software and Hardware located at the 
Hotel and the telecommunications and other services available to Franchisee.  Franchisee acknowledges 
that Franchisee will not acquire any ownership interest in the Hardware related to or installed in connection 
with the WAN.  Franchisee hereby irrevocably authorizes IHG Tech or its agents, or the agents of any 
WAN Hardware lessor or supplier, to enter upon the Hotel property for the purpose of installing, inspecting, 
maintaining, and removing the WAN Hardware. IHG Tech requires that Franchisee, at Franchisee’s cost, 
purchase broadband Internet access at the Hotel in order to establish the primary WAN link. IHG Tech’s 
WAN link will be used as a backup if the primary WAN link fails.

7. WAN Hardware Installation.  Franchisee agrees that only WAN Hardware that meets IHG 
Tech’s specifications and configurations will be installed or connected in any way to the reservation system.
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IHG Tech will have the right to cause the installations of the WAN Hardware at the Hotel by a date specified 
by IHG Tech. Franchisee will, at Franchisee’s expense and prior to the scheduled installation of the WAN 
Hardware, make available to IHG Tech and its vendors a suitable, readily accessible location for installation 
of the WAN Hardware.  Franchisee will furnish the required electrical connections and any necessary cable 
installation and shall perform all work, including alterations, IHG Tech deems necessary to prepare the site 
for installation and operation of the WAN Hardware. Once installed, Franchisee shall not move, service,
alter, or damage the WAN Hardware.  Franchisee will procure that all WAN at the Hotel will (i) be installed 
in the Hotel’s information technology room in a cabinet customarily used for such purposes and otherwise 
satisfying IHG Tech’s reasonable requirements, (ii) be clearly labeled, and (iii) be connected to an 
uninterruptible power supply (UPS).  Upon expiration of, termination of, or event of default under this 
Agreement or the Franchise Agreement, the WAN Hardware may be required to be de-installed from the 
Hotel by a Service Provider reasonably acceptable to IHG Tech and at Franchisee’s sole expense.
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Attachment 4-2 to Schedule 4
Support Services Supplemental Terms

1. Description.  Support for the Core Services will include the following:

Remote support service, includes technical support or break-fix services for approved 
Software, remote trouble-shooting, general assistance, and incident management. The service 
is provided 7 days a week, 24 hours/day via call center support calls, online, or other automated 
methods. Service problems identified or attributed to a Service Provider will be referred to the 
Service Provider.

Onsite maintenance service: break-fix services, including repair and exchange, for approved 
Hardware, with the following availability:

o 7 days a week, 24 hours/day for critical Hardware, with a service level target of four 
hour response time on server equipment and network switch equipment.

o Business days (Monday to Friday), with a service level target of next business day 
during business hours coverage, for workstations, UPS, monitors, and printers.

2. Conditions.  IHG Tech will provide support services for so long as the following conditions 
are satisfied:

Franchisee maintains, or cause to be maintained, Hardware and Software in accordance with 
the Minimum Configuration and manufacturer specifications and under warranty;
Franchisee maintains virus protection and other data protection standards required under this 
Agreement; and
Franchisee performs routine maintenance on the Hardware/Software, including completing 
upgrades and enhancements required by IHG Tech, verifying that no warning lights are 
displayed, and maintaining the Hardware in appropriate environmental conditions.

3. Preventive Maintenance. Franchisee will regularly perform preventive maintenance on its 
Hardware, including the following:

Franchisee will verify all workstations have adequate and up to date virus protection.
Franchisee will ensure regular night backups are initiated and successful. 
Franchisee has maintained, or caused to be maintained, its Hardware and Software in 
accordance with current manufacturer requirements stated in the manufacturer’s manual.
Franchisee will perform a power down and reboot of the PMS server and workstations a 
minimum of once per week.

4. Support Services Related to Non-Approved Software and Hardware. IHG Tech will have 
no obligation to provide, or cause to be provided, support services with regard to any non-approved 
Software or non-approved Hardware, or for any failure related to, directly or indirectly, non-approved 
Software or non-approved Hardware, and Franchisee will be solely responsible for all costs related to the 
foregoing, including the cost of Support Services of approved Hardware or approved Software incurred 
because of non-approved Hardware or non-approved Software.
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Attachment 4-3 to Schedule 4
Hotel Opening Consultation Services Supplemental Terms

1. Completion of Technology Purchases.  At least 120 days before the Hotel opening date, 
Franchisee will acquire the Hardware, Software, and communications capabilities specified in the 
Minimum Configuration. In addition, at least 120 days before the Hotel opening date, Franchisee will enter 
into the Participation Agreements for the Additional Required Services.

2. Site Preparation. Franchisee will make available prior to the scheduled installation date, 
at its own expense, a site for installation and operation of the Hardware in accordance with specifications, 
which, without waiving or modifying Franchisee’s obligations under this Agreement, must be readily 
accessible to installation personnel.  Franchisee will furnish the required electrical connections, power, 
outlets, air conditioning, patch panel, and local area network cable installation required by each 
manufacturer’s installation instructions or other documentation, and shall perform all work, including 
alterations, that IHG Tech, in its sole discretion, deems necessary to prepare the site for installation and 
operation of the Hardware.  In the event site preparation has not been completed to the reasonable 
satisfaction of IHG Tech in a timely manner, Franchisee will pay upon invoice from IHG Tech the amount 
of $2,600 (as such charge may be modified by IHG Tech from time to time).  Proper site preparation is 
essential to the performance of the Hardware and no Hardware will be installed unless and until site 
preparation has been completed to the reasonable satisfaction of IHG Tech.

3. Installation. IHG Tech will notify Franchisee of the projected Hardware installation date 
and will schedule it to be installed at the Hotel.  Any Software or Hardware installation delay caused by 
Franchisee will not affect Franchisee’s obligation to pay any fees or amounts due under this Agreement.  
Franchisee will be responsible for the time and expenses of its employees, if any, required to assist in the 
installation of the Software or Hardware and additional expenses incurred by IHG Tech or Service Providers 
resulting from delays in installation caused by Franchisee or its employees or agents.  Franchisee will pay 
the travel and related expenses of, and shall provide lodging and meals to, IHG Tech’s and/or the Service 
Provider’s personnel (or a reasonable per diem meal allowance).  Franchisee will be responsible for the 
costs of any site preparation work that must be performed by IHG Tech or Service Providers, as well as 
the costs associated with the installation of any Hardware or Software not part of the Minimum 
Configuration.  Franchisee will obtain, coordinate, and notify IHG Tech of the services of any external
parties whose products or services Franchisee desires to connect to or interface with the reservation system
or property management system, such as telephone switches, point-of-sale devices, and in-room movie or 
entertainment services.  Delay by any communications company or any Hardware supplier in performing 
its obligations to IHG Tech will, for the duration of the delay, excuse any delay by IHG Tech with respect 
to these installation obligations.

4. Minimum Hardware Quantities.  IHG reserves the right in its sole discretion to identify the 
number of each of the Hardware items required for operations at the Hotel.

5. WAN Installation Fee. Franchisee will pay the fee for the wide area network (WAN)
installation according to IHG Tech’s or a Service Provider’s standard rates.  Such fee will be payable upon 
the WAN installation.

6. PMS Training.  IHG Tech or a Service Provider will provide training services for 
Franchisee’s employees in the use of the PMS.  Franchisee shall cause the staff who will use the PMS to 
participate in and comply with the training according to the following table:
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Installation Man-days
Platform Type Rooms Configuration Training Cutover Interface

Xpress
New Build or

New Conversion 1-300 1 5 9 2

Opera
New Build or

New Conversion 1-100 2 5 12 2

Opera
New Build or

New Conversion 101-250 2 5 14 3

Opera
New Build or 

New Conversion 251-350 3 8 18 3

Opera
New Build or

New Conversion 351+ 3 10 21 4

Instructor-led training (on-site or remote) is conducted prior to operations of the PMS.  The Hotel staff is 
required to attend and to demonstrate proficiency with the PMS, with class attendance of 80% or more and
a passing score of 90% or greater on the final exam.  Franchisee will provide adequate space for training 
during normal business hours.

7. PMS Training Fees. Franchisee will pay the fee for the PMS training according to IHG 
Tech’s or a Service Provider’s standard rates, as further specified on an Order Form.  Such fee will be 
payable in advance upon completion of such Order Form. Training fees do not include the cost of travel, 
lodging, transportation, meals, or any other expenses of Franchisee’s employees attending training, or IHG 
Tech employee or agent expenses relating to on-site support.  Franchisee will also pay reasonable travel 
and related expenses, including lodging and meals for the training and implementation personnel, as well 
as such expenses for the employees of Franchisee participating in any training or other instruction.

8. Customization.  If Franchisee requires any custom services for its particular location, IHG 
Tech reserves the right to decline to perform such services or to charge a fee related to the additional services 
required.
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EXHIBIT D 

AGENTS FOR SERVICE OF PROCESS 

CALIFORNIA 

California Commissioner Of The Department 
Of Financial Protection and Innovation 
320 West 4th Street, Suite 750 
Los Angeles, California 90013-2344 
(866) 275-2677

CT Corporation System 
818 West 7th Street 
Suite 1004 
Los Angeles, California 90017 

HAWAII 

Commissioner of Securities of the 
 State of Hawaii  
Department of Commerce and Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
335 Merchant Street, Room 203 
Honolulu, Hawaii  96813 
(808) 586-2722

INDIANA 

Indiana Secretary of State 
201 State House 
200 West Washington Street 
Indianapolis, Indiana 46204 
(317) 232-6531

ILLINOIS 

Attorney General of the State of Illinois 
500 South Second Street 
Springfield, Illinois  62706 
(217) 782-4465

MARYLAND 

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

MICHIGAN 

Michigan Department of Commerce 
Corporations and Securities Bureau 
670 Williams Building 
525 W. Ottawa Street 
Lansing, Michigan 48913 

MINNESOTA 

Commissioner of Securities 
Department of Commerce 
85 7th Place East 
Suite 280 
St. Paul, Minnesota  55101-2198 

NEW YORK 

New York Department of State 
One Commerce Plaza, 
99 Washington Avenue, 6th Floor 
Albany, NY 12231 
(518) 473-2492

NORTH DAKOTA 

Securities Commissioner, State of North Dakota 
600 East Boulevard, Fifth Floor 
Bismarck, North Dakota 58505 

RHODE ISLAND 

Director of Department of Business Regulation 
1511 Pontiac Avenue 
John O. Pastore Complex – Building 69-1 
Cranston, Rhode Island 02920 

SOUTH DAKOTA 

Department of Labor and Regulation 
Division of Insurance 
Securities Regulation 
124 S Euclid, Suite 104 
Pierre SD  57501 
(605) 773-3563

VIRGINIA 

Clerk of the State Corporation Commission 
1300 East Main Street 
Richmond, Virginia  23219 
(804-371-9051) 

WASHINGTON 

Director of the Securities Division 
Department of Financial Institutions 
150 Israel Rd. SW 
Tumwater, WA 98501 
(360) 902-8760

WISCONSIN 
Commissioner of Securities 
201 W. Washington Avenue – Third Fl. 
Madison, Wisconsin  53703 
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E-1

EXHIBIT E 

STATE FRANCHISE ADMINISTRATORS 

CALIFORNIA 

California Commissioner Of The Department 
Of Financial Protection and Innovation 
320 West 4th Street, Suite 750 
Los Angeles, California 90013-2344 

HAWAII 

Commissioner of Securities of the 
 State of Hawaii 
Dept. of Commerce and Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
335 Merchant Street, Room 203 
Honolulu, Hawaii  96813 

ILLINOIS 

Franchise Division 
Office of Attorney General 
State of Illinois 
500 South Second Street 
Springfield, Illinois  62706 

INDIANA 

Franchise Section 
Indiana Securities Commission 
302 West Washington Street, Room E-111 
Indianapolis, Indiana  46204 

MARYLAND 

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

MICHIGAN 

Consumer Protection Division 
Antitrust and Franchise Unit 
Michigan Department of Attorney General 
670 Williams Building 
525 W. Ottawa Street 
Lansing, Michigan  48913 

MINNESOTA 

Minnesota Department of Commerce 
Securities-Franchise Registration 
85 7th Place East, Suite 280 
St. Paul, Minnesota  55101-2198 

NEW YORK 

NYS Department of Law 
Investor Protection Bureau 
28 Liberty St. 21st Fl. 
New York, New York 10005 

NORTH DAKOTA 

North Dakota Securities Department 
600 East Boulevard, Fifth Floor 
Bismarck, North Dakota 58505 

RHODE ISLAND 

Division of Securities 
1511 Pontiac Avenue 
John O. Pastore Complex – Building 69-1 
Cranston, Rhode Island 02920 

SOUTH DAKOTA 

Department of Labor and Regulation 
Division of Insurance 
Securities Regulation 
124 S Euclid, Suite 104 
Pierre SD  57501 
(605) 773-3563

VIRGINIA 

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

WASHINGTON 

Securities Division 
Department of Financial Institutions 
150 Israel Rd. SW 
Tumwater, WA 98501 
(360) 902-8760

WISCONSIN 

Securities and Franchise Registration 
Wisconsin Securities Commission 
201 W. Washington Avenue – Third Fl. 
Madison, Wisconsin  53703 
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Years Ended December 31, 2023, 2022 and 2021  
With Report of Independent Auditors 
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Report of Independent Auditors 

To the Management of Holiday Hospitality Franchising, LLC 

Opinion 

We have audited the accompanying financial statements of Holiday Hospitality Franchising, LLC 
(the "Company"), which comprise the balance sheets as of December 31, 2023 and 2022, and the 
related statements of operations, of member's equity and of cash flows for each of the three years 
in the period ended December 31, 2023, including the related notes (collectively referred to as the 
"financial statements"). 

In our opinion, the accompanying financial statements present fairly, in all material respects, the 
financial position of the Company as of December 31, 2023 and 2022, and the results of its 
operations and its cash flows for each of the three years in the period ended December 31, 2023 in 
accordance with accounting principles generally accepted in the United States of America. 

Basis for Opinion 

We conducted our audit in accordance with auditing standards generally accepted in the United 
States of America (US GAAS). Our responsibilities under those standards are further described in 
the Auditors' Responsibilities for the Audit of the Financial Statements section of our report. We 
are required to be independent of the Company and to meet our other ethical responsibilities, in 
accordance with the relevant ethical requirements relating to our audit. We believe that the audit 
evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion. 

Responsibilities of Management for the Financial Statements 

Management is responsible for the preparation and fair presentation of the financial statements 
in accordance with accounting principles generally accepted in the United States of America, and 
for the design, implementation, and maintenance of internal control relevant to the preparation 
and fair presentation of financial statements that are free from material misstatement, whether 
due to fraud or error. 

In preparing the financial statements, management is required to evaluate whether there are 
conditions or events, considered in the aggregate, that raise substantial doubt about the 
Company's ability to continue as a going concern for one year after the date the financial 
statements are available to be issued. 

Auditors' Responsibilities for the Audit of the Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a 
whole are free from material misstatement, whether due to fraud or error, and to issue an 
auditors' report that includes our opinion. Reasonable assurance is a high level of assurance but is 
not absolute assurance and therefore is not a guarantee that an audit conducted in accordance 
with US GAAS will always detect a material misstatement when it exists. The risk of not detecting 
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud 
may involve collusion, forgery, intentional omissions, misrepresentations, or the override of 
internal control. Misstatements are considered material if there is a substantial likelihood that, 
individually or in the aggregate, they would influence the judgment made by a reasonable user 
based on the financial statements. 

In performing an audit in accordance with US GAAS, we: 
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Exercise professional judgment and maintain professional skepticism throughout the
audit.
Identify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, and design and perform audit procedures responsive to
those risks. Such procedures include examining, on a test basis, evidence regarding the
amounts and disclosures in the financial statements.
Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company's internal control.
Accordingly, no such opinion is expressed.
Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the financial statements.
Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about the Company's ability to continue as a going
concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other 
matters, the planned scope and timing of the audit, significant audit findings, and certain internal 
control-related matters that we identified during the audit. 

Atlanta, Georgia 
March 28, 2024 
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2023 2022
Assets    
Current assets:    |––– A04.1 –––| |––– A04.1 –––|

Cash and cash equivalents    373$  148$
Accounts receivable 73,947,588               72,115,140               
Contract assets 10,133,532               9,816,047 
Receivables from affiliates (Note 4) 6,435,118                 33,608,671               

Total current assets    90,516,611               115,540,006             

Line of credit due from affiliate (Note 5) 702,142,525             599,185,427             
Master license agreement 682,692 682,692 
Contract assets 125,509,990             111,734,064             
Total assets 918,851,818$           827,142,189$           

Liabilities and member’s equity    
Current liabilities:    

Accounts payable and accrued expenses    70,000$  65,000$  
Deferred revenue 4,696,835 3,760,758 
Payables to affiliates (Note 4) 155,172,017             118,560,499             

Total current liabilities 159,938,852             122,386,257             

Deferred revenue 7,281,275 7,427,663 
Total liabilities 167,220,127             129,813,920             

Member’s equity    751,631,691             697,328,269             
Total liabilities and member’s equity    918,851,818$           827,142,189$           

See accompanying notes.    - – 

Holiday Hospitality Franchising, LLC

Balance Sheets

December 31

3
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2023 2022 2021
Revenues:    

Franchise royalty fees (Note 3)    25,626,433$            24,665,131$            19,324,283$            
Franchise royalty fees from affiliate (Note 4)  50,496                     44,847                     11,457                     
OLCC fees    1,572,723                1,380,619                1,192,107                

Total revenues    27,249,652              26,090,597              20,527,847              
    
Expenses:    

Release for expected credit losses –                               (11,930,910)             (2,181,912)               
Other    4,251                       (38,571)                    (3,540)                      

Total expenses    4,251                       (11,969,481)             (2,185,452)               

Income from operations    27,245,401              38,060,078              22,713,299              
    
Other (expense) income:    

Miscellaneous expense  (1,852)                      (1,818)                      (1,772)                      
Foreign transaction loss (691,750)                  (7,848,878)               (328,701)                  
Interest income    51,460                     51,370                     28,432                     
Interest income from affiliate (Note 4)  27,815,534              13,274,848              877,407                   

Income before taxes    54,418,793              43,535,600              23,288,665              
  

Foreign withholding taxes 115,371                   86,459                     20,425                     
Net income    54,303,422$            43,449,141$            23,268,240$            
    
See accompanying notes.    

Holiday Hospitality Franchising, LLC

Statements of Operations

Year Ended December 31

4
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Balance at December 31, 2020 630,610,888$           
Net income 23,268,240               

Balance at December 31, 2021 653,879,128             
Net income 43,449,141               

Balance at December 31, 2022 697,328,269             
Net income 54,303,422               

Balance at December 31, 2023 751,631,691$           

See accompanying notes.

Holiday Hospitality Franchising, LLC

Statements of Member’s Equity

5
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2023 2022 2021
Operating activities    
Net income 54,303,422$          43,449,141$          23,268,240$          
Reconciliation of net income to net cash    

provided by operating activities:    
Contract assets deduction in revenue (Note 3) 11,699,506            9,750,037              9,512,001              
Accrued but unpaid interest on line of    

credit due from affiliate    (27,815,534)           (13,274,848)           (877,407)                
Release for expected credit losses –                             (11,930,910)           (2,181,912)             
Changes in assets and liabilities:    

Accounts receivable    (1,832,448)             781,783                  (11,369,436)           
Deferred revenue (62,076)                  378,967                  (170,247)                
Accounts payable and accrued expenses    5,000                      2,997                      (5,651)                    
Receivables from affiliates 27,173,553            (2,447,494)             (7,380,674)             
Payables to affiliates    11,670,366            (29,063,755)           (26,615,886)           

Net cash (used in) provided by operating activities    75,141,789            (2,354,082)             (15,820,972)           
    
Investing activities    
Net amounts (provided) repaid under line of credit

 due from affiliate (75,141,564)           2,353,764              15,821,203            
Net cash (used in) provided by investing activities    (75,141,564)           2,353,764              15,821,203            
    
Net increase (decrease) in cash and cash equivalents    225                         (318)                       231                         
Cash and cash equivalents:    

Beginning of year    148                         466                         235                         
End of year    373$                       148$                       466$                       
  

Supplemental disclosure of noncash  
operating activities  

Payment for franchise agreements by an affiliated entity  25,381,500            33,131,000            19,311,907            
Proceeds from disposals of contract assets received

from an affiliated entity (440,348)$              (144,907)$              (1,667,030)$           
  

See accompanying notes.

Holiday Hospitality Franchising, LLC

Statements of Cash Flows

Year Ended December 31

6
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Holiday Hospitality Franchising, LLC 

Notes to Financial Statements 

December 31, 2023 

1. Description of the Business and Basis of Presentation 

Organization 

Holiday Hospitality Franchising, LLC (the “Company”) is a wholly owned subsidiary of 
InterContinental Hotels Group PLC (UK) (the “Parent”) through InterContinental Hotels Limited 
(UK), Six Continents Limited (UK), Six Continents Hotels International Limited (UK), 
InterContinental (PB) 3 Limited (UK), InterContinental Hotels Group Operating Corp. 
(Delaware), IHC United States (Holdings) Corp. (Delaware), IHC Inter-Continental (Holdings) 
Corp. (Delaware), Inter-Continental Hotels Corporation (Delaware), and Six Continents Hotels, 
Inc. (Delaware), its immediate parent. 

On January 1, 2022, the Company entered into the eighth amended and restated master license 
agreement with Six Continents Hotels, Inc., formerly known as Bass Hotels & Resorts, Inc. The 
master license agreement (the “Agreement”) grants the Company the nonexclusive right to operate 
and license throughout the United States, Canada, and certain countries of the Caribbean systems 
designed to provide distinctive, high-quality lodging services to the public under Six Continents 
Hotels, Inc.’s brand names as described in Note 2 (the “Systems”). The Agreement has a constantly 
renewing 25-year term. 

The Company acquired all nonexclusive rights granted under the original Agreement. Pursuant to 
the Agreement, the Company pays 95% of all royalty and royalty-related fees received by the 
Company and 100% of all services contributions and other fees to Six Continents Hotels, Inc. All 
Company operating and administrative expenses are provided for by Six Continents Hotels, Inc. 
under the terms of the Agreement.  In addition, pursuant to the Agreement, as amended, from 
January 1, 2022, the credit risk relating to royalty and royalty-related fees is attributable to Six 
Continents Hotels, Inc. 
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Holiday Hospitality Franchising, LLC 

Notes to Financial Statements (continued) 
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1. Description of the Business and Basis of Presentation (continued) 

Basis of Presentation 

The Company does not own or consolidate any other entity and is a wholly owned subsidiary of 
Six Continents Hotels, Inc. The Company’s ultimate parent and controlling party is 
InterContinental Hotels Group PLC (IHG or the Parent).  The financial statements are not 
necessarily indicative of the financial position, results of operations, and cash flows that might 
have occurred had the Company been a stand-alone entity not integrated into IHG’s other 
operations. 

The Company’s financial statements have been prepared in accordance with generally accepted 
accounting principles in the United States of America. All assets, liabilities, revenues and expenses 
in the accompanying financial statements have been derived from the separate records maintained 
by the Company with the exception of the allocation of certain expenses incurred by affiliated 
companies and the allocation of certain expenses from the Parent.  Such allocations are not 
intended to represent the costs that would be or would have been incurred if the Company were a 
stand-alone operation. 

 
2. Summary of Significant Accounting Policies 

Use of Estimates 

The preparation of financial statements in conformity with generally accepted accounting 
principles in the United States of America requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent 
assets and liabilities at the date of the financial statements and the reported amounts of revenues 
and expenses during the reported year.  Actual results could differ from those estimates. 

Cash and Cash Equivalents 

Cash and cash equivalents include short-term, interest-bearing securities with original maturities 
of less than three months. 
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Holiday Hospitality Franchising, LLC 

Notes to Financial Statements (continued) 
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2. Summary of Significant Accounting Policies (continued) 

Allowance for Credit Losses 

Accounts receivable arise from sales to a large number of customers. Accounts receivable are 
recorded at their original amount.  Pursuant to the Agreement, from January 1, 2022, the allowance 
for any expected lifetime credit losses is attributable to the Company’s parent and is not included 
in the Company’s financial statements.  As such, the balance of the allowance for expected credit 
losses at December 31, 2021 of $11,930,910 was released to the income statement in the year 
ended December 31, 2022.   

Allowance for credit losses at December 31, 2021 $    11,930,910 
Release for expected credit losses on January 1, 2022 (11,930,910) 
Allowance for credit losses at December 31, 2022 and 2023 $                    0 

 

Master License Agreement 

The Company accounts for the Agreement in accordance with Accounting Standards Codification 
(ASC) Topic 350-30, General Intangibles Other than Goodwill. In accordance with 
ASC 350-30-35-18, indefinite-lived intangible assets are reviewed annually for impairment. The 
Company has not recognized any impairment losses in respect of the Agreement for the years 
ended December 31, 2023, 2022, and 2021. 

Revenue Recognition 

Revenue is recognized at an amount that reflects the consideration to which the Company expects 
to be entitled in exchange for transferring goods or services to a customer.   

The Company disaggregates revenue from contracts with customers by type of agreement, being 
franchise royalty fees and OLCC fees, reflecting the differing nature, amount, timing and 
uncertainty of related revenue and cash flows.  All fee revenue arises from a transfer to customers 
over time. 
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Holiday Hospitality Franchising, LLC 

Notes to Financial Statements (continued) 
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2. Summary of Significant Accounting Policies (continued) 

Franchise Royalty Fees 

The Company’s business comprises the franchising of hotels and resorts primarily under the 
following brands: Crowne Plaza, Holiday Inn, Holiday Inn Express, Staybridge Suites, 
Candlewood Suites, Hotel Indigo, EVEN Hotels, avid hotels, voco and Garner.   

Under franchise agreements, the Company’s performance obligation is to provide a license to use 
the Company’s trademarks and other intellectual property.  Franchise royalty fees are typically 
charged as a percentage of hotel gross rooms revenues and are treated as variable consideration, 
recognized as the underlying hotel revenues occur. Franchise royalty fees also include any 
liquidated damage settlements the Company receives from franchisees that terminate arrangements 
prior to expiration.  

Application and re-licensing fees are not considered to be distinct from the franchise service and 
are recognized over the life of the related contract.  

