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24 October 2022

Alexander Khodorev
General Director
MORSKOY SOCHI LLC
Shosseynaya str, 9-1,
Sochi, Russia

Proposed transaction between MORSKOY
SOCHI LLC (collectively together with its
Affiliates, referred to as “Licensee” or
“you”) and Wyndham Hotel Group (UK)
East Limited (collectively together with its
Affiliates, referred to as “Wyndham”) to
enter into a License Agreement for a Hotel
property in Sochi, Russia.

Dear Mr. Khodorev,

As a result of our recent conversations, we are
pleased to present to you this non-binding
Letter of Intent (“LOI”) which sets forth the
major business points pursuant to which
Wyndham would be willing to grant you a
non-exclusive license to develop a hotel under
the Wyndham® brand system. Our initial
proposal (“Proposal”) is set forth in the
Preliminary Term Sheet attached to this LOI.
We are very excited about this excellent
opportunity and the prospect of working with
you and your company.

This LOI is intended to serve only as a guide
in drafting and negotiating definitive
agreements governing the transaction
(collectively, the “License Agreement”). As
such, except as set forth in the Binding Terms
paragraph below, neither party is bound or
intends to be bound with respect to the
proposed transaction unless and until both
parties execute and deliver a mutually
acceptable License Agreement and receive all
necessary corporate and other approvals.

Wyndham Hotel Group (UK) East Limited
4th floor, 3 Shortlands, Hammersmith, London W6 8DA,
United Kingdom. Registered in England and Wales
No. 8263381
Tel: +44 (0) 208 762 6600. Fax: +44 (0) 208 762 6678
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Anexcansp Xoa0pes
I'enepanbHBI TUpPEKTOP
000 «MOPCKOW COYM»
Poccus, ropon-kypopt Couun,
yn. loccetinas 1.9, mom. 1

IIpennaraemasn clesKa MEKIY 000
«MOPCKOH couny» (coBMeCTHO c
adpuanpoBaHHBIMH  JHLIAMH  HMEHyeMble

«/Tunenzuar» wim «Ber») m Wyndham Hotel
Group (UK) East Limited (coBMmecTHO co cBOUMU
AOYepHUMH KOMIIAHUSAMH HMeHyeMble
«Wyndhamy) no 3ak/ao4eHuo JINeH3NOHHOTO
coraamenusi B r. Coun, Poccusi.

VBaxaembii ['-H Xonopes,

B mpomomkeHue HamMX HEJaBHUX IEPETOBOPOB,
MBI pajabl MIPEICTaBUTh Bam  nmanHOe
HeoOs3pIBatomee  [lMcbMO 0 HaMepeHHAX
(«[IuchbMO 0 HAMEPEHUSAX»), KOTOPOe ONpe/eIIsieT
OCHOBHBIC TIYHKTHI JCSITEILHOCTH B COOTBETCTBUU C
koTopbiMu « Wyndham» rotosa npegocraButh Bam

JInten3uro oe3 IIpenocraBnenus
UckmounTtensHpix [IpaB A OTKPBITUS OTENS MOA
ToproBoii  mapkoii  «Wyndham®».  Hame

nepBoHavaigbHoe npeanoxenue («Ilpemnoxenue»)
u3noxeHo B IlpenBapurenbHOM corjameHud 00
OCHOBHBIX YCIIOBHSIX, IPATIAraéMOM K HACTOSIIEMY
IIucemy o HamepeHusX. Mbl pajabl IPEKPACHOM
BO3MOXHOCTH M TEpCIEKTUBE paboTath ¢ Bamu u
Bameit koMrnanuen.

Jannoe ITMcbMO 0 HaMepeHHSX MpeIaraeTcs K
UCIOJIb30BAaHUIO TOJIBKO B KA4eCTBE PYKOBOJCTBA
npu pa3pabOTKe W COTJIACOBAHUHM OKOHYATEIHHBIX
COTJIAIICHHH, PETyIUPYIONMIX CIENKY (COBMECTHO
UMeHYyeMbIX  «JIMIleH3NOHHOe  cOorJaleHune»).
Takum 00pa3om, 3a UCKJIFOUEHHUEM YKa3aHHOTO B
nyHkTe OOs3BIBAIONINE YCIOBUS HUXKE, HA OJHA U3
CTOpPOH HE TIPUHUMAET Ha ceOs 0053aTeLCTBA U HE

HaMepeBaercsi  CAelaTrh  3TO  OTHOCHUTEJIBHO
OpEANoiaraéMof CIEeNKA A0 TeX Iop, MokKa obe
CTOPOHBI HE OQOpPMAT U HE MPEIOCTaBST

B3auMonpremieMoe JIMIeH3MOHHOE COoTJallieHue 1
MoJydyaT BCE€ HEOOXOJMMBIE KOPIOPATUBHBIE U
WHBIC Pa3peIIeHNS.

Wyndham Hotel Group (UK) East Limited
4 atax, 3 WopTtnaHac, XammepcmuT, JloHaoH, W6 8DA,

Bennkobputanus. PernctpaumoHHbii HoMep B AHIuM 1 Yanbsce

No. 8263381
Ten.: +44 (0) 208 762 6600. dakc: +44 (0) 208 762 6678
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If you agree with this LOI, the next necessary
steps are:

of the
by the

a) The approval
Application
International Approval
Committee  (and  any
substantive changes to the
definitive agreement’s
standard terms)

b) Negotiation and execution
of a mutually acceptable

License Agreement; and

Satisfactory results from
Wyndham’s due diligence
investigations.

I am transmitting along with this LOI, an
Application form which requests information
from you as part of our due diligence and
approval process. The Initial Fee is US$
80,000 (“Initial Fee”) payable within 14
business days of the date of execution of the
License Agreement. Please note that pursuant
to the terms of the Application, the Initial Fee
is non-refundable.

BINDING TERMS: The Initial Fee is non-
refundable unless the transaction is not
approved by the International Approval
Committee. This Proposal shall remain in
effect from the date first set forth above until
the earlier of: (i) the execution and delivery of
a mutually acceptable License Agreement, or
(ii) 25™ April, 2023, during which period you
agree to grant us exclusivity by refraining
from engaging or continuing any conversation
or entering into any agreements with any third
party other than Wyndham in relation to the
subject matter of this LOI. Each party will
bear its own expenses in connection with the

Wyndham Hotel Group (UK) East Limited
4th floor, 3 Shortlands, Hammersmith, London W6 8DA,
United Kingdom. Registered in England and Wales
No. 8263381
Tel: +44 (0) 208 762 6600. Fax: +44 (0) 208 762 6678
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B cnyuae Bamero cornacusi ¢ qanubiM [ucbmom o
HaMCpCHUAX, HCO6XO]II/IMO BBIIIOJIHUTH
CJeAyIOLIUE IIaru:

a) OpoOpenue 3asBku Komurerom
MO PACCMOTPEHHIO TIPOCKTOB HA
MoJIydeHue  paspemieHus  (u
100bIX CYWecmeeHHbIX
uU3MeHeHUll CManoapmmvlx
yenosutl OKOHYAMEeNbHO20
coznauienst)

b) IleperoBopsl u COCTaBIICHHUE
B3aUMOIIPUCMIIEMOI'O
JIMIICH3UOHHOTO  COTJIAIICHHS;

a TaKXKe

Y 10BJIETBOPUTEIIbHbBIE
pe3yabTaThl IPEABAPUTEIBHOM
IIPOBEPKH IETIOBOM pemyTaliu
U COCTOSIHHSA J€JT CO CTOPOHBI
«Wyndhamy.