Under the Agreement, the Company is deemed to be acting as agent in the provision of these 
services and, as such, nets the license cost against revenue and reports a royalty fee equal to the 
5% commission it earns through the Agreement. 

The number of franchised hotels in operation during the year ended December 31, 2023, 2022 and 
2021 is as follows: 

 2023 2022 2021 
 (Unaudited) 
Franchised hotels at beginning of year 3,926 3,861 3,873 
New franchises 87 93 146 
Franchises removed (39) (28) (158)
Franchised hotels at end of year 3,974 3,926 3,861 
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Holiday Hospitality Franchising, LLC 

Notes to Financial Statements (continued) 
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2. Summary of Significant Accounting Policies (continued) 

OLCC Fees 

On September 10, 2008, the Company entered into a Master Development and Sales and 
Marketing Licensing Agreement with Orange Lake Country Club, Inc. (OLCC) and Global Access 
Exchange, LLC, a wholly owned subsidiary of OLCC, an unrelated party. Under that agreement 
and subsequent amendments, the Company licenses the Holiday Inn Club Vacation trademark to 
OLCC to allow the development of Holiday Inn-branded time-share resorts and the selling of time-
share membership interests thereto under the Holiday Inn Club Vacation name. The agreement 
gives OLCC exclusive development rights for Holiday Inn-branded time-share resorts, subject to 
OLCC achieving certain development requirements. The current agreement, effective March 14, 
2019, has a term of 100 years until December 31, 2118. Any time-share resort branded as a Holiday 
Inn Club Vacation time-share resort would be the subject of a separate site license agreement. 

OLCC fees include a monthly payment by the time-share resorts equal to a percentage of the sales 
price for qualified time-share sales. In addition, OLCC fees include recurring monthly fees based 
on a percentage of gross rooms revenue for certain rooms used for transient reservations at the 
time-share resorts, subject to a minimum annual payment to the Company.  OLCC fee revenue, 
being the 5% commission retained by the Company, is treated as variable consideration and 
recognized as the underlying time-share and room revenues occur. The Company recognized           
$1.6 million, $1.4 million and $1.2 million in fees from OLCC during the years ended 
December 31, 2023, 2022 and 2021, respectively. 

Contract Assets 

Amounts paid to hotel owners to secure franchise agreements (“key money”) are treated as 
consideration payable to a customer.  A contract asset is recorded which is recognized as a 
deduction to franchise royalty fee revenue over the initial term of the agreement. 

Typically, contract assets are not financial assets as they represent amounts paid at the beginning 
of a contract, and so are tested for impairment based upon future cash flows rather than with 
reference to expected credit losses. Contract assets are reviewed for impairment when events or 
changes in circumstances indicate that the carrying value may not be recoverable. If the estimated 
undiscounted cash flows, before the payment of 95% royalty and royalty-related fees under the 
Agreement, are less than carrying value, an impairment loss is charged to the income statement 
based on the difference between the carrying value and the estimated fair value.  Fair value is based 
on estimated discounted future cash flows.  No impairment loss was recognized in any of the years 
ended December 31, 2023, 2022 or 2021. 
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Notes to Financial Statements (continued) 
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2. Summary of Significant Accounting Policies (continued) 

Fair Value of Financial Instruments 

The carrying value of cash and cash equivalents and accounts receivable approximates fair value 
due to the nature and short-term maturities of these instruments. These financial instruments are 
all non-interest bearing. 

Due to the nature of the line of credit and the interest rate charged to its affiliate, the fair value of 
the instrument approximates its carrying value. Interest is accrued on the line of credit at the IRS 
applicable federal interest rate, compounded quarterly.  There are no fees or related costs received 
in respect of the line of credit.  

Income Taxes 

The Company is not required to file a separate tax return as it is a limited liability company treated 
as a disregarded entity for federal and state income tax purposes with all income tax liabilities 
and/or benefits of the Company being passed through to the members. The Company is included 
in the consolidated federal income tax return of InterContinental Hotels Group Operating Corp., 
its ultimate U.S. parent company.  As such, no recognition of federal or state income taxes for the 
Company has been provided for in the accompanying financial statements.  

3. Franchise Royalty Fees 

The Company is deemed to be acting as an agent in the provision of services and, as such, nets the 
license cost against revenue and reports a franchise royalty fee equal to the 5% commission it earns 
through the Agreement (see Note 2).   

In some instances the Company will pay, via an affiliate (see Note 4), amounts to hotel owners to 
secure franchise agreements. These assets are not subject to the Agreement, with 100% of the asset 
and revenue deduction being recorded within the Company. Franchise royalty revenue was 
reduced by $11.7 million, $9.8 million and $9.5 million for the years ended December 31, 2023, 
2022 and 2021, respectively.   
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Holiday Hospitality Franchising, LLC 

Notes to Financial Statements (continued) 

 

 
 13 

3. Franchise Royalty Fees (continued) 

A reconciliation of gross to net revenue is as follows: 

 Year ended December 31, 
 2023 2022 2021 
Royalty fees under franchise 

agreements $   746,518,796  $   695,230,885 $  569,608,540  
Amounts transferred to affiliate under 

the Agreement (709,192,857) (660,815,717) (540,772,256) 
Net revenue under the Agreement 37,325,939 34,415,168 28,836,284 
Contract assets deduction in revenue (11,699,506) (9,750,037) (9,512,001) 
Franchise royalty fees $    25,626,433  $    24,665,131 $    19,324,283  

 

4. Related-Party Transactions 

Six Continents Hotels, Inc. maintains certain marketing, reservation, and loyalty programs for the 
benefit of the Systems. Pursuant to the Master License Agreement, all Company assessments to 
franchisees relating to these programs are remitted to Six Continents Hotels, Inc. Such amounts 
are not reflected in franchise royalty fees (see Note 3). All amounts due to or from affiliates, other 
than a line of credit from an affiliate (see Note 5), are non-interest-bearing and have no stated 
maturity date. 

Net payables to affiliates included in the balance sheets are $148.7 million and $85.0 million at 
December 31, 2023 and 2022, respectively. These current amounts are of a working capital nature. 
Receivables from affiliates are considered to be fully recoverable on the basis of the Group’s 
position (see Note 5). 

During the years ended December 31, 2023, 2022 and 2021, contract assets, net of disposals, 
totaling $24.9 million, $33.0 million and $17.6 million, respectively, were paid for by an affiliated 
entity. An affiliated company has made commitments to pay key money on behalf of the Company.   
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5. Line of Credit Due from Affiliate 

The line of credit facility is currently $1.0 billion with a maturity date of 31 March 2027 and 
accrues interest at the IRS applicable federal interest rate compounded monthly. As of 
December 31, 2023 and 2022, $702.1 million and $599.2 million, respectively, remained 
receivable from Six Continents Hotels, Inc.  These amounts include interest receivable. During the 
years ended December 31, 2023, 2022 and 2021, $27.8 million, $13.3 million and $0.9 million, 
respectively, were recognized as interest income on the line of credit. There have been no related 
fees and costs incurred on the line of credit in any of the years. On the maturity date, the entire 
outstanding principal balance, together with all accrued and unpaid interest, are due and payable 
in full.  

Six Continents Hotels, Inc., is a wholly owned subsidiary of InterContinental Hotels Group PLC 
(“the Group”). The credit risk is judged to be low on the basis of the funds available within the 
Group, and its intention to make funds available to enable Six Continents Hotels, Inc. to meet its 
liabilities as they fall due for a period of at least 12 months from the date of issuance of these 
financial statements. The amount due on the line of credit is considered to be fully recoverable.   

6. Financial Risk Management 

The Group’s exposure to credit risk arises from default of the counterparty, with a maximum 
exposure equal to the carrying amount of each financial asset. Credit risk is minimized by operating 
a policy on the investment of surplus cash that generally restricts counterparties to those with a 
BBB- credit rating or better or those providing adequate security. The Group uses long-term credit 
ratings from S&P’s, Moody’s and Fitch Ratings as a basis for setting its counterparty limits. 

Information on the Group’s treasury management policies, including information on covenants 
and debt facilities; processes for managing its capital; its financial risk management objectives; 
details of its financial instruments and hedging activities; and its exposures to liquidity risk and 
credit risk is also given in the Annual Report and Form 20-F 2023. 

7. Commitments and Contingencies 

In the normal course of business, the Company is subject to certain claims and litigation, including 
unasserted claims. The Company, based on its current knowledge and discussions with its legal 
counsel, is of the opinion that such matters will not have a material adverse effect on the financial 
position or results of operations or cash flows of the Company. 
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8. Subsequent Events 

All subsequent events through March 28, 2024, the date these financial statements were available 
for issuance, have been evaluated. 

Subsequent to the year-end, the Company entered into the ninth amended and restated master 
license agreement with Six Continents Hotels, Inc. The Agreement remains as described in Note 
1, except for an amendment to the calculation of the licence fees payable by the Company. Pursuant 
to the Agreement, as amended, from January 1, 2024, the Company will deduct from the payment 
of royalty and royalty-related fees, 95% of all amortization of contract assets related to the 
Agreement which were previously recharged from Six Continents Hotels, Inc. 
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Report of Independent Auditors 

To the Management of Six Continents Hotels, Inc. 

Opinion 

We have audited the accompanying consolidated financial statements of Six Continents Hotels, 
Inc. and its subsidiaries (the "Company"), which comprise the consolidated balance sheets as of 
December 31, 2023 and 2022, and the related consolidated statements of net income, of 
comprehensive income, of changes in parent's investment and of cash flows for each of the three 
years in the period ended December 31, 2023, including the related notes (collectively referred to 
as the "consolidated financial statements"). 

In our opinion, the accompanying consolidated financial statements present fairly, in all material 
respects, the financial position of the Company as of December 31, 2023 and 2022, and the results 
of its operations and its cash flows for each of the three years in the period ended December 31, 
2023 in accordance with accounting principles generally accepted in the United States of 
America. 

Basis for Opinion 

We conducted our audit in accordance with auditing standards generally accepted in the United 
States of America (US GAAS). Our responsibilities under those standards are further described in 
the Auditors' Responsibilities for the Audit of the Consolidated Financial Statements section of 
our report. We are required to be independent of the Company and to meet our other ethical 
responsibilities, in accordance with the relevant ethical requirements relating to our audit. We 
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis 
for our audit opinion. 

Responsibilities of Management for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of 
America, and for the design, implementation, and maintenance of internal control relevant to the 
preparation and fair presentation of consolidated financial statements that are free from material 
misstatement, whether due to fraud or error. 

In preparing the consolidated financial statements, management is required to evaluate whether 
there are conditions or events, considered in the aggregate, that raise substantial doubt about the 
Company's ability to continue as a going concern for one year after the date the consolidated 
financial statements are available to be issued. 

Auditors' Responsibilities for the Audit of the Consolidated Financial Statements 

Our objectives are to obtain reasonable assurance about whether the consolidated financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and to 
issue an auditors' report that includes our opinion. Reasonable assurance is a high level of 
assurance but is not absolute assurance and therefore is not a guarantee that an audit conducted 
in accordance with US GAAS will always detect a material misstatement when it exists. The risk of 
not detecting a material misstatement resulting from fraud is higher than for one resulting from 
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the 
override of internal control. Misstatements are considered material if there is a substantial 
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likelihood that, individually or in the aggregate, they would influence the judgment made by a 
reasonable user based on the consolidated financial statements. 

In performing an audit in accordance with US GAAS, we: 

Exercise professional judgment and maintain professional skepticism throughout the
audit.
Identify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, and design and perform audit procedures
responsive to those risks. Such procedures include examining, on a test basis, evidence
regarding the amounts and disclosures in the consolidated financial statements.
Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company's internal control.
Accordingly, no such opinion is expressed.
Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the consolidated financial statements.
Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about the Company's ability to continue as a going
concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other 
matters, the planned scope and timing of the audit, significant audit findings, and certain internal 
control-related matters that we identified during the audit. 

Atlanta, Georgia 
March 28, 2024 
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2023 2022
Assets
Current assets:

Cash and cash equivalents 63,805$           64,417$           
    Restricted cash 2,210               2,185               

Accounts receivable, less allowance for expected credit losses of
$44,963 and $52,355 at December 31, 2023 and 2022, respectively 350,486           297,875           

Receivables from affiliates 176,120           206,768           
Pension assets (Note 10) 250 250 
Contract assets 18,178             16,585             
Contract costs 2,731               2,666               
Net investment in subleases 1,463               – 
Prepaid and other current assets 79,950             98,507             

Total current assets 695,193           689,253           

Investments in unconsolidated entities (Note 11) 181,087           160,649           
Deferred compensation plan investments 249,969           216,407           
Property and equipment, net (Note 4) 493,445           540,513           
Operating lease right-of-use assets, net (Note 7) 52,209             59,408             
Goodwill and intangible assets, net (Note 6) 1,703,043        1,708,415        
Contract assets 254,176           195,859           
Contract costs 49,357             42,412             
Notes receivable (Note 12) 23,201             – 
Net investment in sublease 4,359               – 
Other assets 1,431               3,278               

3,707,470$      3,616,194$      
Liabilities and Parent’s Investment
Current liabilities:

Accounts payable 93,351$           111,571$         
Accrued expenses 240,290           211,462           
Loyalty program deferred revenue 648,855           583,899           
Other deferred revenue 53,370             55,201             
Accrued pension cost (Note 10) 4,437               4,502               
Payables to affiliates 158,435           155,477           
Operating lease liabilities (Note 7) 11,770             9,453               
Other payables 45,484             56,954             

Total current liabilities 1,255,992        1,188,519        

Finance lease obligations (Note 7) 259,118           257,217           
Operating lease liabilities (Note 7) 79,658             85,391             
Accrued pension cost (Note 10) 43,370             43,624             
Deferred compensation plan liabilities 249,969           216,407           
Noncurrent deferred tax liabilities, net (Note 13) 289,101           320,901           
Loyalty program deferred revenue 880,525           827,324           
Other deferred revenue 163,094           167,898           
Other long-term liabilities 3,578               252 
Total liabilities 3,224,405        3,107,533        

Parent’s Investment 483,065           508,661           
3,707,470$      3,616,194$      

See accompanying notes.

December 31

Six Continents Hotels, Inc.

Consolidated Balance Sheets

(A Wholly Owned Subsidiary of InterContinental Hotels Group PLC)

(In Thousands)
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2023 2022 
Re-presented ¹

2021
Re-presented ¹

Revenues
Fee business 869,949$            808,297$            638,639$            
Hotel operations 88,417                78,787                51,402                
Other 304,264              264,377              266,187              
System Fund and reimbursable revenues 2,280,490           1,880,587           1,371,854           
Total revenues 3,543,120           3,032,048           2,328,082           

Operating expenses
Bad debt (release) expense (Note 2) (1,988)                 (3,495)                 1,958                  
Property and other taxes, insurance and leases 46,084                49,435                51,537                
Maintenance and repairs 59,588                48,991                50,343                
General and administrative expenses 563,909              414,334              401,189              
Other hotel operations 7,798                  7,397                  3,723                  
Mark-up cost charged by affiliated companies 16,240                12,684                10,696                
Allocation of expenses to affiliated companies (168,690)             (134,560)             (134,214)             
Depreciation and amortization of software 33,911                36,042                53,215                
Amortization of finite-lived intangible assets 5,734                  5,088                  4,477                  
Impairment loss (Note 3) –                         –                         24,698                
System Fund and reimbursable expenses 2,267,068           1,988,196           1,386,709           
Total operating expenses 2,829,654           2,424,112           1,854,331           

Operating income 713,466              607,936              473,751              

Interest expense – external (24,680)               (25,519)               (24,385)               
Interest income from affiliates, net 252,394              141,160              24,261                
Interest income – external 3,546                  2,567                  2,169                  
Income (loss) from equity method investments (Note 11) 24,698                (43,614)               (6,817)                 
Other income (loss) 5,625                  (5,205)                 (650)                    
Foreign transaction loss (3,922)                 (3,065)                 (2,109)                 

Income before income taxes 971,127              674,260              466,220              
Provision for income taxes (Note 13) 229,264              183,172              111,722              
Net income 741,863$            491,088$            354,498$            

 ¹ Re-presented to combine System Fund and reimbursables

See accompanying notes.

Year Ended December 31

Six Continents Hotels, Inc.
(A Wholly Owned Subsidiary of InterContinental Hotels Group PLC)

Consolidated Statements of Net Income
(In Thousands)

4
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2023 2022 2021

Net income 741,863$       491,088$       354,498$       
Other comprehensive income, net of tax:

Currency translation adjustments 2,321            2,576            (129)              
Unrealized gains (losses) on securities 18,807           (40,576)         (1,338)           
Pension liability adjustments (1,660)           8,787            5,367            

Total other comprehensive income (loss), net of tax 19,468           (29,213)         3,900            
Comprehensive income 761,331$       461,875$       358,398$       

See accompanying notes.

(In Thousands)

Year Ended December 31

Six Continents Hotels, Inc.
(A Wholly Owned Subsidiary of InterContinental Hotels Group PLC)

Consolidated Statements of Comprehensive Income

5
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Balance at December 31, 2020 707,027$       
Net income 354,498         
Other comprehensive income 3,900             
Share-based payment compensation 15,187           
Change in balances with affiliates offset against Parent’s Investment (736,899)       
Capital contributions related to income tax provisions 136,671         

Balance at December 31, 2021 480,384         
Net income 491,088         
Other comprehensive loss (29,213)         
Share-based payment compensation 16,000           
Change in balances with affiliates offset against Parent’s Investment (633,955)       
Capital contributions related to income tax provisions 184,357         

Balance at December 31, 2022 508,661         
Net income 741,863         
Other comprehensive income 19,468           
Share-based payment compensation 22,829           
Change in balances with affiliates offset against Parent’s Investment (1,060,739)    
Capital contributions related to income tax provisions 250,983         

Balance at December 31, 2023 483,065$       

See accompanying notes.

Six Continents Hotels, Inc.
(A Wholly Owned Subsidiary of InterContinental Hotels Group PLC)

Consolidated Statements of Changes in Parent’s Investment
(In Thousands)

6
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2023 2022 2021
Operating activities    
Net income 741,863$         491,088$              354,498$               
Adjustments to reconciled net income to net cash provided by    

operating activities:    
Depreciation and amortization    39,645             41,130                  57,692                   
System Fund depreciation and amortization    77,810             81,023                  83,471                   
Impairment loss –                      –                           24,698                   
System Fund impairment loss –                      –                           400                        
Share-based compensation    22,829             16,000                  15,187                   
(Income) loss from equity method investments    (24,698)           43,614                  6,817                     
Contract assets deduction in revenue 19,399             16,507                  15,553                   
Distributions from investments in unconsolidated entities 1,071               560                       –                            
Other adjustments    31,277             (55,073)                 1,750                     
Deferred income taxes    (38,915)           (13,605)                 (30,775)                 
Changes in operating assets and liabilities:    

Accounts receivable    (52,611)           (41,730)                 (72,315)                 
Contract costs (6,842)             (3,865)                   (619)                      
Prepaid and other assets    20,788             (33,600)                 10,994                   
Operating lease right-of-use assets 1,121               2,569                    8,004                     
Accounts payable and accrued expenses    9,813               47,685                  116,375                 
Loyalty program deferred revenue 118,158           118,764                46,575                   
Other deferred revenue 1,737               (2,630)                   (14,715)                 
Receivables from and payables to affiliates    284,575           60,934                  164,585                 
Operating lease liabilities (3,488)             (10,185)                 (13,668)                 

Contract acquisition costs, net of repayments (60,765)           (39,739)                 (33,494)                 
Net cash provided by operating activities    1,182,767        719,447                741,013                 

Investing activities    
Purchases of property and equipment    (65,976)           (57,841)                 (37,088)                 
Net proceeds from disposal of property and equipment –                      2,746                    43,799                   
Contributions to investments in unconsolidated entities    (10,692)           (500)                      (229)                      
Loan advances (40,300)           –                           –                            
Proceeds from disposals of investments    –                      325                       –                            
Payments for brand intangible    (1,466)             (469)                      (1,192)                   
Net cash (used in) provided by investing activities    (118,434)         (55,739)                 5,290                     

Financing activities    
Net settlements of Parent's Investment (1,064,920)      (638,264)               (741,426)               
Net cash used in financing activities    (1,064,920)      (638,264)               (741,426)               

Net increase (decrease) in cash and cash equivalents and restricted cash (587)                25,444                  4,877                     
Cash and cash equivalents and restricted cash at beginning of year    66,602             41,158                  36,281                   
Cash and cash equivalents and restricted cash at end of year    66,015$           66,602$                41,158$                 

Supplemental disclosure of noncash investing and financing activities    
Capital contributions related to income tax provisions 250,983$         184,357$              136,671$               

Supplemental disclosure    
Cash paid for interest    22,998$           20,370$                17,921$                 
Cash paid for interest from affiliates    52,218$           39,008$                36,719$                 
    
See accompanying notes.    

Six Continents Hotels, Inc.
(A Wholly Owned Subsidiary of InterContinental Hotels Group PLC)

Consolidated Statements of Cash Flows
(In Thousands)

Year Ended December 31

7
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Six Continents Hotels, Inc. 
(A Wholly Owned Subsidiary of InterContinental Hotels Group PLC) 

Notes to Consolidated Financial Statements 

December 31, 2023 

1. Description of the Business and Summary of Significant Accounting Policies 

Organization 

Six Continents Hotels, Inc. (the “Company”) is a Delaware company and is a wholly owned 
subsidiary of InterContinental Hotels Group PLC (“IHG”) (the Parent) through InterContinental 
Hotels Limited (UK), Six Continents Limited (UK), Six Continents Hotels International Limited 
(UK),  InterContinental (PB) 3 Limited (UK), InterContinental Hotels Group Operating Corp. 
(Delaware), IHC United States (Holdings) Corp. (Delaware), IHC Inter-Continental (Holdings) 
Corp. (Delaware), and Inter-Continental Hotels Corporation (Delaware), its immediate parent. The 
Company’s business comprises the ownership, leasing, managing and franchising of hotels and 
resorts primarily under the following brands: Crowne Plaza, Holiday Inn, Holiday Inn Express, 
Staybridge Suites, Candlewood Suites, Hotel Indigo, EVEN Hotels, Kimpton Hotels & 
Restaurants, InterContinental Hotels & Resorts, avid hotels, Atwell Suites, voco, Vignette and 
Garner.  The Company also earns fees from a strategic partnership with Iberostar Hotels & Resorts. 
The Company’s principal assets are trademarks, franchise agreements, owned and leased hotels, 
management agreements, and equity-accounted investments. The InterContinental Hotels & 
Resorts brand is owned by the Company’s immediate parent, Inter-Continental Hotels Corporation 
(Delaware), which licenses the InterContinental Hotels & Resorts brand to one of the Company’s 
subsidiaries, Holiday Hospitality Franchising, LLC.  The avid hotels, Atwell Suites, voco, Vignette 
and Garner brands are owned by Six Continents Limited, which licenses the brands to the 
Company. The Company in turn sub-licenses these brands to its subsidiary, Holiday Hospitality 
Franchising, LLC.   

Basis of Presentation 

The Company is a wholly owned subsidiary of the Parent.  Accordingly, the Parent’s investment 
in the Company (Parent’s Investment on the consolidated balance sheets) is presented in lieu of 
stockholders’ equity.  The financial statements are not necessarily indicative of the financial 
position, results of operations, and cash flows that might have occurred had the Company been a 
stand-alone entity not integrated into the Parent’s other operations. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

The financial statements have been prepared in accordance with generally accepted accounting 
principles in the United States of America (“U.S.”).  All assets, liabilities, revenues and expenses 
in the accompanying consolidated financial statements have been derived from the separate 
records maintained by the Company except for the allocation of certain expenses incurred by 
affiliated companies (see Note 14).  In certain cases, allocations do not represent the costs that 
would be or would have been incurred if the Company were a stand-alone operation.  

Principles of Consolidation 

The accompanying financial statements include the accounts of the Company and its wholly-
owned and majority owned subsidiaries which are controlled by the Company.  Investments in 
companies and partnerships in which the Company has an ownership interest and exercises 
significant influence are accounted for using the equity method of accounting.  Under the equity 
method of accounting, the Company’s investment is recorded at cost and adjusted by the 
Company’s share of profits and losses.  All significant intercompany accounts and transactions 
have been eliminated. 

An impairment loss is recognized in relation to investments accounted for under the equity method 
of accounting when it is determined that there has been an ‘other than temporary’ decline in the 
investment’s estimated fair value compared with its carrying value. 

Parent’s Investment 

The Company is formed as a Corporation, in which the Parent wholly-owns all ten shares 
outstanding.  Certain intercompany balances with the Parent and subsidiaries of the Parent have 
been included in Parent’s Investment in the accompanying consolidated balance sheets (see 
Note 14).  These balances are typically long-term in nature and interest-bearing.  Receivables from 
and payables to affiliated companies that are considered to be of a working capital nature, including 
inter-region chargebacks, are shown in the accompanying consolidated balance sheets as current 
assets (receivables from affiliates) and current liabilities (payables to affiliates).  These working 
capital amounts are generally non-interest-bearing. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

The Company holds a 41.0% interest in an affiliate, IHG International Partnership (“the 
Partnership”).  The investment is an entity under common control within the group of entities 
wholly owned by the Parent (“the IHG Group”) and is included at cost within Parent’s Investment 
in the consolidated balance sheets since the Company’s initial investment did not result in a change 
in its net assets. 

Variable Interest Entities 

If an entity is determined to be a variable interest entity (“VIE”), it must be consolidated by the 
“primary beneficiary”, being the enterprise that has the power to direct the activities of the VIE 
that most significantly impact the entity’s economic performance, and the obligation to absorb 
losses of the entity that could potentially be significant to the VIE or the right to receive benefits 
from the entity that could potentially be significant to the VIE. 

The Company’s evaluation as it relates to its various forms of arrangements focuses primarily on 
a review of the key terms of its equity investment agreements, management and franchise 
agreements to determine if any of these arrangements qualify as VIEs.  In general, a VIE represents 
a structure used for business purposes that either does not have equity investors with voting rights, 
has investors with disproportionately few voting rights, or that has equity investors that do not 
provide sufficient financial resources for the entity to support its activities. 

The Company has evaluated the hotels in which it has a variable interest, generally in the form of 
investments, loans, guarantees, or equity.  The Company determines if it is the primary beneficiary 
of the hotel by primarily considering qualitative factors; these include evaluating if the Company 
has the power to control the hotel and the obligation to absorb the losses and rights to receive the 
benefits that could potentially be significant to the entity.  Variable interests generally exist when 
the Company has provided security deposits and/or performance guarantees to third party owners 
to secure management agreements.  The Company has determined it is not the primary beneficiary 
of any entity in which it has a variable interest, with the exception of the Rabbi trust (see Deferred 
Compensation Plan Investments below), and therefore these entities are not consolidated in the 
Company’s financial statements.  
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Cash and Cash Equivalents  

Cash comprises cash on hand and demand deposits.  Cash equivalents are short-term highly liquid 
investments with an original maturity of three months or less that are readily convertible to cash 
and subject to insignificant risk of changes in value. 

Restricted Cash   

Restricted cash comprises funds segregated in separate accounts to satisfy insurance claims. 

Accounts Receivable 

Accounts receivable arise from sales to a large number of customers. Accounts receivable are 
recorded at their original amount less an allowance for any expected lifetime credit losses. The 
lifetime credit losses are estimated by means of a provision matrix that is based on historical credit 
loss experience by region and number of days past due. For certain defined owner groups, for 
example those in financial distress, management may amend the historical credit loss period used 
to generate the credit loss percentage to better reflect the risk elements of that sub-category. 
Management also reviews relevant past events, current conditions and reasonable and supportable 
forecasts about the future in order to establish whether the loss rates implied by the provision 
matrix should be amended. In the normal course of business, the Company extends credit generally 
without requiring collateral. 

Property and Equipment 

Property and equipment are stated at cost less accumulated depreciation and any impairment 
charges. Expenditures for replacements and major improvements are capitalized and depreciated.   

Repair and maintenance costs are expensed as incurred. Land is not depreciated.  Depreciation is 
recognized using the straight-line method over the estimated useful lives of the assets: buildings – 
30 to 50 years, and furniture and equipment  3 to 25 years. Leasehold improvements are amortized 
over the shorter of their estimated useful lives or the remaining lease term. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Sales of Real Estate 

Sales of real estate are recorded when control of the asset transfers to the buyer, generally at the 
time the sale closes.   

Recoverability of Property and Equipment 

The Company evaluates property and equipment and other long-lived assets for recoverability 
when changes in circumstances indicate the carrying value may not be recoverable; for example, 
when there are material adverse changes in projected revenues or expenses, significant 
underperformance relative to historical or projected operating results, and significant negative 
industry or economic trends.  If indicators of impairment are present, estimated undiscounted 
future cash flows from related operations are compared with the current carrying values of the 
long-lived assets.  If these assets are considered to be impaired, the impairment to be recognized 
is measured by the amount by which the carrying amount of the assets exceeds their fair value. 
Fair value is based on estimated discounted future cash flows. 

Software 

The Company capitalizes certain development costs associated with internal-use software, in 
accordance with Financial Accounting Standards Board (“FASB”) Accounting Standards 
Codification (“ASC”) 350, Internal-use software, including external direct costs of materials and 
services and payroll costs for employees devoting time to a specially identified software project.  
Costs incurred during the preliminary project stage, as well as costs for maintenance and training, 
are expensed as incurred.   

Capitalized software, which is included in property and equipment, is amortized to expense on a 
straight-line basis generally over a period of three to ten years depending on the useful life of the 
related asset. 

The Company annually evaluates its software for recoverability and reassesses the ongoing value 
of its technology platform.    
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Deferred Compensation Plan Investments 

The Company provides certain compensation arrangements in the United States through a Rabbi 
trust.  The Rabbi trust is considered a variable interest entity, which the Company consolidates 
because the Company is its primary beneficiary.  The marketable securities held by the trust are 
recorded at market value in accordance with ASC 320, Investments in debt and equity securities, 
and as such, unrealized gains and losses are reported in other comprehensive income except for 
other than temporary movements which are recognized in the consolidated statements of net 
income.  The fair value of investments quoted on exchanges is based on closing market prices for 
the last trading day of the year.  Non-quoted investments are carried at cost. Unrealized gains 
(losses) of $18.8 million, $(40.6) million and $(1.3) million net of tax, were recorded in other 
comprehensive income for the years ended December 31, 2023, 2022 and 2021, respectively.   

The related deferred compensation plan liability is recorded in accordance with ASC 710, 
Compensation. The obligation is adjusted to reflect changes in the fair value of the amount owed 
to the employee, with the corresponding charge (or credit) recorded within the consolidated 
statements of net income. 

Leases  

On inception of a contract, the Company assesses whether it contains a lease. A contract contains 
a lease when it conveys the right to control the use of an identified asset for a period of time in 
exchange for consideration. The Company classifies a lease as a finance lease if it meets certain 
criteria or as an operating lease when it does not. 
 
Lease contracts may contain both lease and non-lease components. The Company allocates 
payments in the contract to the lease and non-lease components based on their relative stand-alone 
prices and applies the lease accounting model only to lease components. 
 
Assets held under finance leases are capitalized at the inception of the lease within ‘property and 
equipment’, with a corresponding liability being recognized for the fair value of the leased asset 
or, if lower, the present value of the minimum lease payments. Lease payments are apportioned 
between the reduction of the lease liability and interest in the consolidated statements of net income 
to achieve a constant rate of interest on the remaining balance of the liability. Assets held under 
finance leases are amortized over the shorter of the estimated useful life of the asset or the lease 
term. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

For assets held under operating leases, the right to use the asset and the obligation under the lease 
to make payments are recognized on the consolidated balance sheets as a right-of-use asset and a 
lease liability. 
 
The right-of-use asset recognized at lease commencement includes the amount of lease liability 
recognized, initial direct costs incurred, and lease payments made at or before the commencement 
date, less any lease incentives received. Right-of-use assets are depreciated on a straight-line basis 
over the shorter of the asset’s estimated useful life and the lease term. Right-of-use assets are also 
adjusted for any remeasurement of lease liabilities and are subject to impairment testing.   
 
Where there are indicators of impairment, the recoverability of the related asset is reviewed by 
comparing the estimated future undiscounted cash flows to the net carrying value of the asset.  If 
the asset is considered to be impaired, the impairment to be recognized is measured by the amount 
by which the carrying amount of the asset exceeds its fair value.  Fair value is based on estimated 
discounted future cash flows.   
 
The lease liability is initially measured at the present value of the lease payments to be made over 
the lease term. The lease payments include fixed payments (including ‘in-substance fixed’ 
payments) and variable lease payments that depend on an index or a rate, less any lease incentives  
receivable. In-substance fixed payments are payments that may, in form, contain variability but 
that,  lease payments, the 
Company uses its incremental borrowing rate at the lease commencement date if the interest rate 
implicit in the lease is not readily determinable. 
 
The lease term includes periods subject to extension options which the Company is reasonably 
certain to exercise and excludes the effect of early termination options where the Company is 
reasonably certain that it will not exercise the option. Minimum lease payments include the cost 
of a purchase option if the Company is reasonably certain it will purchase the underlying asset 
after the lease term. 
 
After the commencement date, the amount of lease liabilities is increased to reflect the accretion 
of interest and reduced for lease payments made. The carrying amount of lease liabilities is re-
measured if there is a modification, a change in the lease term or a change in the lease payments 
as a result of a rent review or change in the relevant index or rate.  
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

For operating leases, lease expense related to fixed payments is recognized on a straight-line basis 
over the lease term within ‘property and other taxes, insurance and leases’ in the consolidated 
statements of net income. 
 
Variable lease payments that do not depend on an index or a rate are recognized as an expense in 
the period over which the event or condition that triggers the payment occurs.  
 
The Company has opted not to apply the lease accounting model to leases which have a term of 
less than twelve months. Costs associated with these leases are recognized as an expense on a 
straight-line basis over the lease term. 
 
Sub-leases of the Company’s assets are classified as operating leases when the risks and rewards 
of ownership are not substantially transferred to the sub-lessee. Rental income arising is accounted 
for on a straight-line basis in the consolidated statements of net income.   
 
When a sub-lease is classified as a sales-type lease, the Company’s interest in the lease is 
derecognized and replaced by a net investment in the lease receivable.  Any difference between 
those amounts is recognized in the consolidated statements of net income.  The net investment in 
the lease is presented within ‘net investment in subleases’ on the consolidated balance sheets and 
is initially recognized at the present value of lease payments receivable under the sublease, which 
is increased to reflect the accretion of interest and reduced for lease payments received. 
 
Goodwill and Intangible Assets with Indefinite Lives 

Goodwill and intangible assets with indefinite lives (trademarks) are not amortized but are tested 
for impairment at least annually and whenever events or circumstances occur to indicate that these 
intangible assets may be impaired. 

Goodwill is assessed using a quantitative test, with any goodwill impairment recorded at the 
amount by which the reporting unit’s carrying value exceeds its fair value and not to exceed the 
total amount of goodwill allocated to the reporting unit.  

The Company has one reporting unit reflecting the level at which results are reviewed and the 
similarity (considered for both economic and other qualitative factors) between the underlying 
components. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

The Company evaluates the carrying value of intangible assets with indefinite lives for impairment 
whenever events or changes in circumstances indicate that the carrying value may not be 
recoverable.  If the carrying amount exceeds the fair value, an impairment loss is recognized in the 
consolidated statements of net income to the amount of the difference. 

Intangible Assets with Finite Lives 

The cost of acquiring management agreements as part of a business combination is capitalized and 
amortized on a straight-line basis over the period of the management agreement, including any 
extension periods at the Company’s option. 

The Company evaluates the carrying value of these assets for impairment whenever events or 
changes in circumstances indicate that the carrying value may not be recoverable.  If the estimated 
undiscounted cash flows are less than carrying value, an impairment loss is charged to the 
consolidated statements of net income based on the difference between the carrying value and the 
estimated fair value.  Fair value is based on estimated discounted future cash flows. 

Revenue Recognition 

Revenue is recognized at an amount that reflects the consideration to which the Company expects 
to be entitled in exchange for transferring goods or services to a customer.   

Fee business revenue 

Under franchise agreements, the Company’s performance obligation is to provide a license to use 
the Company’s trademarks and other intellectual property.  Franchise royalty fees are typically 
charged as a percentage of hotel gross rooms revenues and are treated as variable consideration, 
recognized as the underlying hotel revenues occur.  Where the Company licenses brands from 
affiliates it is acting as agent and the license cost is deducted from the related fee revenue. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Under management agreements, the Company’s performance obligation is to provide hotel 
management services and a license to use the Company’s trademarks and other intellectual 
property.  Base and incentive management fees are typically charged.  Base management fees are 
typically a percentage of total hotel revenues and incentive management fees are generally based 
on the hotel’s profitability or cash flows.  Both are treated as variable consideration.  Like franchise 
fees, base management fees are recognized as the underlying hotel revenues occur.  Incentive 
management fees are recognized over time when it is considered highly probable that the related 
performance criteria for each annual period will be met, provided there is no expectation of a 
subsequent reversal of the revenue.  

Application and re-licensing fees are not considered to be distinct from the franchise performance 
obligation and are recognized over the life of the related contract.  

The number of franchised hotels in operation during the years ended December 31, 2023, 2022 
and 2021 is: 

 2023 2022 2021 
 (Unaudited) 
Franchised hotels at beginning of year 4,160 4,063 4,079 
New franchises 99 127 155 
Franchises removed (41) (30)  (171)
Franchised hotels at end of year 4,218 4,160 4,063 
 

Revenue from hotel operations  

At its owned and leased hotels, the Company’s performance obligation is to provide 
accommodation and other goods and services to guests.  Revenue includes rooms revenue and 
food and beverage sales, which are recognized when the rooms are occupied and food and 
beverages are sold.  Guest deposits received in advance of hotel stays are recorded as deferred 
revenue on the consolidated balance sheets.  They are recognized as revenue along with any 
balancing payment from the guest when the associated stay occurs, or are returned to the customer 
in the event of a cancellation. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Other revenue 

Franchise and management agreements also contain a promise to provide technology support and 
network services to hotels.  A monthly technology fee, based on either gross rooms revenue or the 
number of rooms in the hotel, is charged and recognized over time as these services are delivered.  
Technology fee income is included in other revenue.  Other revenue also includes license and 
service fee income from affiliates which are recognized over time. 

System Fund and reimbursable revenues 

System Fund and other co-brand revenues 

The Company operates a System Fund (the “Fund”) to collect and administer cash assessments 
from hotel owners for specified purposes of use including marketing, reservations and the Group’s 
loyalty program, IHG One Rewards.  The Fund also benefits from proceeds from the sale of loyalty 
points under third-party co-branding arrangements.  The Fund is not managed to generate a surplus 
or deficit for the Company over the longer term, but is managed for the benefit of the IHG System 
(hotels/rooms operating under franchise and management agreements together with IHG owned, 
leased and managed hotels/rooms, globally) with the objective of driving revenues for the hotels 
in the IHG System.  

The growth in the loyalty program, IHG One Rewards, means that, although assessments are 
received from hotels up front when a member earns points, more revenue is deferred each year 
than is recognized in the Fund.  This can lead to accounting losses in the Fund each year as the 
deferred revenue balance grows. During 2023 the Company recognized $554.0 million of revenues 
previously deferred as of December 31, 2022. 

Under both franchise and management agreements, the Company is required to provide marketing 
and reservations services, as well as other centrally managed programs.  These services are 
provided by the Fund and are funded by assessment fees.  Costs are incurred and allocated to the 
Fund in accordance with the principles agreed with the IHG Owners Association (which represents 
the interests of more than 4,000 hotel owners and operators worldwide).  The Company acts as 
principal in the provision of the services as the related expenses primarily comprise payroll and 
marketing expenses under contracts entered into by the Company.  The assessment fees from hotel 
owners are generally levied as a percentage of hotel revenues and are recognized as those hotel 
revenues occur. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Certain travel agency commission revenues within the Fund are recognized on a net basis, where 
it has been determined that the Company is acting as agent.  

In respect of IHG One Rewards, the performance obligations are to arrange for the provision of 
future benefits to members on consumption of previously earned reward points and Milestone 
Rewards.  Points are exchanged for reward nights at an IHG hotel or other goods or services 
provided by third parties.  Milestone Rewards comprise points or other benefits such as upgrades 
and food and beverage vouchers.   

Under its franchise and management agreements, the Company receives assessment fees based on 
total qualifying hotel revenue from IHG One Rewards members’ hotel stays.   

The Company’s performance obligation is not satisfied in full until the member has consumed the 
relevant benefits.  Accordingly, loyalty assessments are allocated between points and Milestone 
Rewards and deferred in an amount that reflects the stand-alone selling price of the future benefit 
to the member.  Revenue is impacted by a “breakage” estimate of the benefits that will never be 
consumed. On an annual basis, the Company engages an external actuary who uses statistical 
formulae to assist in the estimate of the number of points that will never be consumed, which is 
adjusted to reflect actual experience up to the reporting date. 

As materially all of the awards will be either consumed at IHG managed or franchised hotels 
owned by third parties, or exchanged for awards provided by third parties, the Company is deemed 
to be acting as agent on consumption and therefore recognizes the related revenue net of the cost 
of reimbursing the hotel or third party that is providing the benefit.  

Performance obligations under the Company’s co-brand credit card agreements comprise: 
a) arranging for the provision of future benefits to members who have earned points or free 

night certificates; 
b) marketing services; and  
c) providing the co-brand partner with the right to access the loyalty program.  

Revenue from a) and b) are reported within ‘System Fund and reimbursable revenues’ and revenue 
from c) is recorded within ‘fee business’ revenue. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Fees from these agreements comprise fixed amounts normally payable at the beginning of the 
contract, and variable amounts paid on a monthly basis.  Variable amounts are typically based on 
the number of points and free night certificates issued to members and the marketing services 
performed by the Company.  Total fees are allocated to the performance obligations based on their 
estimated stand-alone selling prices.  Revenue allocated to marketing and licensing obligations is 
recognized on a monthly basis as the obligations are satisfied.  Revenue relating to points and free 
night certificates is recognized when the member has consumed the points or certificates at a 
participating hotel or has selected a reward from a third party, net of the cost of reimbursing the 
hotel or third party that is providing the benefit. 

Judgment is required in estimating the stand-alone selling prices which are based upon generally 
accepted valuation methodologies regarding the value of the license provided and the number of 
points and certificates expected to be issued.   However, the value of revenue recognized and the 
deferred revenue balance at the end of the year is not materially sensitive to changes in these 
assumptions. 

Reimbursable revenues 

In a managed property, the Company acts as employer of the general manager and other employees 
at the hotel and is entitled to reimbursement of these costs.  The performance obligation is satisfied 
over time as the employees perform their duties, consistent with when reimbursement is received.  
Reimbursements for these services are shown as revenue with an equal matching employee cost, 
with no profit impact. Certain other costs relating to both managed and franchised hotels are also 
contractually reimbursable to the Company and, where the Company is deemed to be acting as 
principal in the provision of the related services, the revenue and cost are shown on a gross basis. 

With effect from 2023, revenues and expenses from the System Fund are presented together with 
reimbursable revenue and expenses in the consolidated statements of net income for clarity of 
presentation, consistency with industry practice and to reflect the fact that neither of these are 
reported to IHG’s Chief Operating Decision Maker and do not generate a profit or loss for the 
Company over the longer term. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Contract assets 

Amounts paid to hotel owners to secure management and franchise agreements (‘key money’) are 
treated as consideration payable to a customer.  A contract asset is recorded which is recognized 
as a deduction to fee business revenue over the initial term of the agreement.  These assets are 
presented as ‘Contract assets’ in the consolidated balance sheets. In respect of key money, $84.4 
million has been paid to owners and $18.6 million recognized in revenue during the year. 

In limited cases, the Company may provide performance guarantees to third-party hotel owners.  
The expected value of payments under performance guarantees reduces the overall transaction 
price and is recognized as a deduction to revenue over the term of the agreement.  Performance 
guarantee assets of $6.8 million and $6.9 million are included in contract assets on the consolidated 
balance sheets at December 31, 2023 and 2022, respectively. 

Typically, contract assets are not financial assets as they represent amounts paid by the Company 
at the beginning of a contract, and so are tested for impairment based upon estimated future cash 
flows rather than with reference to expected credit losses.  Contract assets are reviewed for 
impairment when events or changes in circumstances indicate that the carrying value may not be 
recoverable.  If the estimated undiscounted cash flows are less than carrying value, an impairment 
loss is charged to the consolidated statements of net income based on the difference between the 
carrying value and the estimated fair value.  Fair value is based on estimated discounted future 
cash flows. 

Contract costs 

Certain costs incurred to secure management and franchise agreements, typically developer 
commissions, are capitalized and are amortized over the initial term of the related contract. These 
costs are presented as ‘Contract costs’ in the consolidated balance sheets. 

Contract costs are reviewed for impairment when events or changes in circumstances indicate that 
the carrying value may not be recoverable with reference to the future expected cash flows from 
the contract.  If the estimated undiscounted cash flows are less than carrying value, an impairment 
loss is charged to the consolidated statements of net income based on the difference between the 
carrying value and the estimated fair value.  Fair value is based on estimated discounted future 
cash flows. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Advertising Costs 

Advertising costs are expensed as incurred related to short term agreements.  Payments made for 
long-term deals are recognized within ’prepaid and other current assets’ on the consolidated 
balance sheets and spread over the term of the related agreement and benefit.  The Company 
recognized advertising costs of $7.5 million, $8.5 million and $10.6 million for the years ended 
December 31, 2023, 2022 and 2021, respectively, within ‘General and administrative expenses’ 
on the consolidated statements of net income.  Additional advertising costs of $329.9 million, 
$278.5 million and $72.3 million have been charged to the System Fund in the years ended 
December 31, 2023, 2022 and 2021, respectively, and are included in ‘System Fund and 
reimbursable expenses’ on the consolidated statements of net income.   

Pension and Other Postretirement Benefits 

Defined Benefit Plans 

The determination of the Company’s obligation and expense for pension and other postretirement 
benefits is dependent on the selection of certain actuarial assumptions, as described in Note 10. 

The Company defers actual results that differ from its assumptions and amortizes the difference 
over future periods.  Therefore, the differences generally affect the recognized expense, recorded 
obligation and funding requirements in future periods.   

Defined Contribution Plans 

Expenses for defined contribution plans are charged to operating expenses as payments become 
due. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Income Taxes 

The Company records the amounts of deferred tax liabilities and assets for the future tax 
consequences of events that have been recognized in its financial statements on its Parent’s tax 
returns. Deferred income taxes are recorded based on the differences between the financial 
statement and tax bases of assets and liabilities and the tax rates in effect when these differences 
are expected to reverse.  The effect on deferred tax assets and liabilities of a change in tax rates is 
recognized in earnings in the period when the new tax rate is enacted.  Interest and penalties are 
recognized on the ‘interest expense – external’ and ‘other income (loss)’ lines, respectively.   

The Company reclassifies the amounts of taxes payable or refundable for the current year as non-
shareholder capital contributions, which is shown as a component of the Parent’s Investment. 

The Company applies the provisions of ASC 740, Accounting for Uncertainty in Income Taxes, 
which prescribes criteria for the financial statement recognition and measurement of a tax position 
taken or expected to be taken in a tax return.  Benefits resulting from uncertain tax positions that 
meet a “more likely than not” threshold at the effective date are recognized, based on measurement 
as the largest benefit which has a greater than fifty percent likelihood of being sustained upon 
examination by the tax authorities. 

Comprehensive Income 

Comprehensive income is the change in Parent’s Investment during the year that results from 
transactions with parties other than the Parent. Other comprehensive income (comprehensive 
income less net income) includes the effects of foreign currency translation, pension liability 
adjustments, and unrealized gains and losses on equity securities held in the Rabbi trust.  The 
Company’s comprehensive income is presented on the consolidated statements of comprehensive 
income. 

Fair Value of Financial Instruments 

The aggregate fair value of cash and cash equivalents, accounts receivables, and accounts payable 
as of December 31, 2023, approximates their carrying value due to their relatively short-term 
nature.  Deferred compensation plan investments are recorded at market value as described on 
page 13 above. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Foreign Currency Translation 

Balance sheet accounts are translated at the exchange rates in effect at each year end and income 
and expense accounts are translated at the weighted-average rates of exchange prevailing during 
the year.   
 
The functional currency of entities operating outside of the U.S. is the currency of the primary 
economic environment in which the respective entity operates, unless it is considered a highly 
inflationary economy in which case the functional currency of that entity is U.S. dollars.  Gains 
and losses from foreign exchange and the effect of exchange rate changes on intercompany 
transactions of a long-term investment nature are generally included in other comprehensive 
income.  Gains and losses from foreign exchange rate changes related to intercompany 
receivables and payables of a working capital nature are reported separately on the consolidated 
statements of net income and amount to a net loss of $3.9 million, $3.1 million and $2.1 million 
in the years ended December 31, 2023, 2022 and 2021, respectively. 
 
Legal Contingencies 

The Company is subject to various legal proceedings and claims, the outcomes of which are subject 
to many uncertainties inherent in litigation.  A loss contingency is accrued by way of a charge to 
income if it is probable that an asset has been impaired or a liability has been incurred and the 
amount of the loss /can be reasonably estimated.  Disclosure of a contingency is required if there 
is at least a reasonable possibility that a loss has been incurred.  The Company evaluates, among 
other factors, the degree of probability of an unfavorable outcome and the ability to make a 
reasonable estimate of the amount of the loss.  Changes in these factors could materially impact 
the Company’s financial position or its results of operations or cash flows. 

Use of Estimates 

The preparation of financial statements in conformity with generally accepted accounting 
principles in the United States requires management to make estimates and assumptions that affect 
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at 
the date of the financial statements and the reported amounts of revenues and expenses during the 
reported year.  Actual results could differ from those estimates. 
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1. Description of the Business and Summary of Significant Accounting Policies (continued) 

Impact of Recently Issued Accounting Pronouncements 

Adopted Accounting Standards 

In 2019, the FASB revised the goodwill impairment testing guidance through its issuance of ASU 
2017-04 to simplify impairment testing by eliminating the previous two step impairment process. 
Entities are required to apply a one-step quantitative test and record the amount of impairment as 
the excess of a reporting unit’s carrying amount over its fair value. This guidance does not amend 
the optional qualitative assessment of goodwill impairment and the disclosure is effective for 
financial years beginning after December 15, 2022. There has been no effect on the consolidated 
balance sheets, consolidated statements of net income or financial statement disclosures. 

Future Adoption of Accounting Standards 

In March 2023, the FASB issued ASU No. 2023-01, Leases (Topic 842): Common Control 
Arrangements.  This standard prioritizes monitoring and assisting stakeholders with the 
implementation of Topic 842 through its Post-Implementation Review (PIR) process, effective for 
financial years beginning after December 15, 2023.  There are not expected to be any changes to 
the consolidated balance sheets, consolidated statements of net income or financial statement 
disclosures in future years. 
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2. Credit Losses Related to Receivables  

Change in expected credit loss allowance (in thousands): 
 December 31 
 2023 2022 
Beginning balance in allowance for credit losses $ 52,355 $ 71,984 
Current period (release) for expected credit losses (1,988) (3,495) 
Current period (release) charge to System Fund (1,608) 752 
Write-offs charged against allowance (4,127) (10,413) 
Reclassification to prepaid and other current assets (i) - (8,373) 
Foreign exchange differences and other 331 1,900 
The ending balance in the allowance for credit losses $ 44,963 $ 52,355 

 

(i) In 2022, net receivables relating to finance charges on overdue receivables were reclassified to prepaid and 
other current assets. An allowance of $8.4 million, associated with these receivables was removed from the 
reconciliation.  

 

3. Impairment Loss 

The following impairment losses were recognized in the years ended December 31, 2023, 2022 
and 2021 (in thousands): 

 December 31 
 2023 2022 2021 
Investments in unconsolidated entities  $              - $              - $         3,609 
Property and equipment  - - 21,089 
 $              - $              - $       24,698 
    

No impairment losses were recognized in the years ended December 31, 2023 or 2022.   
 
In the year ended December 31, 2021, three hotels were classified as held for sale and subsequently 
sold. An impairment loss of $21.1 million was recognized, being the difference between expected 
disposal proceeds, net of selling costs, and the net book value of the hotels at the time of 
classification as held for sale.  
 
The $3.6 million impairment loss on investments in unconsolidated entities in 2021 related to the 
change in fair value on a put option over part of the Company’s investment in the Barclay 
Operating Corporation associate. 
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4. Property and Equipment  

Property and equipment which includes the hotels owned by the Company, related furnishings and 
capitalized software, is carried at cost less accumulated depreciation and impairment 
(if applicable), and consisted of the following at December 31, 2023 and 2022 (in thousands): 
 

 December 31 
 2023 2022 
Land $          13,771  $ 13,830 
Building and improvements 65,074 67,047 
Furniture, fixtures, and equipment (including computer 

software) 932,519 934,909 
Assets held under finance leases 182,851 182,851 
  1,194,215 1,198,637 
Less accumulated depreciation and impairment (700,770) (658,124) 
Property and equipment, net $  493,445 $ 540,513

 
Total depreciation and amortization expense was $33.9 million, $36.0 million and $53.2 million 
for the years ended December 31, 2023, 2022 and 2021, respectively.  Software amortization 
included in this expense for the years ended December 31, 2023, 2022 and 2021, was $18.4 
million, $21.9 million and $29.3 million, respectively.  Additional depreciation expense of $76.8 
million, $80.1 million, and $82.4 million has been charged to the System Fund in the years ended 
December 31, 2023, 2022 and 2021, respectively, and is included in ‘System Fund and 
reimbursable expenses’ on the consolidated statements of net income.   

The net book value of capitalized internal-use software at December 31, 2023 and 2022 is 
$290.9 million and $334.4 million, respectively.  No impairment losses were recognized on 
individual software assets during any of the years ended December 31, 2023, 2022 and 2021.  

In 2006, the Company entered into a 99-year finance lease on the InterContinental Hotel in Boston, 
Massachusetts, which is recorded in ‘property and equipment’ on the consolidated balance sheets.  
Assets capitalized related to this lease were $120.3 million and $124.0 million, net of $62.5 million 
and $58.9 million in accumulated amortization, at December 31, 2023 and 2022, respectively.  The 
total depreciation expense includes $3.7 million in each of the years ended December 31, 2023, 
2022 and 2021, for this asset.  See Note 7 for information relating to the finance lease obligation. 
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4. Property and Equipment (continued) 

There were no assets held for sale at December 31, 2023 or 2022. 

5. Insurance Receivable, Net 

Insurance receivable, net, represents the cash surrender value of key man life insurance policies 
reduced by outstanding loan amounts.  These key man life insurance policy provisions allow for 
the right to offset outstanding loan amounts against the proceeds received on maturity or 
cancellation of the policy.  Accumulated cash surrender value amounts of $31.9 million and $30.7 
million were reduced by outstanding loan amounts of $30.4 million and $29.2 million at 
December 31, 2023 and 2022, respectively.  These assets are included in ‘other assets’ in the 
consolidated balance sheets. 

6. Goodwill and Intangible Assets 

Goodwill and intangible assets consisted of the following at December 31, 2023 and 2022 (in 
thousands): 

 December 31 
 2023 2022 
    
Goodwill $     940,998 $ 940,998 
Trademarks and Brands 709,475 709,475 
Indefinite-lived intangible assets 1,650,473 1,650,473 
Other intangible assets 107,840 109,152 
Less accumulated amortization (55,270) (51,210) 
Goodwill and intangible assets, net   $ 1,703,043   $1,708,415  

 
No impairment of goodwill and indefinite-lived intangible assets (trademarks) was recorded for 
the years ended December 31, 2023, 2022 and 2021. 

At December 31, 2023, the average remaining term for other intangible assets is twelve years. 
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6. Goodwill and Intangible Assets (continued) 

Amortization expense on finite-lived intangible assets recorded in the years ended December 31, 
2023, 2022 and 2021, was $5.7 million, $5.1 million and $4.5 million, respectively.  Additional 
amortization expense of $1.0 million, $0.9 million and $1.1 million has been charged to the System 
Fund in the years ended December 31, 2023, 2022 and 2021, respectively, and is included in 
‘System Fund and reimbursable expenses’ on the consolidated statements of net income.    

Estimated amortization for finite-lived intangible assets for the next five years is (in thousands): 

2024 $    5,859 
2025 4,859 
2026 4,599 
2027 4,376 
2028 4,281 

 
7. Leases 

The Company leases certain real estate and equipment used in its operations, which are accounted 
for as operating leases.  In addition to a specified minimum rental, some of these leases provide 
for variable lease rentals based on percentages of revenue.   

Operating lease costs are included in property and other taxes, insurance and leases on the 
consolidated statements of net income. 
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7. Leases (continued) 

Lease costs for the years ended December 31, 2023, 2022 and 2021 were (in thousands): 

 2023 2022 2021 
     
Operating lease expense for fixed payments $    11,451 $    11,926  $    12,575 
Variable lease expense 528 344 254 
Short-term lease cost 574 151 19 
Sub-lease income (2,967) (2,275) (591) 
Sub-lease interest income (118) - - 
Finance lease expense:    

Depreciation of assets 3,657 3,658 3,658 
Interest on lease liabilities 23,021 22,854 22,437 

 
Additional operating lease expense of $0.3 million, $0.3 million and $0.5 million has been charged 
to the System Fund in the years ended December 31, 2023, 2022 and 2021, respectively, and is 
included in ‘System Fund and reimbursable expenses’ on the consolidated statements of net 
income.    

The future minimum rental commitments under non-cancelable operating leases at December 31, 
2023, are (in thousands): 

2024 $ 14,898 
2025 14,277 
2026 14,527 
2027 14,157 
2028 13,887 
Thereafter 32,748 
 $ 104,494 
Less amount representing interest (13,066) 
Present value of net minimum lease payments 91,428 
  

Minimum rental commitments exclude variable rentals which are payable based on percentages of 
revenue.   
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7. Leases (continued) 

The Company is party to certain operating sublease arrangements with the largest relating to the 
Company’s corporate headquarters.  Sublease income relating to the corporate headquarters is 
principally recognized in the System Fund.  The net book value of the related right-of-use assets 
is $1.9 million and $2.1 million at December 31, 2023 and 2022, respectively. 
 
In 2023, the Company entered into sublease arrangements with hotels for equipment which has 
been classified as a sales-type lease arrangement as the sublease agreement is concurrent with the 
expected useful life of the equipment.  No gain or loss arose on the recognition of the sales-type 
leases. 
 
 2023 2022 2021 
 (In Thousands) 
     
Undiscounted cash flows for sales-type sub-leases $          6,405 $           - $          - 
Interest income over the remaining lease term (583) - - 
Net investment in lease $          5,822 $           - $          - 
    
Analyzed as:    
Current $          1,463 $           - $          - 
Non-current 4,359 - - 
 $          5,822 $           - $          - 
    
As described in Note 4, the Company has a finance lease on the InterContinental Hotel in Boston, 
Massachusetts.  The lease commenced on August 1, 2006, with the first lease payment due on 
August 1, 2007. Interest expense of $23.0 million, $22.9 million and $22.4 million was incurred 
for the years ended December 31, 2023, 2022 and 2021, respectively.  Accrued interest of 
$76.3 million and $74.2 million is included within ‘finance lease obligations' on the consolidated 
balance sheets as of December 31, 2023 and 2022, respectively. 
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7. Leases (continued) 

The future minimum lease payments required under the finance lease and the present value of the 
net minimum lease payments as of December 31, 2023, are (in thousands): 

2024 $          21,120 
2025 21,120 
2026 21,120 
2027 21,120 
2028 21,120 
Thereafter 3,106,848 
Net minimum lease payments 3,212,448 
Less amount representing interest (2,953,330) 
Present value of net minimum lease payments $ 259,118 

 
The Company has the option to extend the term of the lease for two additional 20-year terms after 
2105.  The extension option is not included in the calculation of the lease asset and liability.  
Payments under the lease step up at regular intervals over the lease term. 

No material restrictions or guarantees exist with respect to the Company’s finance or operating 
lease obligations. 

Supplemental balance sheet information related to leases as of December 31, 2023 and 2022 is: 

 2023 2022 
Weighted average remaining lease term:   

Operating leases 7.2 years 8.2 years 
Finance leases 81.6 years 82.6 years 
   

Weighted average discount rate:   
Operating leases 4.8% 4.6% 
Finance leases 9.7% 9.7% 
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7. Leases (continued) 

For the years ended December 31, 2023, 2022 and 2021 cash outflows for leases were:  

 2023 2022 2021  
 (In Thousands) 
Operating cash flows    

Operating leases $   14,968  $   18,186 $    22,766 
Finance leases 21,120 18,560 16,000 

 
 
8. Share-Based Compensation 

Certain employees of the Company participate in share-based compensation arrangements that are 
granted by the Parent and result in the award of the Parent’s stock.  As the Parent is a UK-based 
company whose stock is traded in pounds sterling, some of the disclosures that follow are provided 
in pence.  References to the “Board,” “Executive Directors,” and the “Remuneration Committee” 
relate to those of the Parent. 

For awards that are classified as equity awards, the cost is recognized from the grant date over the 
requisite service period. 

In 2023, the new Deferred Award Plan rules (“DAP”) replaced the IHG Annual Performance Plan 
(“APP”) and Long Term Incentive Plan (“LTIP”) as a simplified, combined set of plan rules which 
govern the Company’s discretionary incentive plans. 

Awards granted under the DAP can consist of Deferred Annual Incentive (“DAI”), Long-Term 
Incentive (“LTI”), Restricted Stock Unit (“RSU”) and other ad hoc awards. 

The DAP rules were approved at the IHG Annual General Meeting on May 5, 2023, with all LTI 
and RSU awards granted after this date and DAI awards granted in respect of 2024 and future APP 
years being subject to the rules of the DAP.  All previously granted awards will still be subject to 
the LTIP and APP rules respectively.  In the transition to the DAP, there have been no changes to 
accounting for the awards. 

  

InterContinental - 2024 FDD (267)



Six Continents Hotels, Inc. 
(A Wholly Owned Subsidiary of InterContinental Hotels Group PLC) 

Notes to Consolidated Financial Statements (continued) 

 

 
 34 

8. Share-Based Compensation (continued) 

Annual Performance / Deferred Annual Incentive Awards 

Eligible employees (including Executive Directors) may receive all or part of their bonus in the 
form of deferred shares and/or receive one-off awards of shares.  Deferred shares in relation to 
annual performance-related bonus plans are released on the third anniversary of the award date.  
Awards are conditional on the participants remaining in the employment of a participating 
company or leaving for a qualifying reason.  The grant of deferred shares under the APP/DAP is 
at the discretion of the Remuneration Committee.  
 
The number of shares is calculated by dividing a specific percentage of the participant’s annual 
performance-related bonus award by the average of the middle market quoted prices on the three 
consecutive business days following the announcement of the IHG Group’s results for the relevant 
financial year.  A number of the Company’s executives participated in the APP during 2023 and 
conditional rights over 125,496 (120,397 in 2022 and 48,081 in 2021) shares were awarded to 
participants.  In 2023 this number included 52,109 (48,555 in 2022 and 48,081 in 2021) shares 
awarded as part of recruitment terms or for one-off individual performance-related awards. 

Long Term Incentive Plan and Restricted Stock Units 

Executive Directors and eligible employees may receive conditional share awards, which normally 
have a vesting period of three years, subject to continued employment.  In addition, certain LTI 
awards made to Executive Directors of IHG are normally subject to a further two-year holding 
period after vesting.   

LTI awards are subject to performance-based vesting conditions set by the IHG Remuneration 
Committee, which are normally measured over the vesting period. 

Awards are normally made annually and, except in exceptional circumstances, will not exceed 3.5 
or 5 times salary for eligible employees under the LTIP or DAP rules respectively.  During 2023, 
conditional rights over 563,515 (588,479 in 2022 and 400,718 in 2021) shares were awarded to 
employees of the Company under the plan, comprising 132,546 performance-related awards 
(139,803 in 2022 and 116,034 in 2021) and 430,969 restricted stock units (448,676 in 2022 and 
284,684 in 2021).    
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8. Share-Based Compensation (continued) 

Colleague Share Plan 

The Colleague Share Plan gives eligible corporate employees the opportunity to purchase shares 
up to an annual limit.  After the end of the plan year, the participant will be awarded the right to 
receive one matching share for every purchased share (subject to continued employment).  If the 
participant holds the purchased shares until the second anniversary of the end of the plan year, the 
conditional right to matching shares vests.  The total fair value of the Colleague Share Plan is not 
significant.   

Compensation Disclosures 

The Company recognized share-based compensation expense of $32.2 million, $24.8 million and 
$22.2 million in the years ended December 31, 2023, 2022 and 2021, respectively.  The expense 
relates to employees who have contracted employment with the Company.  In some instances, 
these employees provide their services to affiliated companies who pay their salaried 
remuneration.  
 
  

InterContinental - 2024 FDD (269)



Six Continents Hotels, Inc. 
(A Wholly Owned Subsidiary of InterContinental Hotels Group PLC) 

Notes to Consolidated Financial Statements (continued) 

 

 
 36 

8. Share-Based Compensation (continued) 

In 2023, 2022 and 2021, the Company used separate option pricing models and assumptions for 
each plan.  The following tables set forth information about how fair value of each award is 
calculated: 

 APP LTIP 

 Binomial 

Monte Carlo 
Simulation, Binomial 

and Finnerty 
2023 valuation model   
Weighted-average share price (British pence) 5,520.4 5,318.0 
Expected dividend yield - 2.5% to 2.8% 
Risk-free interest rate - 3.85% 
Volatility(i) - 29% to 30% 
Term (years) 2.6 2.8 
   
2022 valuation model   
Weighted-average share price (British pence) 4,926.6 4,875.0 
Expected dividend yield - 2.3% to 2.7% 
Risk-free interest rate - 1.3% 
Volatility(i) - 35% to 45% 
Term (years) 1.5 3.0 
   
2021 valuation model   
Weighted-average share price (British pence) 5,009.0 4,980.0 
Expected dividend yield - 1.1% 
Risk-free interest rate - 0.1% 
Volatility(i) - 43% 
Term (years) 1.5 3.0 
 

(i) The expected volatility was determined by calculating the historical volatility of the Parent’s share price 
corresponding to the expected life of the share award. 
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8. Share-Based Compensation (continued) 

Movements in the awards outstanding under the plans for the year ended December 31, 2023, are: 
 

 APP/DAP 

LTIP/DAP 
Performance- 

related 
awards/LTI 

LTIP/DAP 
Restricted 
stock units 

 
(Number of Shares 

In Thousands) 
Outstanding at December 31, 2022  152 390 1,015 

Granted 145 133 431 
Vested (118) (91) (353) 
Transfer from intergroup companies 19 101 1 
Expired or canceled (5) (92) (53) 

Outstanding at December 31, 2023 193 441 1,041 
     
Weighted-average remaining contract life (years) 

at December 31, 2023 1.5 
 

1.1 1.3 
    
Fair value of awards granted:    
   2023 $          68.63 $          31.96  $          61.55 
 2022 $          60.67 $          37.69  $          56.41 
 2021 $          68.63 $          46.42  $          65.25  

 
The above awards do not vest until the performance and service conditions have been met. 

The weighted-average share price at the date of exercise for share awards vested during the year 
was 5,470.0 British pence.  The closing share price on December 31, 2023 was 7,090.0 British 
pence and the range during the year was 4,832.0 British pence to 7,118.0 British pence per share. 
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8. Share-Based Compensation (continued) 

 Year Ended December 31 
 2023 2022 2021 
 (In Millions) 
Intrinsic value of awards and options 

exercised in the year    
APP $ 7.4 $ 7.9 $ 3.6 
LTIP – Performance-related awards 6.2 0.3 2.1 
LTIP – Restricted Stock Units 24.1 16.5 17.6 
 $ 37.7 $ 24.7 $ 23.3 
Fair value of awards  

vested during the year    
APP $ 6.2 $ 7.4 $ 3.3 
LTIP – Performance-related awards 2.6 0.1 0.5 
LTIP – Restricted Stock Units 14.8 14.4 15.6 
 $ 23.6 $ 21.9 $ 19.4 
    

 
As of December 31, 2023, there was $42.0 million of total unrecognized compensation cost related 
to non-vested share-based compensation arrangements granted under the plans. That cost is 
expected to be recognized over a weighted-average period of two years. 

No cash was received from option exercises under any of the share-based payment arrangements 
for the years ended December 31, 2023, 2022 and 2021.  The actual tax benefit realized for the tax 
deductions from option exercise of the share-based payment arrangements totaled $8.0 million, 
$6.9 million and $5.6 million for the years ended December 31, 2023, 2022 and 2021, respectively. 
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9. Other Comprehensive Income (Loss) 

A summary of the components of other comprehensive income (loss) for the years ended 
December 31, 2023, 2022 and 2021, is (in thousands): 

 
Pre-Tax 
Amount Tax 

Net of Tax 
Amount 

Fiscal 2023    
Foreign currency translation adjustments $        3,690 (1,369) $        2,321 
Unrealized gains (losses) on securities 25,109 (6,302) 18,807 
Pension liability adjustments (2,216) 556 (1,660) 
Other comprehensive income (loss) $      26,583 (7,115) $      19,468 
     
Fiscal 2022    
Foreign currency translation adjustments $           599   $        1,977    $        2,576    
Unrealized (losses) gains on securities (54,174) 13,598 (40,576) 
Pension liability adjustments 11,731 (2,944) 8,787 
Other comprehensive (loss) income $        (41,844) $       12,631 $        (29,213) 

Fiscal 2021    
Foreign currency translation adjustments $          (371) $          242 $          (129) 
Unrealized (losses) gains on securities (1,787) 449 (1,338) 
Pension liability adjustments 7,165 (1,798) 5,367 
Other comprehensive income (loss) $        5,007 $       (1,107) $        3,900 
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9. Other Comprehensive Income (Loss) (continued) 

The following table provides information regarding the pre-tax amounts reclassified out of 
accumulated comprehensive income for the year ended December 31, 2023 (in thousands): 

 

Foreign 
Currency 

Translation 
Adjustments 

Unrealized 
Gains on 
Securities 

Pension 
Liability 

Adjustments Total 
Fiscal 2023     
Other comprehensive 

income (loss) before 
reclassifications $ 3,690 $ 25,109 $ (1,577) $ 27,222 

Amounts reclassified to 
income (pension costs) 
from other comprehensive 
income - - (639) (639) 

Other comprehensive 
income (loss) $ 3,690 $ 25,109 $ (2,216) $ 26,583 

     
10. Employee Benefit Plans 

Defined Contribution Plans 

The Company maintains a defined contribution savings plan.  Under the plan, participating 
employees who have completed six months of service may elect to make pretax contributions to 
the plan from 1.0% up to 75.0% of their eligible earnings.  Subject to certain limitations, the 
Company will match 100.0% of the first 4.0% of compensation contributed (6.0% for a non-highly 
compensated corporate employee, a member of the hotel executive committee, a reservations 
center director, or a reservations center employee).  Plan participants are immediately vested in 
the Company’s matching contributions.  The Company’s matching contributions to the Plan were 
approximately $12.1 million, $11.2 million and $10.3 million, for the years ended December 31, 
2023, 2022 and 2021, respectively.  Additionally, employees meeting certain eligibility 
requirements received supplemental contributions of $5.4 million, $4.8 million and $4.3 million, 
for the years ended December 31, 2023, 2022 and 2021, respectively.  Plan participants become 
fully vested in the Company’s supplemental matching contributions after five years of 
credited service.  
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10. Employee Benefit Plans (continued) 

Defined Benefit Plans 

During 2018, the Company completed a termination of the US funded Inter-Continental Hotels 
Pension Plan (the Plan), which involved certain qualifying members receiving lump-sum cash-out 
payments of $20 million with the remaining pension obligations subject to a buy-out by Banner 
Life Insurance Company (Banner), a subsidiary of Legal and General America. 

The Company continues to maintain the unfunded Inter-Continental Hotels Non-qualified Pension 
Plans and unfunded Inter-Continental Hotels Corporation Postretirement Medical, Dental, Vision 
and Death Benefit Plan, both of which are defined benefit plans.  Both plans are closed to new 
members.  A Retirement Committee, comprising senior Company employees and assisted by 
professional advisors as and when required, has responsibility for oversight of the plans. 

The pension costs for the defined benefit plans are (in thousands): 

 Non-qualified Pension Plans 
 

Postretirement Programs 
 Year Ended December 31 

 

Year Ended December 31 
 2023 2022 2021 

 

2023 2022 2021 
        
Service cost $ - $ - $ - 

 

$ - $ - $ - 
Interest cost 1,656 1,058 928 

 

628 405 419 
Amortization of unrecognized 

actuarial loss (gain) - 478 571 

 

(639) (280) - 
Net periodic benefit cost (gain) $ 1,656 $ 1,536 $ 1,499 

 

$ (11) $ 125 $ 419 
        
 

The pension costs related to the defined benefit plans are settled with the Parent through the 
Parent’s Investment account. 
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10. Employee Benefit Plans (continued) 

The major assumptions used in computing the benefit obligations were: 

 Non-qualified Pension Plans 
 

Postretirement Programs 
 Year Ended December 31 

 

Year Ended December 31 
 2023 2022 2021 

 

2023 2022 2021 
Discount rate 4.7% 4.9% 2.4% 4.7% 4.9% 2.4% 
Expected long-term rate 

of earnings increases  n/a 3.5% 3.5%  n/a 4.0% 4.0% 
 
The assumed discount rates were determined by reference to published long-term bond indices at 
a maturity appropriate to the anticipated timing of expected benefit payments. 

Mortality is the most significant demographic assumption.  The current assumptions are based on 
rates from the Pri-2012 Mortality Study and Generationally Projected with Scale MP-[2021] 
mortality tables. 

The assumed health care cost trend rates for medical and dental plans for 2023, 2022 and 2021 are: 

 2023 2022 2021 
Health care cost trend rate assumed for 

next year:    
Pre 65 (ultimate rate reached in 2031) 7.8% 6.9% 6.2% 
Post 65 (ultimate rate reached 2031) 8.6% 7.3% 6.5% 

Ultimate rate that the cost rate trends to 4.5% 4.5% 4.5% 
 
A one-percentage point increase in assumed health care costs trend rate would increase the 
accumulated post-employment benefit obligation as of December 31, 2023, 2022 and 2021, by 
$0.8 million, $0.8 million and $1.3 million, respectively.   

A one-percentage point decrease in assumed health care costs trend rate would decrease the 
accumulated post-employment benefit obligations as of December 31, 2023, 2022 and 2021 by 
$0.8 million, $0.8 million and $1.2 million, respectively. 

The change in service and interest cost components of net post-employment cost from such an 
increase/decrease would be less than $0.05 million in all years presented. 
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10. Employee Benefit Plans (continued) 

The following table sets forth movements in the projected benefit obligation (in thousands): 

 Non-qualified Pension Plans  Postretirement Programs 
 Year Ended December 31  Year Ended December 31 
 2023 2022  2023 2022 
Change in benefit obligation     
Benefit obligation at beginning of year $ 35,255 $ 44,986 $ 12,871 $ 17,520 

Interest expense 1,656 1,058 628 405 
Employee contributions - - 328 335 
Benefits paid (3,331) (3,426) (1,177) (1,219) 
Actuarial loss (gain) arising in 

the year 1,015 (7,363) 562 (4,170) 
Benefit obligation at end of year $ 34,595 $ 35,255 $ 13,212 $ 12,871 
Accumulated benefit obligation (all 

vested) $ 34,595 $ 35,255 $ 13,212 $ 12,871 
 
The fair value of plan assets was $0.25 million at December 31, 2023 and 2022.  Further 
information regarding the fair value of plan assets is included in Note 15. 
 
The following table sets forth the amounts recognized in the financial statements (in thousands): 
 Non-qualified Pension Plans  Postretirement Programs 

 
Year Ended 
December 31  

Year Ended 
December 31 

 2023 2022  2023 2022 
Fair value of plan assets $ 250 $ 250 $ - $ - 
Projected benefit obligation (34,595) (35,255) (13,212) (12,871) 
Funded status $  (34,345) $  (35,005) $ (13,212) $ (12,871) 
      
Recognized in the balance sheet as:     

Pension asset – current $ 250 $ 250 $ - $ - 
Accrued pension cost – current (3,337) (3,425) (1,100) (1,077) 
Accrued pension cost – noncurrent (31,258) (31,830) (12,112) (11,794) 

  $ (34,345) $ (35,005) $ (13,212) $ (12,871) 
Amounts recognized in accumulated 

other comprehensive income:     
Unrecognized actuarial loss (gain)   3,380  2,364  (6,920)  (8,120) 
 $ 3,380 $ 2,364 $ (6,920) $ (8,120) 
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10. Employee Benefit Plans (continued) 

The net actuarial loss (gain) recognized in other comprehensive income for the years ended 
December 31, 2023, 2022 and 2021, was $1.0 million, $(7.3) million and $(2.5) million, 
respectively, for the pension plans, and $0.6 million, $(4.2) million and $(4.1) million, 
respectively, for the postretirement programs.  (Losses) gains amortized from other comprehensive 
income and included in the net periodic pension cost in the years ended December 31, 2023, 2022 
and 2021 were $0, $(0.5) million, and $(0.6) million, respectively, for the pension plans, and 
$0.6 million, $0.3 million and $0, respectively, for the postretirement program. 

The Company estimates that of the amounts included in other comprehensive income at 
December 31, 2023, $0 of the actuarial loss will be amortized for the pension plans and 
postretirement benefit programs in 2024, all on a pretax basis. 

At December 31, 2023, the Company estimates that it will contribute $3.3 million to the pension 
plans and $1.1 million to the postretirement benefit programs in 2024. 

The following benefit payments are expected to be paid (in thousands): 

 

Non-qualified 
Pension 
Plans 

Postretirement 
Programs 

    
2024 $           3,337 $           1,100 
2025 3,255 1,083 
2026 3,166 1,086 
2027 3,083 1,085 
2028 2,983 1,078 
After 2029 13,225 5,083 
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11. Investments in Unconsolidated Entities 

Investments in unconsolidated entities comprise the following (in thousands): 

 December 31 
 2023 2022 
   
Barclay Operating Corporation $ 150,402 $ 141,328 
111 East 48th Street  1,910  - 
Other Hotel Ownership Entities 23,766 14,776 
Groups360 LLC 5,009 4,545 
 $      181,087 $      160,649 
   

 
Barclay Operating Corporation 

The Company owns a 48.9% interest in Barclay Operating Corporation (“BOC”) which is 
accounted for under the equity method of accounting.  In turn, BOC holds a 6.2% interest in 111 
East 48th Street Holdings LLC (“111 East 48th Street”) which owns the InterContinental Barclay 
hotel located in New York.  A wholly owned subsidiary of the Company, IHG Management MD 
Barclay Sub LLC (“IHG Management”), holds a further 13.7% interest in 111 East 48th Street.  
BOC and IHG Management, together the IHG Member, own a combined 19.9% interest in 111 
East 48th Street and both account for it under the equity method of accounting; the Company’s 
effective interest is 16.7%.  The InterContinental Barclay hotel is operated under a long-term 
management agreement with IHG Management (Maryland) LLC, a wholly owned subsidiary of 
the Company.   

The Company’s investment in BOC had a net book value of $150.4 million and $141.3 million at 
December 31, 2023 and 2022, respectively. 
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11. Investments in Unconsolidated Entities (continued) 

The unaudited summarized balance sheet and income data of BOC were (in thousands): 

 December 31 
 2023 2022 
   
Receivables from affiliates $      544,935  $ 523,387  
Equity accounted investment   234  -  
  545,169   523,387 
Total liabilities  (235,765)  (232,524) 
Net assets (stockholders’ equity) $ 309,404  $ 290,863  

 
BOC incurred net income (loss) of $18.5 million, $(3.9) million and $1.9 million in the years ended 
December 31, 2023, 2022 and 2021, respectively.  No revenue was reported in those years. 

IHG Management’s direct investment in 111 East 48th Street had a net book value of $1.9 million, 
$0 million and $28.9 million at December 31, 2023, 2022 and 2021, respectively.   

Settlement agreement 

As part of an agreed settlement of a commercial dispute in relation to 111 East 48th Street, during 
the year ended December 31, 2022 the IHG Member was allocated expenses in excess of its actual 
percentage share which directly reduced its current interest in 111 East 48th Street.  This resulted 
in $60.0 million of additional expenses being allocated to the IHG Member during 2022 (of which 
$41.2 million was allocated to IHG Management), with a current tax benefit of $15.3 million (of 
which $10.5 million was allocated to IHG Management) and, applying equity accounting to this 
additional share of expenses, reduced the IHG Member’s investment to $0.  In addition, a liability 
of $18.0 million was recognized by the IHG Member, of which $12.4 million was recognized by 
IHG Management and was included in ‘other payables’ on the consolidated balance sheet at 
December 31, 2022.  The value of the liability is linked to the value of the hotel; increases in 
property value are attributed first to the IHG Member and are reflected as a reduction of the liability 
until it is reduced to $0.  In 2023, the increase in fair value of the hotel (according to pricing 
opinions provided by a professional external valuer) resulted in a full reversal of the liability.   
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11. Investments in Unconsolidated Entities (continued) 

The change in the fair value of the liability of $12.4 million is recognized within ‘income (loss) 
from equity method investments’ in the consolidated statements of net income. 

Security deposit 

Under the terms of the joint venture agreement, IHG Management (Maryland) LLC placed a 
$25.0 million security deposit in an escrow account of 111 East 48th Street during the year ended 
December 31, 2018.  The security deposit, presented within ‘cash and cash equivalents’, is held 
for the purpose of funding shortfalls in owner returns.  $3.5 million and $15.5 million was 
withdrawn from the deposit during the years ended December 31, 2021 and 2020, respectively, to 
fund working capital requirements and, in 2020, in connection with the refinancing of the hotel’s 
senior bank loan.  No amounts required release from the deposit during 2023 or 2022.     

Owner return settlement 

$18.0 million was charged to general and administrative expenses during the year ended December 
31, 2021 in relation to a settlement of a commercial dispute regarding owner returns during the 
pandemic.  The related settlement was paid during the year ended December 31, 2022 and was 
included in ‘changes in accounts payable and accrued expenses’ in the consolidated statements of 
cash flows. 

Investments in other hotel ownership entities 

At December 31, 2023, the Company held the following interests in entities that own hotels which 
are managed by the Company: 

Common equity 
holding 

Investment name 
 

17% CDC San Francisco LLC (“CDC”) 
27% Carr Clark SWW Subventure, LLC (“Carr”) 
5% LRR Holdings LLC (“LRR”) 
25% NF III Seattle LLC and NF III Seattle Op Co, LLC (together “Seattle”) 
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11. Investments in Unconsolidated Entities (continued) 

The Company accounts for these investments, which had a combined net book value of 
$11.7  million and $11.4 million at December 31, 2023 and 2022, respectively, under the equity 
method of accounting.   

The combined unaudited summarized balance sheets and income data of the above investments is 
(in thousands): 

 December 31 
 2023 2022 
    
Current assets $ 21,854 $ 14,010 
Non-current assets  267,197 279,003 
 289,051 293,013 
    
Total liabilities  (259,453) (272,576) 
Net assets  $ 29,598 $ 20,437 

 

 2023 2022 2021 
     
Revenue $ 96,630 $ 87,616 $ 37,668 
Net income (loss) $ 9,019 $      (7,970) $        (30,575) 

 
The Company has recognized its proportionate share of net losses and income in the consolidated 
statements of net income for the years ended December 31, 2023, 2022 and 2021, respectively. 

In addition to the above equity accounted investments, the Company also has preferred equity 
investments in EDG Alpharetta EH, LLC (“EDG”) and ASR JV One, LLC (“Aetna Springs”) with 
a combined net book value of $12.1 million and $3.4 million at December 31, 2023 and 2022, 
respectively. 
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11. Investments in Unconsolidated Entities (continued) 

Aetna Springs 

In 2023, the Company entered into a LLC operating agreement alongside Weller Development 
Company and Pegasus Capital Partners for the acquisition of Aetna Springs retreat property in 
Napa County, California.  The Company will invest up to $9.5 million which is structured as 
preferred equity earning 5% per annum, with a five-year repayment term.  At December 31, 2023, 
$7.7 million has been invested. 

Groups360 LLC 

In August 2019, the Company contributed $10 million for a 12.6% share of Groups360 LLC 
(“Groups360”), a joint venture formed to operate a comprehensive meetings and events 
marketplace for people planning meetings, events and group travel, and hoteliers.  During 2023, 
the Company contributed a further $3.0 million alongside other investors as part of a capital call.   

Ongoing changes in the investment structure have changed the Company’s investment share to 
11.8%.  The investment, which had a net book value of $5.0 million and $4.5 million at 
December 31, 2023 and 2022, respectively, is accounted for under the equity method of 
accounting.  The Company has recognized its proportionate share of losses of $(2.5) million, 
$(3.0) million and $(2.6) million within ‘System Fund and reimbursable expenses’ in the 
consolidated statements of net income for the years ended December 31, 2023, 2022 and 2021, 
respectively.  Additionally, a gain of $2.3 million arising from a change in investment structure 
was recognized in ‘System Fund and reimbursable expenses’ in the year ended December 31, 
2022.  The Company has a commitment to invest up to an additional $3 million in Groups360 as 
at December 31, 2023. 
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11. Investments in Unconsolidated Entities (continued) 

The unaudited summarized balance sheets and income data of Groups360 is (in thousands): 

 December 31 
 2023 2022 
    
Current assets $ 13,985 $ 16,486 
Non-current assets  3,637 6,250 
 17,622 22,736 
    
Total liabilities  (8,987) (7,332) 
Net assets  $ 8,635 $ 15,404 
   
 2023 2022 2021 
     
Revenue (net) $ 4,711 $ 1,584 $ (536) 
Net loss $    (22,182) $    (26,665) $     (19,098) 

 

12. Notes receivable 

Notes receivable principally comprises a mezzanine loan.   

In December 2023, the Company funded a mezzanine loan of $40 million for a new Kimpton hotel 
in New York City.  The loan term is three years with borrower one-year extension options and an 
interest rate of 0% for the first four years, rising to 20% during the extension period.  Of the 
$40 million investment, $22.9 million (representing the fair value of the loan at December 31, 
2023) is included in ‘notes receivable’ and $17.1 million is included within ‘contract assets’ in the 
consolidated balance sheets. 
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13. Income Taxes 

The Company is not required to file a separate tax return but is included in the consolidated federal 
income tax return of InterContinental Hotels Group Operating Corp. (“IHGOP”), its ultimate U.S. 
parent company.  The Company’s income tax provision and related tax asset and liability accounts 
are computed as if the Company filed a separate income tax return. The Company does not record 
inside basis differences on unconsolidated equity investments for C Corporations and instead 
evaluates the need to book the outside basis difference.   

Under an intercompany agreement dated March 31, 2014, it was agreed that the Company's current 
income tax provisions as computed for these consolidated financial statements would be treated as 
non-shareholder capital contributions and shown as a component of the Parent's Investment.  In 
accordance with the agreement, the Company’s current year income tax provisions of 
$251.0 million, $184.4 million and $136.7 million for the years ended December 31, 2023, 2022 
and 2021, respectively, have been recorded as non-shareholder capital contributions within 
Parent's Investment.  These amounts are disclosed as 'Capital contributions related to income tax 
provisions' in the consolidated statement of changes in Parent's Investment for the years ended 
December 31, 2023, 2022 and 2021. 

Federal income tax returns filed by the tax-paying parent of the Company are open for examination 
by the Internal Revenue Service for years 2020 through 2022.  The Company’s state income tax 
returns are open for examination by various state taxing authorities for years 2014 through 2022. 

The Company accounts for taxes on Global Intangible Low-Taxed Income (“GILTI”) as period 
costs within provision for income taxes on the consolidated statements of net income. 

Deferred income taxes reflect the net tax effects of temporary differences between the carrying 
amounts of assets and liabilities for financial reporting purposes and the amounts used for income 
tax purposes. Significant components of the Company’s deferred tax liabilities as of December 31, 
2023 and 2022 are differences in book and tax bases of certain tangible and intangible assets, 
including trademarks and management agreements, together with deferred gains, pensions, 
deferred compensation plans, outside basis differences in investments and foreign tax credits.  The 
net change during the year in the total valuation allowance is $4.6 million related to foreign tax 
credits.   
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13. Income Taxes (continued) 

Deferred tax assets and liabilities at December 31, 2023 and 2022, are (in thousands):  

 2023 2022 
   
Deferred tax assets $        213,159 $       193,751  
Deferred tax liabilities (483,885) (500,872) 
Valuation allowance (18,375) (13,780) 
Noncurrent deferred tax liabilities, net $ (289,101) $ (320,901) 

 
Significant components of the provision (benefit) for income taxes for the years ended 
December 31, 2023, 2022 and 2021, are (in thousands):  

 2023 2022 2021 
Current:    

U.S. federal $      182,588 $       141,335 $ 107,508 
U.S. state 69,416 43,605 30,549 
Foreign taxes 16,175 11,838 4,439 

Total current 268,179 196,778 142,496 
Deferred (38,915) (13,605) (30,774) 
Total  $ 229,264 $ 183,173 $ 111,722 

 
The Company’s effective tax rate of 23.58 percent differs from the U.S. Federal Income Tax rate 
of 21 percent due to taxes imposed by various state and foreign jurisdictions, credits for taxes paid 
to foreign jurisdictions, valuation allowance on foreign tax credits, permanent tax adjustments, 
including FDII deduction and System Fund, deferred tax liability adjustments, and changes in 
uncertain tax positions.   

The Company operates, manages, and franchises hotels in a significant number of countries and 
consequently, a wide range of matters of interpretation of tax law arise in the normal course of 
business.  Although reliance is placed on generally available interpretations in these countries, 
there is no certainty that the relevant tax authorities will agree with the Company’s interpretation 
or that the Company’s interpretation will be upheld.  Consequently, it is possible that certain 
matters will be resolved adversely resulting in additional liabilities and cash tax settlements.  
The Company provides against all quantifiable tax exposures based upon best estimates and 
management’s judgment in accordance with the requirements of ASC 740-10 concerning 
uncertain tax positions as described above. 
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13. Income Taxes (continued) 

In addition to income taxes recognized in the consolidated statements of net income, in the years 
ended December 31, 2023, 2022, and 2021, respectively, the Company recognized tax expense 
(income) of $7.1 million, $(12.6) million and $1.1 million in the consolidated statements of 
comprehensive income.   

During the year ended December 31, 2023, the Company decreased its reserve for uncertain tax 
positions by $0.3 million, while during the years ended December 31, 2022 and 2021, the 
Company decreased its reserve by $1.4 million and increased by $2.1 million respectively, for 
potential liabilities.  The adjustment of these reserves affected the Company’s effective tax rates 
by approximately 0.23%, 0.2% and 0.5% in the years ended December 31, 2023, 2022 and 2021, 
respectively.  The Company does not expect any remaining uncertain tax positions will 
significantly increase or decrease within 12 months of the reporting date. 

The Company has recorded $0 for interest and penalties related to uncertain tax positions in each 
of the three years ended December 31, 2023, 2022 and 2021. 

The Company has recorded a deferred tax asset of $18.4 million related to foreign tax credit 
carryforwards, which expire in years 2029, 2032 and 2033. Realization is dependent on generating 
sufficient foreign source income while also not being limited by the foreign tax credit limitation 
prior to expiration of the credit carryforwards. The Company does not believe it is more likely than 
not that these deferred tax assets for foreign tax credit carryforwards will be fully realized in the 
future, therefore, a full valuation allowance is recorded. The deferred tax asset could be adjusted 
in the near term if estimates of future credit limitation changes during the carryforward periods.   

In general, it is the Company’s practice and intention to reinvest the earnings of its non-U.S. 
subsidiaries in those operations with the exception of certain subsidiaries under the Partnership. 
As of December 31, 2023, the Company estimates that it has an outside basis difference in non-
U.S. subsidiaries of approximately $240.9 million, which includes the cumulative undistributed 
earnings of the Company’s non-U.S. subsidiaries. The Company continues to be permanently 
reinvested in $18.2 million of the total outside basis difference and has recorded a deferred tax 
liability of $2.3 million associated with the non-permanently reinvested earnings. 
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13. Income Taxes (continued) 

On August 16, 2022, the Inflation Reduction Act (“IRA”) was signed into law in the United States. 
Among other provisions, the IRA includes a 15% corporate minimum tax rate (“CAMT”) applied 
to certain large corporations but there would not be any additional tax at a consolidated level in 
2023. A 1% excise tax on corporate stock repurchases made after December 31, 2022 was also 
enacted and the Company is waiting on further guidance to determine applicability.  

14. Related-Party Transactions 

Receivables from and payables to affiliated companies included in current assets and current 
liabilities in the consolidated balance sheets consist of the following at December 31, 2023 
and 2022 (in thousands): 
 

 December 31 
 2023 2022 
    

Receivables from affiliates $ 176,120 $ 206,768 
Payables to affiliates   158,435 155,477 

 
These current amounts are of a working capital nature and generally represent charge-backs 
between regions that are non-interest-bearing. 

Other long-term receivables from and payables to affiliated companies which are generally 
interest-bearing are netted and included as an offset in Parent’s Investment in the consolidated 
balance sheets.  Interest is paid on the balances with affiliates as due under the note agreements.   

Interest income related to receivables from affiliates of $325.7 million, $193.8 million and 
$61.4 million for the years ended December 31, 2023, 2022 and 2021, respectively and interest 
expense related to payables to affiliates of $73.3 million, $52.6 million and $37.1 million for the 
years ended December 31, 2023, 2022 and 2021, respectively are presented on a net basis in the 
consolidated statements of net income. 

As discussed in Note 8, certain employees of the Company participate in share-based 
compensation programs and are issued stock of IHG, the ultimate parent company of SCH, Inc.   
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14. Related-Party Transactions (continued) 

The Company made net allocations of overhead expenses to affiliated companies of $168.7 
million, $134.6 million and $134.2 million in the years ended December 31, 2023, 2022 and 2021, 
respectively.  Additionally, the Company paid insurance expenses of $28.8 million, $19.3 million 
and $10.5 million for the years ended December 31, 2023, 2022 and 2021, respectively, to SCH 
Insurance Company Inc., a wholly owned subsidiary of the Parent.  This expense primarily 
represents assessments of premium charges and estimated losses for U.S. medical healthcare stop 
loss and workers’ compensation insurance. 

The Company recognized in other revenue $54.0 million, $46.5 million and $53.7 million from 
affiliated companies in respect of service fee income in the years ended December 31, 2023, 2022, 
and 2021, respectively.   

Net license fee expense charged by affiliated companies of $16.7 million, $15.7 million and 
$9.0 million was recognized as a deduction to fee business revenue for the years ended December 
31, 2023, 2022 and 2021, respectively.   

On January 1, 2011, the Company entered into a ten-year license agreement, with successive ten-
year renewal options, with an affiliated company for the right to use the ‘IHG’ trademark.  This 
was superseded on January 1, 2019 by a one-year agreement with automatic one-year extension 
periods unless either party gives the other notice to terminate.  The royalty payment under these 
agreements of $3.0 million, $2.8 million and $2.2 million was recognized as a deduction to fee 
business revenue in the years ended December 31, 2023, 2022 and 2021, respectively. 

The Company recognized mark-up cost charged by affiliated companies of $16.2 million, $12.7 
million and $10.7 million for the years ended December 31, 2023, 2022 and 2021, respectively. 

Net guarantee fee costs charged by affiliated companies of $0, $0.2 million and $1.2 million are 
included in ‘other income (loss)’ for the years ended December 31, 2023, 2022 and 2021, 
respectively.  

As discussed in Note 13, amounts have been paid by IHGOP for the Company’s current year 
income tax provisions of $251.0 million, $184.4 million and $136.7 million for the years ended 
December 31, 2023, 2022 and 2021, respectively. 
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14. Related-Party Transactions (continued) 

These amounts are recorded in ‘receivables from and payables to affiliates’ within operating 
activities in the consolidated statements of cash flows . The ending balance in ‘payables to 
affiliates’ in the consolidated balance sheets is $0 as the amounts are then recorded as non-
shareholder capital contributions. 

15. Fair Value Measurements 

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability 
in an orderly transaction between market participants at the measurement date (an exit price).  A 
three-tier fair value hierarchy is used to define the inputs used in measuring fair value.  These tiers 
are: Level 1, defined as observable inputs such as quoted prices in active markets; Level 2, defined 
as inputs other than quoted prices in active markets that are either directly or indirectly observable; 
and Level 3, defined as unobservable inputs in which little or no market data exists, therefore 
requiring an entity to develop its own assumptions. 

As of December 31, 2023, 2022 and 2021, the Company held certain assets and liabilities that are 
required to be measured at fair value on a recurring basis.  These are the defined benefit plans’ 
assets, preferred equity investments and the marketable securities and related liabilities of the 
Company’s Rabbi Trust. 
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15. Fair Value Measurements (continued) 

The following tables present the Company’s assets and liabilities that are measured at fair value 
on a recurring basis as of December 31, 2023 and 2022 (in thousands): 

   Fair Value Measurements Using 

Description 
Carrying 

Value 
Fair  

Value 

Quoted Prices in 
Active Markets 

for Identical 
Assets  

(Level 1) 

Significant 
Other 

Observable 
Inputs  

(Level 2) 

Significant 
Unobservable 

Inputs 
(Level 3) 

  
At December 31, 2023  
Defined benefit plans’ assets:      

Cash and cash equivalents $ 250 $ 250 $ 250 $ - $ - 
Marketable securities related to 

deferred compensation plans(i) 249,969 249,969 249,969 - - 
Preferred equity investments 8,529 8,529 - - 8,529 
Total $ 258,748 $ 258,748 $ 250,219 $ - $ 8,529 
      
At December 31, 2022      
Defined benefit plans’ assets:      
Cash and cash equivalents $ 250 $ 250 $ 250 $ - $ - 
Marketable securities related to 

deferred compensation plans(i) 216,407 216,407 216,407  -  - 
Total $   216,657 $ 216,657 $      216,657 $ - $ - 

 
(i)  also the fair value of the deferred compensation plan liabilities. 

The level 3 investment is an addition during the year.  There were no material transfers into and 
out of Level 3 during the year.  
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16. Performance guarantees 

From time to time, the Company will grant a performance guarantee to encourage property owners 
to enter into a management agreement.  The Company has three outstanding guarantees at 
December 31, 2023 (four at December 31, 2022 and five at December 31, 2021), all provided by 
wholly owned subsidiaries of the Company.   

Under these guarantees, amounts will become payable if performance hurdles, as defined in the 
relevant management agreements, are not met.  The Company’s maximum exposure under such 
guarantees was $13.1 million at December 31, 2023.  Amounts will become payable if the 
performance hurdles are not met in future years.   

17. Commitments and Contingencies 

Loans 

In limited cases, the Company may guarantee loans made to facilitate third-party ownership of 
hotels under franchise or management agreements with the Company.  There were guarantees of 
$50.2 million and $49.7 million in place at December 31, 2023 and 2022, respectively.  The 
likelihood of a payment under any of the guarantees is currently considered to be not probable.  
The largest guarantee is $21.3 million at December 31, 2023 and 2022 and the underlying loan 
matures in 2029.  Should the Company fund any amount under the guarantee, there is a cross-
indemnity that the Company would seek to pursue for the other partners’ share.  

Litigation 

In the normal course of business, the Company is subject to certain claims and litigation, including 
unasserted claims.  The Company, based on its current knowledge and discussions with its legal 
counsel, is of the opinion that such matters will not have a material adverse effect on the financial 
position or results of operations or cash flows of the Company.   
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17. Commitments and Contingencies (continued) 

2022 criminal unauthorized access to technology systems 

On September 6, 2022, the Company announced that parts of the Group’s technology systems had 
been subject to unauthorized activity causing disruption to IHG’s booking channels and other 
applications.  No evidence of unauthorized access to systems storing guest data was identified and 
precautionary regulatory notifications were filed and have been closed. 

A class action has been filed, although alleged damages have not been specified.  Given the 
uncertainty around the timing of the legal process and the quantum of any damages, it is not 
practicable to make a reliable estimate of the possible financial effect of any claims on the 
Company at this time. 

The Company holds third-party insurance policies in respect of cyber risks.  It is expected that any 
further payment of claims will be recoverable under insurance policies, subject to specific 
agreement with the insurance providers. 

Other 

The Company had outstanding letters of credit of $20.1 million and $17.1 million at 
December 31, 2023 and 2022, respectively, mainly relating to self-insurance programs.  The letters 
of credit do not have set expiry dates but are reviewed and amended as required. 

In relation to external bank funding provided to 111 East 48th Street Holdings LLC (see Note 11), 
the Company has provided certain guarantees to the lenders as additional security for the loans.  
These guarantees include a guarantee of recourse obligations and an environmental indemnity.  
The guarantees are joint and several with the joint venture partner and re-allocated under a cross-
indemnity such that any liability would be shared in accordance with the respective membership 
interests in 111 East 48th Street Holdings LLC.   

In relation to a $40.0 mezzanine loan provided (see Note 11), if, as mezzanine lender, the Company 
forecloses on the borrower’s ownership interests, the Company. (or a substitute) will need to 
provide a guarantee of completion, payment and recourse acts and have a specified net worth. 
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17. Commitments and Contingencies (continued) 

The Company has provided a guarantee in favor of InterContinental Hotels Corporation, an 
affiliated company, regarding the payment of an amount of $237.3 million owed by 111 East 48th 
Street Holdings LLC to InterContinental Hotels Corporation.  There is a loan for the same amount 
from 111 East 48th Street Holdings LLC to another affiliate and the two loans are offset in the 
Parent’s consolidated financial statements.  As a result, no credit losses have been recorded related 
to this guarantee at December 31, 2023 and 2022. 
In addition to the above, there are two other active guarantees which contain covenants. The 
company does not expect to breach any of these covenants. 
 
18. Concentrations 

The Company is required to disclose significant concentrations of its business consistent with the 
provisions of ASC 275, Risks and Uncertainties.  The Company earned 39.2%, 38.1% and 42.5% 
of its management fee revenues from its five largest hotel owner group customers in the years 
ended December 31, 2023, 2022 and 2021, respectively.   

During the years ended December 31, 2023, 2022 and 2021, the Company recognized revenues 
from foreign operations in the amounts of $71.1 million, $54.5 million and $56.9 million, 
respectively.  For the years ended December 31, 2023, 2022 and 2021, this represented 5.6%, 4.7% 
and 6.0%, respectively, of total revenues generated, excluding System Fund and reimbursables. 

From time to time the Company has bank balances in excess of Federally Insured Deposit 
Limitations.  The Company has not experienced any losses in such accounts. 

19. Subsequent Events 

All subsequent events through March 28, 2024, the date these financial statements were available 
for issuance, have been evaluated. 
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EXHIBIT 1
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operates the Hotel as
a brand hotel pursuant to the terms and conditions of a
management agreement between [owning entity] and an
affiliate of SCH
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•
•
•
• ALL applicable hotels are required to sign a NEW Coca-Cola Participation Agreement to receive the

negotiated pricing & remain compliant with the existing brand standard (ID 55838)
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Participation Agreement (the “Agreement”) is entered into in connection with the 
Cola Company and Six Continents Hotels, Inc. (“IHG”), an InterContinental Hotels 

(the “Beverage Marketing Agreement” or “BMA”), and is between (A) the 
undersigned owner or manager of the “Hotel” named herein (in th

Cola North America Group, ( “Company”
as a “Hotel” under the 

or closing of any Hotel as promptly as is consistent with Customer’s business 

(the “ ”).  The “ ”

(the “ ”)
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, subject to Company’s approval, which shall not be unreasonably withheld.  All Fountain Beverages served in the 

(the “ ”)

During the Term, each Hotel will have the right to purchase Company Fountain Syrups from Company at Company’s then

is forecast to purchase a minimum of 400 gallons of Company’s Fountain Syrups per Year.  Customer will use commercially 
gallons of Company’s Fountain Syrups 

Company’s prior written consent.  

be handled as follows (the “ ”):  All unpaid invoices by a Hotel will be subject to Company’s 
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:

  

are reasonable and necessary for Dispensers.  Hotels must utilize Company’s service network for such service.  Any Special 

.
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he Hotels will serve a core brand set of Company Fountain Juice and Bottler Bottle/Can Juice (collectively, “ ”)

The Hotels may serve Company’s Fairlife brand milk, and purchases of Fairlife will earn funding as set forth below.  

that are Juice (the “Juice Be
Permitted Exceptions”)

the Term, Customer will have the right to purchase Juice from Company at Company’s then

Frozen Concentrate Juice (a/k/a “Frozen Dispensed”) (“ ”), Company agrees to provide certain deviated pricing, as 
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is quoted “FOB Distributor.” Nothwithstanding that Simply Juice is quoted “FOB Distributor”, Company acknowledges and 

only Beverages served on Company’s Juice equipment provided by Company will be TCCC Juice brands.  No ice makers 

equipment provided by Company without Company’s prior written consent. 
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™
subject to Company’s approval, which shall not be unreasonably withheld

“ ”)
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Product
# of 

Units/cs 
"as sold"

# of 
Units/ 

Std Phy 
cs

1/1/2020 - 
12/31/2020

1/1/2021 - 
12/31/2021

1/1/2022 - 
12/31/2022

1/1/2023 - 
12/31/2023

1/1/2024 - 
12/31/2024

1/1/2025 - 
12/31/2025

Total Variable 
Funding Applied 

Directly to Invoice

12 OZ CAN - KO CSD & NCB 24 24 $11.46 $11.81 $12.16 $12.53 $12.90 $13.29 $1.00
12 OZ PET - KO CSD 24 24 $16.62 $17.12 $17.64 $18.17 $18.71 $19.27 $1.00
1 LITER PET - KO CSD 12 12 $15.53 $16.00 $16.48 $16.97 $17.48 $18.01 $1.00
2 LITER PET - KO CSD 8 8 $17.12 $17.63 $18.16 $18.71 $19.27 $19.85 $1.00
20 OZ PET - KO CSD 24 24 $24.08 $24.80 $25.55 $26.31 $27.10 $27.92 $1.00
8 OZ GLASS - CSD 24 24 $20.14 $20.74 $21.36 $22.00 $22.66 $23.34 $1.00
8.5 OZ ALUMINUM BOTTLE - CSD 24 24 $20.14 $20.74 $21.36 $22.00 $22.66 $23.34 $1.00
7.5 OZ CAN - KO CSD 24 24 $14.33 $14.76 $15.20 $15.66 $16.13 $16.61 $1.00
20 OZ PET - MM REFRESHMENT 24 24 $25.34 $26.10 $26.88 $27.69 $28.52 $29.37 $1.00
12 OZ CAN - KO CSD & NCB 24 24 $24.70 $25.44 $26.20 $26.99 $27.80 $28.63 $1.00
16.9 OZ PET - FUZE 12 24 $39.84 $41.04 $42.27 $43.53 $44.84 $46.19 $1.00
10 OZ PET - MMJTG 24 24 $20.30 $20.91 $21.54 $22.18 $22.85 $23.53 $1.00
20 OZ PET - POWERADE 24 24 $24.50 $25.24 $26.00 $26.78 $27.58 $28.41 $1.00
12 OZ PET - POWERADE 24 24 $22.71 $23.39 $24.09 $24.82 $25.56 $26.33 $1.00
12 OZ PET - DASANI 24 24 $15.30 $15.75 $16.23 $16.71 $17.22 $17.73 $1.00
20 OZ PET - DASANI 24 24 $17.47 $17.99 $18.53 $19.09 $19.66 $20.25 $1.00
500 ML - DASANI 24 24 $7.52 $7.74 $7.98 $8.22 $8.46 $8.72 $0.00
1 LITER PET - DASANI 12 12 $16.19 $16.68 $17.18 $17.69 $18.22 $18.77 $1.00
16 OZ CAN - FULL THROTTLE BRANDS 24 24 $50.04 $51.54 $53.08 $54.68 $56.32 $58.01 $1.00
16 OZ CAN - NOS 24 24 $50.04 $51.54 $53.08 $54.68 $56.32 $58.01 $1.00
22 OZ PET - NOS 24 24 $71.22 $73.36 $75.56 $77.83 $80.16 $82.57 $1.00
20 OZ PET - VITAMINWATER 24 24 $37.90 $39.04 $40.21 $41.42 $42.66 $43.94 $1.00
32 OZ PET - VITAMINWATER 15 12 $27.51 $28.34 $29.19 $30.06 $30.96 $31.89 $1.00
700 ML - SMARTWATER 24 24 $36.24 $37.32 $38.44 $39.60 $40.78 $42.01 $1.00
16.9 OZ PET - HONEST TEA 12 24 $36.68 $37.78 $38.91 $40.08 $41.28 $42.52 $1.00
20 OZ PET - SMARTWATER 24 24 $26.27 $27.05 $27.86 $28.70 $29.56 $30.45 $1.00
1 LITER PET - SMARTWATER 12 12 $23.10 $23.80 $24.51 $25.25 $26.00 $26.78 $1.00
16.9 OZ PET - VITAMINWATER 24 24 $33.10 $34.10 $35.12 $36.17 $37.26 $38.38 $1.00
1.5 LITER PET - SMARTWATER 12 12 $25.65 $26.42 $27.21 $28.03 $28.87 $29.73 $1.00
12 OZ PET - MMJTG 24 24 $24.45 $25.19 $25.94 $26.72 $27.52 $28.35 $1.00
18.5 OZ PET - GOLD PEAK 12 24 $28.38 $29.23 $30.10 $31.01 $31.94 $32.90 $1.00
13.7 OZ PET - DUNKIN RTD COFFEE 12 24 $39.66 $40.84 $42.07 $43.33 $44.63 $45.97 $1.00
20 OZ PET - FUZE REFRESH 24 24 $24.46 $25.20 $25.95 $26.73 $27.53 $28.36 $1.00
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withhold its consent to Company’s and Bottler’s proposed promotional activities.

ocked exclusively by Bottler in accordance with Bottler’s 

each Bottler’s standard
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elects to serve Company’s Smoothies, Customer agrees that in no event will Customer serve any 

elects to serve Company’s Tea, Cust

Company’s then

will have the right to purchase Tea from Company at Company’s then
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“ ” means this agreement and all exhibits, addenda and attachments hereto

“ ” means those bottlers with special 

“ ” means authorized distributors with special authorization from Company to sell certain 

“ ” means all non

f doubt, “flavor enhancers”, "liquid water enhancers", brands and 
alcoholic beverages sold as “shots” or “supplements” 

“ ” means any Beverage, including a pre

“ ” means 

“ ” means a Bottle/Can Beverage 

avoidance of doubt, “Bottler Bottle/Can Beverages include 

Snapple Group, Inc. (“ ”)

“ ” means Venders and Coolers.

“ ” means The Coca

“Competitive Beverage” means any 

“ ” means a device provided by 

“ ” means Minute Maid Frozen Concentrate Orange Juice and Simply Orange

“ ” means Coca Cola®, Diet Coke®, Sprite® and Coke Zero™

“ ” means hotels located in the 50 United States and the District of Columbia where Beverages are served that 

with such beverage supplier is terminated or expires.  The term “Hotels” includes all locati

“ ” means any of the following brands
(“ ”) b Upscale (“ ”) 

and Mainstream (“ ”) brands 
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“

“ ” means a piece of equipment that 

“ ” are those Beverages that are served through Dispensers.

“ ” means the Fountain Beverage syrup used to prepare Fountain Beverages, but does not include 

“ ” mean Participating System Hotels that are branded with the Holiday Inn Express brand 

“ ” means 

“ ” means the terms and conditions set forth in the Dispensing Equipment Lease attached as 

“ ” means a physical 

“ ” means any Beverage which has a trademark owned by, licensed to, controlled by or distributed 

“ ” means a fruit or non

“ ” means any removal, remodel, relocation or reinstallation of Dispensers, installation or removal 

“ ” means carbonated soft drinks (e.g., Coke, Diet Coke, Sprite, etc.) in Fountain Beverage and 

“ ” means an unbranded manually actuated tab on a 

“ ” means beverages whether hot or cold that are made from tea in any form of preparation, including, but not limited 

“ ” means a Beverage vending machine provided by 

“ ” means 
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’s unamortized cost 

."  Upon Customer’s receipt of notice of expiration or termination of 

pect to such Hotel on 30 days’ additional 

either party’s resort to litigation or other formal, binding means of dispute 

attorneys’ fees and other costs and expenses of litigation or other formal 

use of the other’s trademarks or logos (either alone or in conjunction with 
their or another party’s trademarks or logos) without the prior written 

Bottler’s trademarks or logo
another party’s trademarks or logos) without the prior written consent of 

and Customer’s 

.

’s trademarks 
promote Company’s 
with Company’s other customers.  

Company including Company’s bottlers, or (iv) as required by law.  A party 

equipment manufacturers’ specifications and product dispensing and 

geographic scope of the Company’s internally defined market unit in which 
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ein as “ ”), 

“ ”
party’s respective written requirements, currently in effect and as they 

tively, “ ”).

conditions contained in Customer’s purchase orders, acknowledgements, 

preprinted terms or conditions continued in Company’s acknowledgments, 

matter.  Any terms and conditions on any party’s internet site to which 
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(referred to as “Equipment Lessee” 

leased commencing on its installation date (the “
”).  Equipment Lessee may request the removal of any Equipment 

Lessee’s regular busines

ICABLE MANUFACTURER’S WARRANTY

PSH Owner’s

including without limitation Indemnified Parties’ reasonable attorneys' 

limitation PSH Indemnified Parties’ reasonable attorneys' fees and 
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Indemnified Parties arising out of Company’s failure to comply with all the 

Equipment Lessee’s principal place of business.  Each party hereby 

within the State of Georgia and/or the state of Equipment Lessee’s 
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Beverage selection at such tenant’s area).  Such tenants’ leased areas shall be excluded from the scope of this 

available only within such tenant’s leased space, (ii) any advertisements for such Competitive Beverages at the 

such tenant’s leased space) and will not suggest that such Competitive 

InterContinental - 2024 FDD (340)



InterContinental - 2024 FDD (341)



InterContinental - 2024 FDD (342)



InterContinental - 2024 FDD (343)



InterContinental - 2024 FDD (344)



provided that

provided that
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PARTICIPATION AGREEMENT 
IHG Secure Payment Solution (FP) 

This Participation Agreement for the IHG Secure Payment Solution (FP), effective as of the date of last signature below, 
is entered into by and between Six Continents Hotels, Inc. (“IHG”) and ____________________________ for the hotel 
____________________ located at ________________________________________, Inncode _________ (“Hotel”).  

By execution of this Participation Agreement, the parties hereto agree as follows:  

1. Requirement for Participation Agreement. Hotel acknowledges that IHG and FreedomPay have entered into 
the Secure Payment Solution Agreement (the "SPS Agreement"), effective as of July ___, 2021.  The SPS 
Agreement provides that an IHG-branded hotel or service company to such a hotel may, upon execution of a 
Participation Agreement, receive the benefit of the Secure Payment Solution services agreed by IHG and 
FreedomPay. 

2. FreedomPay Services.  FreedomPay will provide services in accordance with the terms of this Participation 
Agreement, including the FreedomPay Pass-Through Terms set forth on Attachment 1, which Hotel expressly 
agrees to and accepts.  With respect to security, availability, and confidentiality, FreedomPay provides the 
statement set forth on Attachment 2.  Hotel will sign the PIM Acknowledgement set forth on Attachment 3.

3. Relationship of Hotel, IHG, and FreedomPay.  Hotel acknowledges that, although IHG will process the on-
boarding of Hotel, administer payments related to the services, and facilitate support for Hotel, FreedomPay 
is the provider of services.  Hotel will be accessing a single hosted environment configured for IHG, and Hotel 
does not have the right or ability to customize the hosted environment for its individual needs.  The payment 
of fees and requests for service, and other interaction with FreedomPay will be routed through IHG, acting as 
a facilitator.  Hotel will direct requests for service to IHG. 

4. Fees.  Hotel will pay IHG a fee of $0.06 per transaction, where “transaction” means each of (i) an on-line 
authorization request, (ii) a captured request that does not have a corresponding on-line authorization 
(examples include verbal authorizations, below floor limit or offline requests), (iii) a return request, and (vi) a 
void request.  For most transactions, this fee will be collected by the merchant service provider as part of the 
settlement reconciliation.  IHG reserves the right to lower (but not to increase) this transaction fee upon notice 
to Hotel. In addition, Hotel will pay IHG a support fee of $140 per month.  IHG may modify this support fee by 
no more than 10% annually upon notice to Hotel. 

5. Equipment.  Hotel will use IHG-approved equipment purchased for use with Secure Payment Solution.  Pricing 
will be set forth in the equipment order form.  

6. Use of Equipment.  Hotel shall (a) ensure that the equipment is kept in good and proper working condition, 
normal wear and tear excepted, (b) not make any alterations or improvements to the equipment without the 
prior written approval of the manufacturer, and (c) operate and maintain the goods in accordance with the 
user manuals and documentation, and any instructions issued by the manufacturer from time to time.

7. Equipment Warranty Pass-Through.  Equipment is manufactured by a third party and is subject to a warranty 
provided by that third party, and without limiting any other representations, warranties or covenants of IHG, 
IHG hereby assigns such warranty to Hotel or, if such warranty cannot be so assigned, IHG shall pass through 
the benefit of such warranties to Hotel, and otherwise cooperate with Hotel in this respect.

8. Acknowledgement of IHG Data Access.  Hotel acknowledges and agrees that IHG will have full access to the 
transactions and data processed on behalf of Hotel by FreedomPay.  Such information may include names, 
services purchased, usage, billings, payment status, payment card data, and other information related to IHG’s 
management of the service relationship with FreedomPay. 
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9. Ownership of and Restrictions on Use of Hotel Data.  Subject to the rights granted to IHG in the IHG-
FreedomPay SPS Agreement, FreedomPay acknowledges and agrees that all data provided by or on behalf 
of Hotel to FreedomPay under this Participation Agreement (“Hotel Data”), as between FreedomPay and 
Hotel, is and shall remain the property of Hotel. Hotel Data, constitutes Confidential Information of Hotel, may 
only be used, stored, or copied by FreedomPay (a) for assisting in completing a card transaction, (b) for fraud
control services, (c) as otherwise permitted by Hotel, (d) as otherwise permitted by IHG, or (e) to perform 
FreedomPay’s obligations under this Participation Agreement. When reporting its total count of transactions 
processed for all customers FreedomPay may include in such total the transactions processed under this 
Participation Agreement as long as the data so included is limited to Hotel Aggregated Data.. Hotel hereby 
further authorizes FreedomPay’s use of Hotel Aggregated Data to improve the Solution and as expressly 
provided in this Participation Agreement. “Hotel Aggregated Data” means data collected or generated by 
FreedomPay as a result of FreedomPay providing Services that meets each of the following requirements: 
(a) Hotel’s transactions cannot be identified or associated with Hotel directly or indirectly; (b) no personally 
identifiable data is included; and (c) no individual can be identified, contacted, or marketed to, directly or 
indirectly, from such data. 

10. Return of Hotel Data; License to Use Hotel Data.  Upon termination, Hotel may request, but subject to PCI 
DSS rules and all applicable laws (including statutes of limitation), and FreedomPay shall: (a) promptly provide 
to Hotel, in the format and on the media reasonably requested by Hotel, a copy of all or any part of the Hotel 
Data; (b) promptly return to Hotel, in the format and on the media reasonably requested by Hotel, all or any 
part of the Hotel Data that has exceeded established retention policies; and (c) erase or destroy all or any 
part of the Hotel Data in FreedomPay’s or FreedomPay agents’ possession that has exceeded established 
retention policies, and certify in writing to the Hotel that it and each of its Affiliates has performed the foregoing, 
in each case to the extent so requested by Hotel.  Any archival tapes containing Hotel Data shall be used by 
Supplier and Supplier Agents solely for back-up purposes. Hotel hereby grants FreedomPay a perpetual, non-
exclusive license to store, copy and use Hotel Data  to the extent necessary to perform its obligations under 
this Participation Agreement and comply with applicable law and to use and disclose Hotel Aggregated Data 
for FreedomPay’s business purposes.  Hotel further acknowledges and agrees that IHG shall have full access 
to the transactions and data processed on behalf of Hotel by FreedomPay, including the Hotel Data. Such 
data and information may include names, services purchased, usage, billings, payment status, payment card 
data, and other information related to IHG’s management of the service relationship with FreedomPay. 

11. Right to Suspend Service.  IHG reserves the right to suspend the services if Hotel violates any material term 
of this Participation Agreement. 

12. Warranty.  Hotel acknowledges that FreedomPay has provided to IHG the following terms on warranties and 
associated remedies: 

12.1Performance Warranty.  FreedomPay represents, warrants and covenants that the Services will be performed 
(a) in a professional and timely manner and in accordance with the generally accepted industry best practices 
and (b) by adequate numbers of personnel with the education, experience, training and qualifications required 
to perform the tasks to which they are assigned, and (c) shall satisfy the Specifications set forth in the IHG-
FreedomPay SPS Agreement, and perform in accordance with the related documentation. IHG’s sole and 
exclusive remedy for breach of clause (a) shall be re-performance of such Services or, if FreedomPay cannot 
substantially correct such breach and re-perform the Services in a commercially reasonable manner, a refund 
of the Fees paid to FreedomPay for the defective Service.  Non-performance by FreedomPay shall be excused 
if and to the extent resulting from non-performance by IHG or wrongful acts or omissions of IHG. 

12.2No Implied Warranties. EXCEPT AS EXPRESSLY SET FORTH HEREIN, FREEDOMPAY MAKES NO 
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY GOODS OR SERVICES 
OR THE SYSTEM.  ALL IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO IMPLIED 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-
INFRINGEMENT, ARE HEREBY DISCLAIMED. FREEDOMPAY FURTHER DISCLAIMS ANY LIABILITY 
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FOR LOSS, DAMAGE OR INJURY TO HOTEL OR THIRD PARTIES AS A RESULT OF ANY DEFECT, 
LATENT OR OTHERWISE, IN THE GOODS WHETHER ARISING FROM THE APPLICATION OF THE 
LAWS OF STRICT LIABILITY OR OTHERWISE.  FREEDOMPAY DOES NOT WARRANT THAT THE 
SERVICES WILL BE UNINTERRUPTED OR ERROR FREE. 

13. No Indirect Damages.  IHG SHALL HAVE NO LIABILITY WITH RESPECT TO THE PERFORMANCE OF 
THIRD-PARTY GOODS OR THIRD-PARTY SERVICES.  THE LIABILITY OF IHG ARISING OUT OF OR 
RELATING TO THIS PARTICIPATION AGREEMENT AND THE DIRECT SERVICES SHALL BE LIMITED 
TO THE ACTUAL AMOUNT PAID BY HOTEL TO IHG FOR THE SERVICES GIVING RISE TO SUCH 
DAMAGES DURING THE PRIOR SIX MONTHS.  Notwithstanding anything to the contrary contained in this 
Participation Agreement, IHG shall have no liability under this Participation Agreement or in any way related 
to the Secure Payment Solution for any incidental, indirect, exemplary, punitive or consequential damages, 
or any lost data, lost business, lost revenue or opportunity cost or damage to reputation or goodwill, howsoever 
arising (whether foreseeable or not, or within the contemplation of either Party) whether arising in contract or 
tort (including negligence and breach of statutory or other duty) or other form of equitable or legal theory.  
EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREIN, THE SOLE AND EXCLUSIVE REMEDY 
FOR ANY DEFECT IN THE SYSTEM OR DEFECT IN OR FAILURE TO PERFORM OR TIMELY PERFORM 
SERVICES UNDER THIS PARTICIPATION AGREEMENT SHALL BE A CREDIT FOR SERVICE 
PAYMENTS DUE UNDER THIS PARTICIPATION AGREEMENT. 

14. Compliance.  Hotel shall at all times be in material compliance with all applicable laws, regulations, and PCI 
DSS requirements relating to data security and privacy. 

15. Co-Terminous Agreement.  Hotel acknowledges and agrees that, if/when this Participation Agreement, the 
SPS Agreement, or Hotel’s right to operate a hotel under an IHG brand expires or terminates for any reason, 
this Participation Agreement shall terminate and Hotel shall no longer be eligible to receive services under 
this Participation Agreement. 

16. Assignment.  Hotel shall not assign its rights or delegate its obligations under this Participation Agreement to 
any third party without IHG’s prior written consent.  This Participation Agreement will be binding upon the 
parties’ respective successors in interest and permitted assigns. 

17. Governing Law.  This Participation Agreement shall be governed by and construed in accordance with the 
laws of the state of New York, without giving effect to the principles thereof relating to the conflicts of laws.   

18. Entire Agreement.  This Participation Agreement represents the entire agreement between the parties with 
respect to its subject matter and supersedes all prior discussions and agreements between the parties with 
respect to such subject matter.  

By executing this Participation Agreement in the space provided below, the parties agree to be legally bound by the 
terms and conditions of this Participation Agreement. 

AGREED BY 
Six Continents Hotels, Inc. 

By:       
Name:       
Title:       
Date Signed:      

AGREED BY 
Hotel:

By:       
Name:       
Title:       
Date Signed:      
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ATTACHMENT 1 
FreedomPay Pass-Through Terms 

Hotel acknowledges that FreedomPay, Inc. is the provider of the payment gateway services provided to Hotel under 
this Participation Agreement between IHG and Hotel.  Hotel agrees to the following pass-through terms required by 
FreedomPay: 

1. WARRANTIES
1.1. Hotel shall be responsible for procuring and maintaining, at its sole cost, all hardware, software and data 

communication and connectivity required to connect to the System. Delivery of PCI-Validated Point-to-Point Encryption 
Secure Switching is subject to Hotel’s compliance with the PIM and Hotel’s acknowledgement thereof in the form set 
forth on Attachment 3.  In the event Hotel does not comply with any obligation under the PIM, IHG may, but shall not 
be obligated, to perform any such obligation or otherwise mitigate such non-compliance, in which event IHG may 
charge Hotel reasonable fees to compensate IHG therefor, including, without limitation, IHG’s then current list price for 
the applicable services. Further, a failure to comply with the PIM or the requirements of Section 3 below will result in 
the disallowance of the benefits to Hotel described in the PIM.

1.2. FreedomPay makes no representations or warranties, express or implied, as to any third-party services that 
FreedomPay enables or provides, including but not limited to fraud protection, 3-D Secure, DCC, loyalty or discount 
programs and/or any other ancillary services enabled or provided by FreedomPay in the future.

1.3. Hotel understands that the services are designed and provided for the sole purpose of facilitating the sale 
of Hotel’s products and services and that FreedomPay is not responsible for the quality or quantity or other aspects of 
Hotel’s products and services or those of any third party not under FreedomPay’s  control.    

1.4. Hotel shall be responsible for procuring from its acquiring bank any necessary PIN keys and KSNs needed 
to allow pin-debit payment card transactions.

1.5. Hotel agrees that FreedomPay shall have no liability or obligation to Hotel for any transactions not submitted 
or reported to FreedomPay for settlement within sixty (60) days after the actual date of the transaction. For transactions 
submitted or reported after such time limit, FreedomPay will attempt to settle such transactions if the data is available, 
but FreedomPay will have no liability to Hotel if it is unable to settle such transactions.

1.6. FreedomPay may implement a hosted update on the FreedomPay system at such time as it determines, 
and (b) Hotel shall have the flexibility to commence implementing non-hosted updates according to IHG’s schedule, 
which implementation shall be commenced no later than twelve (12) months after notice from FreedomPay and 
completed no later than twenty-four (24) months after such notice, unless such non-hosted update is required by law, 
network requirements or PCI requirements, or other applicable authority, in such case Hotel shall implement such non-
hosted update in accordance with the date required in such law or requirement. If Hotel fails to implement any non-
hosted update when required as set forth herein, FreedomPay reserves the right to terminate operational support for 
the prior release (even if Hotel continues to rely on the prior release) and will not be deemed in breach for doing so.

1.7. Unless otherwise agreed in writing by IHG in its reasonable discretion, a FreedomPay update shall not 
degrade the performance, functioning or operation of the FreedomPay solution and shall not cause the performance, 
functioning or operation of the Services to fail to meet the requirements of this Participation Agreement; provided, 
however, that the foregoing shall not apply to any FreedomPay updates that are required by law, network requirements, 
PCI requirements, acquirer requirements, or a change introduced by, any governmental authority, any regulatory body, 
a processor or card brand. 

1.8. FreedomPay maintains a status alerting system program to notify Hotel about any FreedomPay system 
status issues. It is strongly recommended that Hotel enroll at freedompay.statuspage.io in order to access FreedomPay 
system status alerts.

1.9. Hotel acknowledges and agrees that it shall be solely responsible for obtaining any and all consumer 
consents needed in connection with the provision of any Service offered by FreedomPay, including third-party services, 
as required by applicable law.

1.10. FreedomPay’s systems require full SKU level data to be transmitted with each transaction, and accordingly, 
Client must configure its eCommerce system to pass through full SKU level data with each transaction. Failure to 
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provide such full SKU level data will adversely affect FreedomPay’s systems and may result in suspension of Hotel’s 
access to the FreedomPay system, unless Client remedies such failure within thirty (30) days.

1.11. Prohibition on Use of Production Data (live PANs) in Testing. PCI rules prohibit the use of production data 
(i.e., live PANs) in testing and/or development. Accordingly, to the extent applicable, Hotel shall not use any production 
data in testing or development.

2. LIMITATION OF LIABILITY
DISCLAIMERS OF LIABILITY FOR CERTAIN ACTIONS. IF ANY OF THE FOLLOWING ACTIONS ARE 

TAKEN BY OR ON BEHALF OF HOTEL, OR HOTEL REQUESTS THAT FREEDOMPAY TAKE ANY OF THE 
FOLLOWING ACTIONS ON BEHALF OF HOTEL, CERTAIN NEGATIVE CONSEQUENCES WILL FOLLOW AND 
FREEDOMPAY’S LIABILITY WILL BE FURTHER LIMITED, ALL AS DESCRIBED BELOW

2.1.1. OFFLINE MODE DISABLEMENT DISCLAIMER. IF OFFLINE MODE IS DISABLED, INTERNAL 
NETWORKING ISSUES IN HOTEL’S SYSTEMS WILL MAKE SUCH SYSTEMS UNABLE TO ACCEPT 
CREDIT CARD TRANSACTIONS.  FURTHER, IF FREEDOMPAY’S GATEWAY IS OFF-LINE OR 
OTHERWISE UNAVAILABLE, HOTEL WILL NOT BE ABLE TO ACCEPT CREDIT CARD 
TRANSACTIONS AT ALL (I.E., IN OFF-LINE MODE). FREEDOMPAY IS NOT RESPONSIBLE FOR 
FREEDOMPAY’S SYSTEMS DOWNTIME RESULTING FROM OFFLINE MODE BEING DISABLED, 
OR FOR ISSUES THAT ARE CAUSED BY HOTEL’S INTERNAL NETWORK OR SYSTEMS, 
CAUSING SUCH SYSTEMS TO GO OFFLINE, AND FREEDOMPAY’S SERVICE LEVELS WILL BE 
DEEMED NOT IMPACTED IN ANY WAY BY SUCH DOWNTIME. FOR CLARITY, IF OFFLINE MODE 
IS DISABLED, HOTEL WILL NOT BE ELIGIBLE FOR ANY REFUNDS OF FEES, AND 
FREEDOMPAY’S WARRANTIES ARE VOIDED.  

2.1.2. CVV DISABLEMENT DISCLAIMER IF PROMPTING FOR THE CVV IS DISABLED (FOR MANUAL 
TRANSACTIONS ONLY), HOTEL ACKNOWLEDGES AND AGREES THAT ANY INTERCHANGE 
DOWNGRADES RESULTING FROM SUCH CVV DISABLEMENT, AND ANY LIABILITY FOR 
INCREASED INTERCHANGE CHARGES AND MERCHANT SERVICES CHARGES RESULTING 
FROM SUCH CVV DISABLEMENT ARE THE SOLE OBLIGATION OF HOTEL, AND FREEDOMPAY 
SHALL HAVE NO LIABILITY TO HOTEL FOR SUCH CHARGES.  

2.1.3. PIN KEY DISCLAIMER. IF EITHER (a) HOTEL IS UNABLE TO OBTAIN THE PROPER KSN FROM 
THEIR ACQUIRING BANKS FOR ITS PIN KEY OR 2) FREEDOMPAY’S KEY INJECTION VENDOR 
DOES NOT HAVE THAT PIN KEY WITHIN ITS SYSTEM AND IT CANNOT BE OBTAINED PRIOR TO 
IMPLEMENTATION, ANY CONSUMER WHO PRESENTS A CHIP AND PIN CARD WILL BE 
REQUIRED TO UTILIZE CHIP AND SIGNATURE INSTEAD.  CHIP AND SIGNATURE AND CHIP AND 
PIN ARE KNOWN AS “CARD VERIFICATION METHODS,” OR CVMS.  EACH ISSUED CREDIT 
CARD HAS A PREFERRED CVM.  IF THAT PREFERRED CVM IS NOT USED, THAT SPECIFIC 
TRANSACTION FALLS UNDER THE EMV LIABILITY SHIFT, MEANING IF THAT CONSUMER 
DISPUTES THE TRANSACTION THEN HOTEL MAY BE LIABLE FOR FRAUD OR CHARGEBACKS, 
EVEN THOUGH IT WAS AN EMV TRANSACTION. FREEDOMPAY IS NOT LIABLE FOR ANY FRAUD 
OR CHARGEBACKS TO HOTEL IF A PIN KEY IS BE AVAILABLE FOR HOTEL’S  
IMPLEMENTATION. 

2.1.4. CVM DISABLEMENT DISCLAIMER. HOTEL HEREBY ACKNOWLEDGES THAT IT HAS BEEN 
INFORMED AND FULLY UNDERSTANDS THAT ANY DISABLEMENT OF THE PREFERRED CVM 
REQUIREMENTS FOR CHIP CARDS; OR OTHER SUPPRESSING OF PREFERRED CVM 
REQUIREMENTS, IS AT HOTEL’S  SOLE RISK AND FREEDOMPAY SHALL HAVE NO LIABILITY 
TO HOTEL OR ANY THIRD PARTY FOR FRAUD CLAIMS OR CHARGEBACKS; A FRAUD CLAIM 
WILL RESULT IN A LOST CHARGEBACK TO HOTEL DESPITE THE IMPLEMENTATION OF EMV 
BY FREEDOMPAY IN HOTEL’S SYSTEM, AND THAT AS SUCH, HOTEL ASSUMES ALL RISK THAT 
DISABLING PREFERRED CVM REQUIREMENTS ENTAILS, INCLUDING LIABILITY FOR THE 
CHARGEBACKS. 
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3. INTELLECTUAL PROPERTY RIGHTS
3.1. FreedomPay Technology.  Hotel acknowledges that all right, title and interest in and to all patents, 

copyrights, trade secret, trademark and other intellectual property rights in the goods and services (other than third-
party Goods and Third-Party services), together with all modifications, improvements, enhancements, updates, 
localizations and translations thereof (collectively, “FreedomPay Technology”), are, and at all times will remain, the 
sole and exclusive property of FreedomPay, the provider of the Secure Switching service. Nothing contained in this 
Participation Agreement may directly or indirectly be construed to assign or grant to Hotel or any third party any license, 
right, title or interest in or to the FreedomPay Technology except as necessary to use the goods or services or as 
otherwise expressly provided in this Participation Agreement. The license granted to Hotel to the software embedded 
in the Products and Secure Switching and granted to Hotel in its agreement with IHG is limited to facilitating the sale 
of Hotel’s products and services and does not include any other rights of any type. FreedomPay owns all Remaining 
Rights. “Remaining Rights” means, except for the limited license granted to Hotel, all other rights in the software, 
including but not limited to, improvements, modifications, alterations, additions and deletions to any trademark, logo, 
copyright or other notices, legends, symbols, labels, displays, sounds, other media or characteristics on or in the 
FreedomPay Technology on the Products.   

3.2. Restrictions. Hotel will only use the goods and services for its own business purposes and will not license, 
sell, resell, rent, lease, transfer, distribute or otherwise commercially exploit or make the goods and services available 
to any third party for any purpose or in any manner not authorized by IHG or FreedomPay.  Hotel may not disassemble, 
decompile or reverse engineer any FreedomPay technology and shall not permit or enable any third party to do so.  
Hotel will use commercially reasonable efforts to prevent unauthorized access to or use of the goods or services and 
will notify FreedomPay immediately if it becomes aware of any unauthorized access to or use of the goods or services 
by any person and hereby permits IHG and FreedomPay to monitor the use of the goods and services by Hotel to 
confirm Hotel’s compliance with this Participation Agreement and to assess the quality of the goods and services.  Hotel 
agrees to comply with all applicable laws and regulations in using the goods and services, will not use the goods or 
services for any unlawful purpose, and will not engage in any activity that interferes with or disrupts the services.   

3.3. Force Majeure.   Except as otherwise provided herein, neither Hotel, IHG, nor FreedomPay is liable for 
failing to fulfill its obligations (except for payment obligations) due to acts of God, acts of war, failure of utility or 
communications infrastructure, or other causes beyond the non-performing party’s reasonable control.  FreedomPay 
will not be liable for failing to fulfill its obligations if it is prohibited from doing so by any security or other measures, 
imposed by Hotel, restricting access to any equipment. 
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ATTACHMENT 2 
Security, Availability, and Confidentiality Statement 

Overview
FreedomPay’s commerce platform is designed to deliver transaction services to each of our customers. The 
FreedomPay infrastructure is physically located on servers in a dedicated or locked caged at one of the many data 
centers in the FreedomPay network. These data centers provide power, network and carrier services. FreedomPay 
owns, operates and is responsible for provisioning, monitoring, and managing the infrastructure, for providing support 
to FreedomPay customers. 

Data Storage 
Our platform was designed and optimized by us specifically to host transaction services and related applications 
and has multiple levels of redundancy built in. The applications and services themselves run on separate hardware 
nodes on which the data is stored. Application data that is collected is stored on separate storage devices with 
encryption employed for sensitive information.  

Facilities
Access to the data centers is limited to authorized personnel only, as verified by identity verification measures. 
Physical security measures include: on-premises security guards, closed circuit video monitoring, and additional 
intrusion protection measures. Within the data centers, all equipment is stored securely with multiple security 
layers.  

People and Access
Our support team maintains an account on all systems and applications for the purposes of maintenance and 
support. This support team accesses hosted applications and data only for purposes of application health 
monitoring and performing system or application maintenance, and upon customer request via our support system. 
Within FreedomPay, only authorized FreedomPay employees have access to application data. Authentication is 
done by only accepting incoming SSH connections from FreedomPay and internal data center IP addresses. Our 
transaction systems platform is designed to allow application data to be accessible only with appropriate 
credentials, such that one customer cannot access another customer's data without explicit knowledge of that other 
customer’s login information. Customers are responsible for maintaining the security of their own login information. 

Third Party Assurance
FreedomPay has successfully completed a SOC 2 Type II audit and has received an “unqualified” opinion from a 
third party attesting that FreedomPay’s controls comply with the Trust Services Principles security, availability, and 
confidentiality framework issued by the American Institute of Certified Public Accountants (AICPA), and the 
Canadian Institute of Chartered Accountants (CICA) . FreedomPay’s SOC 2 report provides information and 
independent assurance about our controls that affect the security, availability, and the confidentiality of the 
information processed by the systems that drive our products. The SOC 2 Type 2 report is the most stringent SOC 
type and includes a detailed description of our system; the evaluation criteria applicable to the principle(s) being 
reported on; our controls designed to meet these criteria; a written assertion by our management regarding the 
description and the design and operation of the controls; and the service auditor’s opinion on whether the 
description is fairly presented and the controls are suitability designed and operating effectively. The report also 
includes the service auditor’s description of tests performed and results of the tests. 

Service Provider Obligations
FreedomPay is responsible for the merchant cardholder data that it possesses, processes, stores, or transmits on 
behalf of the customer, and will maintain compliance with all applicable PCI DSS requirements.  Customers and 
clients are still responsible for the components of PCI compliance related to their location and related 
systems.  Further, FreedomPay transmits cardholder and other sensitive authentication data to the customer’s 
credit card processing provider to process transactions through the card networks.  Customers are requested to 
notify us in the event that they experience issues that may affect the security, availability or confidentiality of the 
FreedomPay services they are utilizing.
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ATTACHMENT 3 
PIM Acknowledgement 

ACKNOWLEDGMENT  

The undersigned merchant hereby acknowledges that it has received, read and understood the FreedomPay P2PE 
Instruction Manual (PIM) and further acknowledges that continuing compliance with the FreedomPay PIM is a PCI 
requirement for SAQ P2PE-HW merchant scope reduction qualification.  Capitalized terms in this Acknowledgment 
have the meanings set forth in the PIM. 

Merchant acknowledges that:  the PIM is provided solely for informational purposes and use as a program 
implementation guideline for PCI DSS scope reduction; the PIM is based on PCI P2PE and/or DSS guidelines in 
effect as of the date of this manual; nothing in the PIM is or may be construed as a representation or warranty of any 
nature whatsoever; that Freedom Pay, Inc. disclaims liability for any errors or omissions in the PIM; FreedomPay 
does not validate or warrant merchant compliance with PCI DSS or merchant eligibility for any validation or other 
accreditation standards; review or approval by FreedomPay of merchant systems or processes does not constitute a 
representation or warranty by FreedomPay of merchant system effectiveness or suitability and shall not be deemed 
to transfer risk or liability to FreedomPay; the use of any POI device other than a FreedomPay-approved POI device 
is at merchant’s sole risk; FreedomPay has no duty to inspect data transmitted by merchant for unencrypted 
cardholder data introduced by the use of POI devices not supplied by FreedomPay; data processing by FreedomPay 
does not constitute a warranty that merchant is within the scope of the FreedomPay P2PE Solution; and that 
FreedomPay makes no warranties, express or implied, including warranties of merchantability or fitness for a 
particular purpose or otherwise. 

ACKNOWLEDGED 

Merchant:       

By:        

Name:        

Title:        

Date:        
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1 This Authorization Fee may be reduced to $0.01 based upon terms in the IHG Agreement. Any reduction in this Authorization 
Fee does not give rise to a termination right under the Agreement. 

2 This amount is charged for each transaction. Please note that neither Bank nor Processor settles American Express transactions. 
Depending on your structure for accepting Discover Cards and other DNP Card Types, either Processor or Discover (but not Bank) 
settles your Discover and DNP Card Type transactions.   

3 Pursuant to the IHG Agreement, of the $0.065 Transaction Fee paid to Servicers for a transaction, $0.060 of such Transaction Fee 
is paid to IHG as the IHG Security Fee. 

4 This fee is in addition to the applicable Authorization Fee and the applicable Transaction Fee.
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EXHIBIT 5
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EXHIBIT 6
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Hotel 

Supplier 
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System Location. 

Power Supply. 

Civil Works. 

Billing Configuration(When Required).

PMS.

Design.

Access to Installed Locations. 
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Delivery of hardware components

Internet Circuit/Bandwidth Provider. 

Cabling Network Responsibility

Status Updates. 
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EXHIBIT 7
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OPTIONAL – If not needed, leave blank 
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EXHIBIT 8
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AT&T and Eligible Participant Confidential Information 

AT&T Participation Agreement 

AT&T Corp. (“AT&T”) 

   This Participation Agreement is entered into pursuant to the certain Master Agreement Ref. No. 
101513UA dated 11/26/2003, as maybe amended, (the “Customer Agreement”) between AT&T and IHG (“Customer”). 
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 

Eligible Participant (Owner’s Legal Entity Name) (by its 
authorized representative) 

AT&T  
(by its authorized representative) 

By: By: 

Name :       Name :      

Title :       Title :       

Date :       Date :       
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AT&T and Eligible Participant Confidential Information 

i.e.
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 

2.
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 
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AT&T and Eligible Participant Confidential Information 
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AT&T MA Reference No. 101513UA 
AT&T Network Integration Tracking ID GBS367608.1 

Document Version #: November 18, 2022 

AT&T NETWORK INTEGRATION SERVICES 
PRICING SCHEDULE 

LICENSED SPACE, SERVICES & CLOUD EXCHANGE 

AT&T and Customer Confidential Information 
Page 1 of 15 

NIPSUA_Equinix_w_CldExchplusGDPR_GS 
090721

Sh0704  11/18/2022 

Customer AT&T
Six Continents Hotels, Inc. 
Street Address:  Three Ravinia Dr 
City:  Atlanta  State:  GA  Zip Code:  30346 

AT&T Corp. 

Customer Contact (for Notices) AT&T Contact (for Notices) 
Name:  Peter Pallil 
Title:  SVP, Global Hotel and Owner Solutions 
Street Address:  Three Ravinia Dr 
City:  Atlanta  State:  GA  Zip Code:  30346 
Telephone:  770-604-5481   
Email:  peter.pallil@ihg.com 

Name:  Scott Hullett 
Street Address:  410 W Magnolia Ave 
City:  Knoxville  State:  TN  Zip Code: 37917
Telephone:  404-281-2942     
Email:  sh0704@att.com 
With a copy (for Notices) to:
AT&T Corp. 
One AT&T Way 
Bedminster, NJ 07921-0752 
ATTN:  Master Agreement Support Team 
Email: mast@att.com

Customer Billing Address AT&T Branch Sales Contact 
Street Address:  Three Ravinia Dr 
City:  Atlanta     State:  GA  Zip Code: 30346 

Name:  Christine Huntzinger 
Street Address:  2180 Lake Blvd 
City:  Atlanta  State:  GA  Zip Code: 30339
Telephone:            
Email:        
Sales/Branch Manager:  Chad Spillerman     SCVP Name:  Racquel
Roy 

AT&T NI Contact Information
Name:  Scott Hullett  
Street Address:  410 W Magnolia Ave   City:  Knoxville  State:  TN  Zip Code:  37917 
Telephone:  404-281-2942   Email:  sh0704@att.com 

This Pricing Schedule is part of the Agreement between AT&T and Customer referenced above. 

Documents attached to this Pricing Schedule: 
Exhibit 1:  Order for Licensed Space 

Six Continents Hotels, Inc. 
(by its authorized representative) 

AT&T
(by its authorized representative) 

By: By: 

Name:       Name:        

Title:        Title:        

Date:        Date:        
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1.  PROVISION OF LICENSED SPACE AND SERVICES.  AT&T will provide Licensed Space (defined below) and Services as detailed herein. 

2.  FEES AND CHARGES 
Fees and Charges will accrue from the Billing Commencement Date and Customer will be liable for Fees and Charges for the full Term specified 
in each Order.  AT&T will invoice monthly in advance for all recurring Charges and in arrears for usage-based and any non-recurring Fees.   Fees 
and Charges will be as specified in the Order(s) and are exclusive of applicable taxes, which shall be Customer’s responsibility. 

Notwithstanding anything in this Pricing Schedule to the contrary during the Term and for every Extended Term thereafter, AT&T may modify the 
pricing for Services in the event AT&T’s subcontractor has modified AT&T’s costs for such Services. 

3.  ACCESS TO AND USE OF THE LICENSED SPACE 
3.1.  Subject to the terms and conditions hereof, Customer will have access to the Licensed Space 24 hours per day, every day of the year.   

3.2.  Customer will comply with the policies set out at the internet website https://www.equinix.com/resources/product-documents/ibx-policies/ 
which are incorporated herein by reference (Policies).  The Data Center owner may modify the Policies at any time(s) and Customer will be notified 
of such modifications to the Policies by making available the latest updated Policies on the said internet website, upon which such modification will 
be effective.  Customer may terminate an Order for a Licensed Space if the Data Center owner modifies the Policies in a way that materially 
adversely affects Customer’s use of the Services in such Licensed Space and Customer provides written notice of termination within seven (7) 
days from the date of the notice of modification of the Policies. 

3.3.  Customer will be responsible and liable for all acts or omissions of Customer’s Authorized Persons, Accompanying Persons, and Associated 
Entities for any equipment or services not provided by AT&T.  In turn, AT&T will be responsible and liable for all acts or omissions of its Authorized 
Persons, Accompanying Persons, and Associated Entities for the Services that AT&T provides to Customer.   

3.4.  This Pricing Schedule is not intended to and does not constitute a lease of any real or personal property or a grant of any other real property 
interest.  Customer acknowledges and agrees that it is only granted permission to access and use the Licensed Space in accordance with this 
Pricing Schedule.  This Pricing Schedule is subject and subordinate to the leases for the building(s) in which the Licensed Space is located and 
all superior instruments to such leases.  Customer’s Equipment will not be construed as fixtures or fittings.  As between Customer and AT&T, 
AT&T retains title to all parts and materials used or provided by AT&T in providing the Licensed Space and the performance of the Services. 

3.5.  AT&T shall endeavor to provide that the term of any lease under which AT&T holds Licensed Space does not expire or terminate prior to the 
last day of the applicable Order issued pursuant to this Pricing Schedule (Expiry Date).  Without prejudice to any other right accrued or accruing 
to Customer under the terms hereof or at law, if AT&T’s lease is terminated on a date earlier than the Expiry Date mentioned above, AT&T shall, 
at its sole cost, use commercially reasonable efforts to acquire such extensions from the landlord of the lease (Landlord) as are necessary to 
enable Customer to use the Licensed Space pursuant to these terms.  If AT&T is unable to obtain such extensions, nothing in this Pricing Schedule 
shall prevent Customer from seeking to obtain or obtaining any extension of any such lease directly from the Landlord, and AT&T will be bound to 
any agreement with the Landlord to which AT&T and Customer mutually agree. 

3.6.  If AT&T’s lease is terminated at any time prior to the Expiry Date noted in subsection 3.5. above, AT&T shall give Customer at least three (3) 
months’ written notice prior to Customer being required to vacate the Licensed Space or as much notice as reasonably possible and shall: 

3.6.1.  At AT&T’s sole expense, use all commercially reasonable efforts to assist Customer in finding a suitable alternative space for the housing 
of Customer Equipment in another space which is acceptable to Customer in its absolute discretion (New Premises); 

3.6.2.  At AT&T’s sole expense, use commercially reasonable efforts to ensure that Customer’s relocation from the Licensed Space to the New 
Premises shall cause minimum possible disruption to the functioning of Customer Equipment and to any Services; 

3.6.3.  Pay all reasonable, actual out of pocket costs and expenses incurred by Customer in relation to the moving of the Customer Equipment to 
the New Premises (which costs shall include, without limitation, the cost of hardware, circuit provisioning and labor costs). 

3.7.  Customer shall not sublicense the Licensed Space. 

4.  INDEMNIFICATION 
4.1.  Customer will indemnify, defend and hold harmless AT&T from any and all liability, loss, damages, costs and expenses (including reasonable 
attorneys’ fees and expenses) for third-party claims for personal injury or damage to tangible property arising from or related to the gross negligence 
or willful misconduct of Customer’s Authorized Persons, Accompanying Persons or Associated Entities.  AT&T will indemnify, defend and hold 
harmless Customer from any and all liability, loss, damages, costs and expenses (including reasonable attorneys’ fees and expenses) for claims 
brought by third parties for personal injury or damage to tangible property resulting from the gross negligence or willful misconduct of AT&T.  
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4.2.  The Agreement will govern as to the indemnification process.  

5.  WARRANTY AND LIMITATION OF LIABILITY 
5.1.  AT&T shall provide the Services in a professional and workmanlike manner and the Licensed Space shall be provided on an “as is” basis.   

5.2.  For purposes of this Pricing Schedule and Orders placed hereunder, any limit or cap on liability contained in the “Limitations of Liability” article 
of the Agreement is superseded by the following:  EACH PARTY’S LIABILITY UNDER THIS PRICING SCHEDULE SHALL BE LIMITED TO 
PROVEN DIRECT DAMAGES NOT TO EXCEED ON A PER CLAIM OR AGGREGATE BASIS DURING ANY 12 MONTH PERIOD, AN AMOUNT 
EQUAL TO THE TOTAL NET CHARGES INCURRED BY CUSTOMER FOR THE LICENSED SPACE DURING THE 9 MONTHS PRECEDING 
THE MONTH IN WHICH THE CLAIM AROSE.  This shall not limit Customer’s responsibility for the payment of all charges properly due under the 
Pricing Schedule. 

6.  INSURANCE  
6.1.  Customer agrees to maintain the following insurance, at its expense, during the Term, with insurers having a minimum AM Best rating of A- 
VII or S&P rating of A: (i) Commercial General Liability or Public Liability Insurance with a limit of US$2,000,000 per occurrence, US$4,000,000 in 
the aggregate (or the local currency equivalent), provided these limits may be achieved through a combination of primary and excess policies. 
Such insurance will include coverage for bodily injury and property damage; (iii) Workers’ Compensation and Employer’s Liability insurance where 
required by local statute; and (iii) All Risk Property Insurance on a replacement cost basis with limits adequate to cover the value of Customer’s 
Equipment. 

6.2.  Customer will furnish AT&T with certificates of insurance upon request that evidence the minimum levels of insurance set forth herein, include 
AT&T as an additional insured or interested party on the Commercial General Liability or Public Liability policy and designate that Customer’s 
required insurance is primary and non-contributory.  Customer waives its insurers rights of subrogation on all policies referenced above.  If not 
replaced, Customer will provide at least 30 days’ prior written notice to AT&T of any non-renewal or cancellation of the policies referenced above.  
At Customer’s option, Customer may provide the coverages required under this subparagraph through blanket policies of insurance.

6.3.  The Parties agree that: 

6.3.1.  The failure of AT&T to demand such certificate of insurance or failure of AT&T to identify a deficiency will not be construed as a waiver of 
Customer’s obligation to maintain the insurance required hereunder. 

6.3.2.  the insurance required hereunder does not represent that coverage and limits will necessarily be adequate to protect Customer, nor shall it 
be deemed as a limitation on Customer’s liability to AT&T hereunder. 

6.3.3.  Customer may meet the required insurance coverages and limits with any combination of primary and Umbrella/Excess liability insurance;
and

6.3.4.  Customer is responsible for any deductible or self-insured retention. 

7.  TERM, TERMINATION AND SUSPENSION 
7.1.  This Pricing Schedule will commence on the Effective Date and will terminate on the date the last Order hereunder expires or is terminated.  

7.2.  After notice and cure periods specified below, AT&T may suspend the use of Licensed Space and/or provision of the Services if (i) Customer 
or Customer’s Equipment interferes with the operation or maintenance of the Licensed Space or with one or more other customers’ use thereof, 
and within a reasonable time, not to exceed four hours (or such shorter time if necessary in the event of an emergency which threatens the life or 
physical safety of persons in the Licensed Space) after being notified by email or phone, Customer fails to (a) cease such interference; (b) provide 
a plan that adequately ceases such interference; or (c) authorize AT&T to take action to cease such interference (billed at Smart Hands rates); or 
(ii) in AT&T’s reasonable judgment, Customer or Customer’s Equipment has the potential to interfere with AT&T’s or the Data Center owner’s 
operation or maintenance of the Licensed Space or with one or more of its other customers’ use thereof, and within a reasonable time, not to 
exceed 48 hours after being notified by e-mail or phone, Customer fails to (1) resolve such potential interference; (2) provide a plan that adequately 
resolves such potential interference; or (3) authorize AT&T to take action to resolve such potential interference (billed at Smart Hands rates).  If 
AT&T suspends the use of Licensed Space and Services pursuant to this Section 6.2., unless AT&T has subsequently terminated this Pricing 
Schedule as permitted hereunder, AT&T will reinstate use of Licensed Space and resume the discontinued Services as soon as reasonably
practical after it is reasonably satisfied that Customer has cured the breach(es) which gave rise to the suspension; and AT&T may charge a 
reinstatement fee.  Further, AT&T may terminate this Pricing Schedule if Customer’s breach referred to above continues for at least five (5) days 
or occurs more than 3 times in any 12-month period. 
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7.3.  Either Party may terminate this Agreement by giving written notice to the other Party if the other Party breaches any material term or condition 
and fails to cure within fifteen (15) days after receipt of notice. 

8.  REMOVAL OF CUSTOMER’S PROPERTY 
8.1.  Customer may remove all of Customer’s Equipment and/or Customer Owned Materials on or before the expiry or termination of the applicable 
Order.  Unless AT&T otherwise agrees in writing, failure to remove Customer’s Equipment within fifteen (15) days from the termination of the 
applicable Order, or within thirty (30) days if the Order is terminated due to AT&T’s material breach, will constitute abandonment of Customer’s 
Equipment as that term is defined under the laws of the jurisdiction where the abandoned property is located, and AT&T will be entitled to pursue 
all available legal remedies, including without limitation and at Customer’s risk and expense: (i) immediately removing Customer’s Equipment and 
storing it at Customer’s expense at an on-site or off-site location; (ii) shipping it to Customer; or (iii) upon twenty (20) days’ prior written notice to 
Customer, liquidating it, and retaining the proceeds. 

8.2.  Subject to Section 7.1., while Customer has no right to use the Licensed Space or Services after an Order expires or terminates; if AT&T 
permits Customer to do so in its reasonable discretion, Customer will remain bound by the terms of the Order and this Pricing Schedule, including, 
without limitation, all payment obligations, and such continued use may be terminated by AT&T immediately upon notice. 

9.  MISCELLANEOUS 
9.1.  Force Majeure.  If a Force Majeure event prevents AT&T from providing the Licensed Space or any Service for at least ten (10) consecutive 
days, either Party may terminate any of such Licensed Space or Services by providing five (5) days written notice to the other, provided such notice 
is given before the resumption of such Licensed Space or Services after the Force Majeure event. 

9.2.  Order of Priority.  All Orders are subject to the terms and conditions of this Pricing Schedule.  In the event of ambiguity, conflict or 
inconsistency among the documents, the documents shall be given a descending order of precedence as follows (i) the Order including any 
attachments or Exhibits thereto; (ii) the Pricing Schedule; (iii) the Policies; and (iv) the Agreement. 

9.3.  Contact Data.  Customer acknowledges that AT&T will, by providing the Licensed Space and Services, come into possession of Contact 
Data.  Customer acknowledges and agrees that AT&T may use, process and/or transfer Contact Data (including intra-group transfers and transfers 
to the United States)):  (i) in connection with the provision of Licensed Space and Services; (ii) to incorporate Contact Data into databases controlled 
by AT&T for the purpose of account administration, billing and reconciliation, operational maintenance and support activities, fraud detection and 
prevention; and (iii) to communicate to Customer by voice, letter, fax or email regarding products and services of AT&T, its supplier (Equinix) or 
third parties through the Equinix Marketplace.  Customer may withdraw consent for such use, processing or transfer of Contact Data as set out in 
subsection 9.3.(iii) above by sending written notice to AT&T. 

10.  DEFINITIONS 
Accompanying Person:  Each person accompanied by an Authorized Person while at the Licensed Space. 

Associated Entity:  Means (i) each individual, company, partnership or other entity of any type which employs, contracts with, or is otherwise 
associated or affiliated with Customer, Authorized Persons or Accompanying Persons, (ii) any of Customer’s end users. 

Authorized Person:  Each person included on the most recent list of Authorized Persons given to AT&T by Customer in accordance with AT&T’s 
then-current form and procedures, who may be authorized by Customer to, for example, access a Licensed Space, place Orders or act as 
Customer’s shipping contact. 

Billing Commencement Date:  For Licensed Space and Services, the date designated in the Order as the Billing Commencement Date or if there 
is no date designated in the Order, then the date on which the Licensed Space is provided, or the Services are delivered (Billing Commencement 
Date).  

Contact Data:  Business contact data (including but not limited to CRM databases and data that is set out on access lists at any Licensed Space 
from time to time) containing personal and/or private information of a Party, its agents, employees or any authorized user of the Licensed Space 
and Services and its agents, employees, consultants, contractors, or partners provided to or obtained by the other Party by virtue of the performance 
hereof and whose use, processing or transfer of such data is regulated by law or regulation as “personal data”. 

Cross-Connect:  A physical or wireless interconnection within a Licensed Space that (i) exits Customer’s Licensed Space or (ii) connects Customer 
to another AT&T customer. 
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Customer Equipment:  All network, computer and other equipment provided, owned or controlled by Customer, its Affiliates, Authorized Persons, 
Accompanying Persons (including wiring and connections between such equipment and Customer’s demarcation equipment) excluding Cross-
Connects or AT&T’s demarcation equipment. 

Fees:  Charges and fees for Licensed Space and Services charged to Customer by AT&T, exclusive of Taxes. 

Licensed Space:  The areas which are licensed by Customer and are made available to Customer with permission to access and use, in each 
case hereunder and the Orders, and as identified in the Orders as to the amount of space or cabinets.  For each Licensed Space, AT&T will 
determine at all times the exact location where the Licensed Space will be located, and AT&T will notify Customer accordingly. 

Order:  An order for Licensed Space or Services prepared by AT&T, or an amendment thereto that is incorporated into this Pricing Schedule by 
reference which describes the Licensed Space and/or Services.  Orders are not valid until signed by both Parties.  AT&T is under no obligation to 
accept an Order but shall provide a written response accepting or rejecting an Order as soon as reasonably possible.  

Policies:  The procedures, rules, regulations, security practices and policies for the Licensed Space, as amended from time to time. 

Services:  All services provided by AT&T under an Order pursuant hereto. 

Smart Hands:  AT&T’s onsite technical assistance which may include following Customer’s express instructions relating to remote management,
installation or troubleshooting of Customer’s Equipment or any other assistance agreed to by AT&T in an Order. 
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This Order for Licensed Space between AT&T Corp. (AT&T) and Six Continents Hotels, Inc. (Customer) is attached to the Pricing Schedule and 
made a part thereof upon execution.  AT&T reserves the right to withdraw the Order or modify the prices and any other terms and conditions, 
including, but not limited to, any section of the Pricing Schedule if: (i) the Pricing Schedule/Order is not signed by Customer and AT&T by December 
9, 2022 and/or (ii) the engagement does not commence within thirty (30) calendar days of the Effective Date. 

1.  INTRODUCTION 
AT&T will provide co-location private suite/cage data center space according to the specifications as further detailed in this Order (Licensed Space) 
at the following address in the data center building: (hereinafter, Data Center Building).   

West: SV5 – 9 Great Oaks Blvd, San Jose, CA 95119 
East: DC2 – 21715 Filigree Ct, Ashburn, VA 20147
Cage and Cabinet Layout is described in Appendix C (attached). 

Appendix B (attached) describes Customer-owned Materials to be removed upon Termination or expiration of an Order by Customer. 

AT&T is providing Customer with an initial limited deployment of its AT&T Licensed Space, Services & Cloud Exchange service ("Trial") as further 
defined below. 

2.  TERM 
2.1 INITIAL TERM
AT&T will provide the Licensed Space for the Fees and Charges identified below for a period of sixty (60) months and consists of the Trial Term 
and the Production Term (“Term”) commencing from the Billing Commencement Date for Licensed Space (Initial Term).  After the Initial Term, the 
Licensed Space will automatically renew for additional terms of twelve (12) months each (each an Extension Term), unless either Party provides 
written termination notification to the other Party at least ninety (90) days prior to the end of the then-current term, in which event this Order will 
terminate at the end of then-current term.  The Initial Term and any Extension Term shall be referred to collectively as Term. 

3.  AT&T RESPONSIBILITIES 
AT&T will be responsible for executing the following activities.  Activities not expressly included in this Order are outside the scope. 

3.1.  AT&T Client Executive (CX).  In support of the Licensed Space, AT&T will: 
Assign a CX to interface directly with Customer Project Manager and serve as the primary interface to Customer organization. 
Conduct a formal kick-off meeting. 
Participate and provide status and planning meetings as mutually agreed. 
Develop and maintain the contact list, communication plan, and track and monitor prioritized action items and issues lists, as needed. 
Provide Customer expected completion dates for infrastructure deployment or addition of cross connects, rack/cabinet, space, or power. 
Submit Service Requests, via tickets into the portal, on behalf of Customer for: 
o Notification of incoming shipments, based on shipment information provided by Customer  
o Smart Hands requests 
o Cross connect requests 
o Use of conference room 
o Temporary and permanent Data Center Building access 
o Updates to permanent Data Center Building access list   
Support Customer with billing inquiries. 
Shall provide Services during normal in-region business hours, which are Monday through Friday, 8:00am-6:00pm at the Site location.  During 
non-business hours, Customer will contact the AT&T provider’s Help Desk directly.   
Communicate with Customer will be via email, phone, conference call or webinar. 
Develop action plans to resolve Customer’s colocation service issues rapidly. 
During outages that require onsite support: 
o The CX will monitor the status of the outage and communicate with the AT&T provider’s Help Desk during normal business hours to

obtain Customer updates until resolved. 
o During non-business hours, Customer will contact the AT&T provider’s Help Desk directly. 
Provide RFO/RCA summary (Reason For Outage/Root Cause Analysis). 
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4.  CUSTOMER RESPONSIBILITIES 
To manage the activities outlined herein on time and within the pricing provided, Customer assigned roles and responsibilities must be fulfilled 
effectively.  Customer is responsible for the following:  

Assigning a single point of contact (SPOC) as the Customer’s project manager for the AT&T CX to work with during the engagement.
Determining the amount of Licensed Space and Power needed as well as the design of any cage build out. 
Installation, configuration, management, and maintenance of the Customer Equipment that will be located in the Licensed Space are solely 
the responsibility of Customer.   
Coordinating appropriate personnel for conference calls, interviews or to provide information as reasonably requested and applicable by 
AT&T. 
Participating in meetings and arrange for other relevant business unit personnel to be reasonably available for such meetings. 
Reviewing and providing information to assist in completing activities in a timely manner. 
Keeping AT&T informed of any information or changes which may affect AT&T’s performance or require a change request in the scope.

5.  Trial Definition, Engagement Approach and Deliverables 
The scope of the Trial will be limited to licensed space and network connectivity in two (2) Data Center Buildings as defined in Section 1.   
(a)   The Trial Term will expire sixty (60) days after deployment of the Service (“Trial Period”). 
(b) Unless Customer provides a written notification of Termination to AT&T at least five (5) business days before the end of the Trial Term, AT&T 

will continue to provide the Service for the remainder of the Term. 
(c) If Customer has not provided written notification per (b) above, at the end of the Trial Period AT&T will invoice Customer for all non-recurring 

and monthly recurring charges accrued during the Trial Period and begin invoicing for Services monthly as defined below. 

6. PROJECT GOVERNANCE 
6.1.  Change Control Process 
Either Party must submit change requests to contractual documents in writing via Appendix A to this Order.  The Party requesting the change must 
submit a written request to the other Party and the receiving party shall issue a written response within five business days of the receipt of the 
request, including whether the receiving Party accepts or rejects the request and/or any changes to the terms and conditions.  Once mutually 
agreed, both Parties must execute the document in Appendix A. 

6.2.  Telecommunications 
Customer may use any telecommunications provider it chooses to provide WAN and/or LAN services at the Licensed Space, provided however, 
the charges associated with connecting that capability to Customer’s License Space will vary based upon Customer handoff required.  Customer 
will be responsible for any and all inter-cabinet cabling. 

6.3.  Contacts 

Customer PM AT&T Client Executive
Name Peter Pallil Scott Hullett 
Title SVP, Global Hotel and Owner Solutions Integrated Solutions – Engagement Manager 
Phone 404-281-2942
Email peter.pallil@ihg.com sh0704@att.com 

7.  CHARGES 
Customer shall be responsible to pay Non-Recurring Charges (NRC) and Monthly Recurring Charges (MRC) detailed below.  Notwithstanding 
anything in this Pricing Schedule to the contrary during the Term and for every Extended Term thereafter, AT&T may modify the pricing for Services 
in the event AT&T’s subcontractor has modified AT&T’s costs for such Services. 

7.1.  Initial Pricing  
AT&T shall commence invoicing for the Services and/or materials on the Billing Commencement Date.  If Customer orders additional Cross 
Connects, Smart Hands, or miscellaneous materials AT&T shall invoice for same upon delivery. 
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AT&T shall commence invoicing MRC listed below on the Billing Commencement Date. For the avoidance of doubt, AT&T shall commence billing 
on the Billing Commencement Date even if the cage/cabinet build out has not commenced or been completed.  Notwithstanding anything in this 
Order to the contrary, after the first twelve (12) months of the Initial Term and for every twelve (12) months thereafter, AT&T will uplift the MRC for 
all Licensed Space at a rate of three percent (3%) each year.  

7.2.  Lifecyle Pricing  
Lifecycle Pricing options to the existing base scope to facilitate orders through the EQX Portal. 
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7.3.  Power Limitations 
Customer may not draw more than the kVA amount set out in the tables in Section 6. above (Power Cap).  In the event the power draw exceeds 
the Power Cap, AT&T may provide written notification to Customer and/or require Customer to reduce the power draw to the Power Cap within 
seventy-two (72) hours.  If Customer does not resolve the situation with a mutually agreeable plan, AT&T may suspend Customer's power until 
the power draw is equal to or less than the Power Cap.  Alternatively, the Parties may agree to amend the Order to increase the Power Cap.  
Notwithstanding anything to the contrary stated above, in the event Customer's Power Capacity requirements increase, Customer agrees to 
execute a Change Order for the applicable increase in Power MRC based on Customer's actual power usage. 

7.4.  Additional Pricing Terms and Conditions 
7.4.1.  Defined Scope.  Pricing is based on the information in this Order.  Any additional Licensed Space and Services ordered by Customer on a 
subsequent order shall be subject to the-then current rate for such Licensed Space and Services.  The amount of Licensed Space and Power 
provided hereunder is based on information provided by Customer to AT&T.  Any additions or changes to this Order will necessitate changes in 
pricing.  Pricing herein assumes no project delays will occur that would require AT&T to stop work.  AT&T will not be held financially responsible 
for project delays outside of its control.  

7.4.2.  Invoicing.  For the first sixty (60) days from the effective date of this Order, AT&T will not invoice the Customer any Fees and Charges as 
define herein. If Customer does not exercise Early Termination clause as defined in Section 8, AT&T will invoice the Fees and Charges as defined 
herein on a monthly basis including NRC and MRC charges (which includes any Services provided, the Licensed Space and associated power) 
along with any incurred NRC and MRC charges during the initial sixty (60) day period. 
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7.4.3.  Travel and related Expenses.  Pricing does not include expenses for AT&T travel to Customer’s facilities.  Standard business expenses 
(e.g., transportation, food, lodging) incurred by AT&T in connection with delivery of the Services will be billed at cost as a separate line item on 
Customer’s invoice. AT&T personnel will book or incur travel expenses only after receiving permission from Customer’s SPOC. 

7.4.4.  CX Time and Material (T&M) Rate.  In the event that Customer specifically requests additional services not covered by this Order, AT&T 
will bill Customer at a T&M rate of two hundred-twenty dollars ($220.00) per hour per AT&T consultant for the services requested.  All such out of 
scope matters will be handled via the Change Control process outlined herein. 

8.  COVERAGE HOURS 
For operation, support and maintenance of the Data Center Building, personnel will be available 7x24x365. 

9. TERMINATION 
9.1 Trial Term Termination 
During the Trial Term, Customer may terminate this Order without cause at any time by providing at least five (5) business days advance written 
notice of termination to AT&T.  In such event, AT&T will cease performance of the Trial Services and will make arrangements with Customer to 
terminate the Service.  In the event Customer terminates under this provision, Customer will not be responsible to pay any charges incurred prior 
to such termination date. 

9.2 Production Term Termination  
During the Production Term, Customer will have the right to terminate this Order without cause within the first sixty (60) days of the effective date 
of this Order. Customer must notify AT&T by providing at least five (5) business days advance written notice of termination to AT&T. In such event, 
AT&T will cease performance of the Production Services and will make arrangements with Customer to terminate the Service.  In the event 
Customer terminates under this provision, Customer will not be responsible to pay any charges incurred prior to such termination date. 

Customer may not terminate this Order for any reason other than for AT&T’s uncured material breach. In the event that (i) Customer terminates 
this Order or any portion hereof for any reason other than AT&T’s uncured material breach, or (ii) AT&T terminates this Order for cause, Customer 
shall be responsible to provide AT&T with sixty (60) days written notice and to pay termination charges equal to the total monthly recurring charges 
multiplied by the number of months remaining in the Term of the applicable Order as well as any expenses and other charges incurred up until the 
date of termination. 
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Type of Request: 
Initiator (Company): 
Change Request 
Received by: 
Price Impact: 
AT&T Additional 
Resources Req’d: 

Task Description: 

Other information related to Change: 

Impact of Change 
Provide a description of the impact of the change (increase in duration, delay in start, cut-over date change, added dependency, additional 
resources required change to design, change to baseline solution, other).

Customer  
(by its authorized representative) 

AT&T
(by its authorized representative) 

By: By:

Name: Name:

Title: Title:

Date: Date:
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MATERIALS LIST TO BE REMOVED BY CUSTOMER DESCRIPTION 
Layer 2 switch 
Fortigate Firewall 
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This Cloud Exchange Appendix (Appendix) supplements and sets forth additional terms and conditions governing the use and resale to Customer 
of the Ethernet Exchange (Cloud Exchange Service) by the Customer if ordered via Exhibit 1. 

1.  Description of the Cloud Exchange Service
AT&T will provide Customer access to an Ethernet switching infrastructure (individually and cumulatively, the Switch) and certain ports (Ports) on 
the Switch as specified on the Order (Exhibit 1 hereto) to allow Customer to interconnect its ethernet networks via an External Network to Network
Interface (ENNI).  The ENNI provides Customer the capability to exchange Ethernet frames with other customers. 

The Cloud Exchange Service provides Customer the ENNI and a virtual circuit (Virtual Circuit) which is a logical Ethernet connection between two 
or more Ports on the Switch.  Service fees will be listed on the Order, and if Customer requires additional Services, then the parties will utilize the 
Change Control process to contract for additional Services. Equinix shall at all times retain all title to and ownership of the Cloud Exchange Service. 
Customer will also have access to the Ethernet web portal for a variety of tasks, including the management of virtual network circuits. 

This Appendix will apply to Customer's use of the Cloud Exchange Service and if Customer violates anything set forth herein, AT&T may take
reasonable action to correct any problem such violation may cause, including suspending or, upon ten (10) days prior written notice, terminating 
Customer's use of the Cloud Exchange Service. 

2.  Customer Responsibilities 
Customer must:  (i) provide and maintain 24 hours each day, an email address and phone number for a primary contact, and an email address 
and phone number for an operations contact, which should include a role account e-mail address (e.g., for a network engineer or routing engineer); 
(ii) complete the Configuration Requirements Document (CRD) as soon as possible following execution of its first Order; (iii) comply with all 
reasonable technical specifications and applicable policies for the use of the Cloud Exchange Service as provided by AT&T from time to time and 
(iv) only connect equipment owned by Customer to the Switch. 

Customer must not:  (a) conduct any illegal activities through the Switch; (b) conduct any activity that interferes with or impairs the equipment or 
connectivity of any other customer on the Switch; (c) obtain or attempt to obtain unauthorized access to the Switch, or circumvent or attempt to 
circumvent any applicable security features; (d) connect any equipment that is not owned or controlled by Customer; or (e) reverse assemble, 
reverse compile or reverse engineer the Cloud Exchange Service, or otherwise attempt to discover any Cloud Exchange Service source code or 
underlying proprietary information. 

Additionally, Customer is responsible for negotiating and executing its own interconnection agreements to exchange Ethernet frames with other 
customers and AT&T is not responsible for establishing or monitoring such relationships, whether bilateral or multilateral. 

3.  Disclaimer of Third-Party Actions and Control 
AT&T does not and cannot control the flow of Ethernet frames beyond the Port or ENNI.  Such flow depends in large part on the performance of 
Ethernet services provided or controlled by other customers.  At times, actions or inactions caused by these other customers can produce situations 
in which some or all Customer’s virtual circuits may be impaired or disrupted.  Although AT&T will use commercially reasonable efforts to take 
actions it deems appropriate to remedy and avoid such events, AT&T cannot guarantee that they will not occur.  Accordingly, AT&T disclaims any 
and all liability resulting from or related to such events.  AT&T WILL NOT BE LIABLE FOR ANY DAMAGES ARISING OUT OF OR RELATING
TO:  INTEROPERABILITY, ACCESS OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS, DATA, EQUIPMENT, SERVICES, 
CONTENT OR NETWORKS PROVIDED BY CUSTOMER OR THIRD PARTIES; SERVICE DEFECTS, SERVICE LEVELS, DELAYS OR ANY 
SERVICE ERROR OR INTERRUPTION, INCLUDING INTERRUPTIONS OR ERRORS IN ROUTING OR COMPLETING ANY 911 OR OTHER 
EMERGENCY RESPONSE CALLS OR ANY OTHER CALLS OR TRANSMISSIONS (EXCEPT FOR CREDITS EXPLICITLY SET FORTH IN THIS 
AGREEMENT); LOST OR ALTERED MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION, LOSS 
OR DESTRUCTION OF CUSTOMER’S (OR ITS AFFILIATES’, USERS’ OR THIRD PARTIES’) APPLICATIONS, CONTENT, DATA, PROGRAMS, 
INFORMATION, NETWORKS OR SYSTEMS.
4.  Service Level Objective
The purpose of this Service Level Objective (SLO) is to define the measurable performance levels for Cloud Exchange Service.  The SLO is met 
when each individual Port and Virtual Circuit is available to pass ethernet frames 99.999% of the time during a billing month (SLO Threshold).  For 
the purpose of this SLO, and subject to the last paragraph of this section, "Unavailability" is defined as the duration of unexcused or unplanned 
time in which any Port or Virtual Circuit prevents delivery of Customer's Ethernet frames, as measured from the time when AT&T receives 
Customer's notification of the incident, to the time the Service is no longer Unavailable as confirmed by AT&T. 
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In the event of a Chronic Outage, which is defined as five (5) SLO failure events within a thirty (30) day period, Customer may terminate the 
affected Cloud Exchange Service, without liability provided such termination notice is delivered to AT&T within thirty (30) days of the qualifying 
event.  Notwithstanding anything to the contrary, the SLO shall not apply if the Unavailability is considered an "Excused Unavailability", which
means it: (a) is caused by circumstances beyond AT&T's reasonable control; or (b) is caused by Customer's act or omission, or in the case of a 
virtual circuit, the act or omission of the customer or partner to whom the Customer connects; or (c) occurs during a scheduled maintenance 
window.  Customer will be notified at least fourteen (14) days prior to any regularly scheduled maintenance and will be notified as soon as 
practicable before any emergency maintenance. 

Monthly Availability Cumulative Minutes of Unavailability per Calendar Month 
99.999% - 99.99% 26 seconds to <4 minutes 
99.99% - 99% 4 minutes to <44 minutes 
99 – 97% 7 hours to <21.6 hours 
<97% >21.6 hours 
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Scott Hullett GBS15200-52.1

Engagement Manager 3/20/2022 
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This PO is issued by XXX (Customer) pursuant to the  Change Request dated XXX.”
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Standard Customer Advocacy Services 
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Provide a description of the impact of the change (increase in duration, delay in start, cut-over date change, added 
dependency, additional resources required change to design, change to baseline solution, other).

InterContinental - 2024 FDD (467)



EXHIBIT 

InterContinental - 2024 FDD (468)



InterContinental - 2024 FDD (469)



InterContinental - 2024 FDD (470)



InterContinental - 2024 FDD (471)



InterContinental - 2024 FDD (472)



InterContinental - 2024 FDD (473)



InterContinental - 2024 FDD (474)



Remainder of page left intentionally blank; signature page(s) follow immediately

InterContinental - 2024 FDD (475)



InterContinental - 2024 FDD (476)



InterContinental - 2024 FDD (477)



o
o
o
o
o

o
o
o

o
o
o
o
o
o
o
o
o

InterContinental - 2024 FDD (478)



o
o

o

o
o
o
o
o
o
o

InterContinental - 2024 FDD (479)



o

o

o
o
o
o
o

o
o
o
o
o
o

o
o
o

o
o
o
o

o

o
o

InterContinental - 2024 FDD (480)



o
o
o
o

o
o
o

o
o
o
o
o

o
o
o

o
o
o
o
o

InterContinental - 2024 FDD (481)



InterContinental - 2024 FDD (482)



InterContinental - 2024 FDD (483)



EXHIBIT

InterContinental - 2024 FDD (484)



et seq.

InterContinental - 2024 FDD (485)



InterContinental - 2024 FDD (486)



InterContinental - 2024 FDD (487)



InterContinental - 2024 FDD (488)



InterContinental - 2024 FDD (489)



InterContinental - 2024 FDD (490)



InterContinental - 2024 FDD (491)



InterContinental - 2024 FDD (492)



InterContinental - 2024 FDD (493)



InterContinental - 2024 FDD (494)



InterContinental - 2024 FDD (495)



InterContinental - 2024 FDD (496)



InterContinental - 2024 FDD (497)



InterContinental - 2024 FDD (498)



InterContinental - 2024 FDD (499)



InterContinental - 2024 FDD (500)



InterContinental - 2024 FDD (501)



InterContinental - 2024 FDD (502)



InterContinental - 2024 FDD (503)



InterContinental - 2024 FDD (504)



InterContinental - 2024 FDD (505)



InterContinental - 2024 FDD (506)



InterContinental - 2024 FDD (507)



InterContinental - 2024 FDD (508)



InterContinental - 2024 FDD (509)



InterContinental - 2024 FDD (510)



InterContinental - 2024 FDD (511)



InterContinental - 2024 FDD (512)



InterContinental - 2024 FDD (513)



InterContinental - 2024 FDD (514)



InterContinental - 2024 FDD (515)



InterContinental - 2024 FDD (516)



InterContinental - 2024 FDD (517)



InterContinental - 2024 FDD (518)



InterContinental - 2024 FDD (519)



InterContinental - 2024 FDD (520)



InterContinental - 2024 FDD (521)



InterContinental - 2024 FDD (522)



EXHIBIT

InterContinental - 2024 FDD (523)



State Effective Dates 

The following states have franchise laws that require that the Franchise 
Disclosure Document be registered or filed with the state, or be exempt from 
registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, 
New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington, and 
Wisconsin. 

This document is effective and may be used in the following states, where 
the document is filed, registered or exempt from registration, as of the Effective 
Date stated below: 

State Effective 
California 
Hawaii      Pending 
Illinois 
Indiana 
Maryland      Pending 
Michigan 
Minnesota      Pending 
New York 
North Dakota      Pending 
Rhode Island      Pending 
South Dakota      Pending 
Virginia      Pending 
Washington      Pending 
Wisconsin      Pending 

Other states may require registration, filing, or exemption of a franchise 
under other laws, such as those that regulate the offer and sale of business 
opportunities or seller-assisted marketing plans. 
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Location # - Internal Use Only 
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