K nmannomy IluceMy 0 HaMepeHUSX NMpHIIaraeTcs
¢dopma, B KOTOpOil 3anpamuBaeTcs HHpopManus, B
KayecTBE 4YacTH Ipolecca MpeaBapUTENbHON
MIPOBEPKH JICTIOBOM peryTaluy U COCTOSTHUS el U
YTBEpXKACHUA TMapaMeTpoB caenku. CTOMMOCTh
(parmuzbl cocraBiser 80 000 momrapos CIIA
OITAYMBAETCS MOCIIE MOAMUCaHNs JIMIIEH3NOHHOTO
cornameHus B teuenne 14 padounx aueit. [Ipocum
o0paTUTh BHHMaHHE, YTO, B COOTBETCTBHH C
yCIIOBUSAMHU 3asiBKM, JaHHBIH B3HOC BO3BpaTy He
MOJIJIEIKUT.

OBA3BIBAIOLIVE YCJIOBUA:
IlepBoHavanbHBI B3HOC HE IOMAJIEKUT BO3BpATY
KpOME Kak B CiIy4ae HeoJoOpeHust 3asiBKU
KomHTETOM 10 paccMOTpPEeHHIO TPOEKTOB Ha
nosnydyenue paspewmeHus. Jannoe Ilpeanoxenue
COXpAaHAET CBOIO CHITY C JJaThl, yKa3aHHOH BBIIIE, 10
NEPBOTO M3 CIECIYIOUIMX COOBITHH: (i) BBIIOIHEHHE
u NpeaoCTaBICHNE B3aUMOIPUEMIIEMOTO
JlutiensnonHoro cornamenws, win (ii) 25 Anpens
2023 rToma. B Teuenme osroro mepuoma Brr
COIJIAIIAETECh MPEJOCTABUTh HAM JKCKIIIO3MBHBIC
npaBa, BO3ICPKUBASCH OT Yy4yacTusl B WIH
NPOJIOJDKEHUSI  JIOOBIX ~ TIEPErOBOPOB  WIIH
3aKIIIOYCHUS] KAaKUX-THOO COIJMIAIIEHUH C Kakoii-

Wyndham Hotel Group (UK) East Limited
4 atax, 3 WopTtnaHac, XammepcmuT, JloHaoH, W6 8DA,
Bennkobputanus. PernctpaumoHHbii HoMep B AHIuM 1 Yanbsce
No. 8263381
Ten.: +44 (0) 208 762 6600. dakc: +44 (0) 208 762 6678
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negotiation of this LOI and the License
Agreement. You agree to keep the terms of
this LOI, including the Preliminary Term
Sheet, confidential and to not (A) disclose to
any third party; or (B) make any public
statement or comment referring to, the same or
the fact that you are in discussions with
Wyndham. This LOI constitutes the entire
understanding of the parties with respect to the
subject matter hereto and may only be
amended or modified in writing signed by
each of the parties hereto.

If this LOI is acceptable to you, please have
two duplicate originals of the LOI executed by
a duly authorized representative of your
company, and return one original, together
with the completed Application form to me at:
Wyndham Hotels & Resorts, 4th floor, 3
Shortlands, Hammersmith, London W6
8DA, United Kingdom. Please also send a
PDF copy of the executed LOI to me by e-mail
sergey.egorov@wyndham.com.

Wyndham Hotel Group (UK) East Limited
4th floor, 3 Shortlands, Hammersmith, London W6 8DA,
United Kingdom. Registered in England and Wales
No. 8263381
Tel: +44 (0) 208 762 6600. Fax: +44 (0) 208 762 6678
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b0 TpeTbel cTopoHoi, kpome «Wyndham» mo
OTHOILIEHUIO K TpeaMeTy Hactosuiero Ilucema o
HamepeHusx. Kaxmas u3 CTOPOH CaMOCTOATENHHO
HeceT COOCTBEHHBIE pacxoJbl B CBS3U C
NeperoBopaMu 1o JaHHomy lluceMy o HaMepeHusIx
51 JIuueHsnoHHOMYy COTJIALLIEHHUIO. Br
COTJIAIIIAeTECh COXPAHSTh B TAHE YCIOBUS JAHHOTO
IIucema 0 HaMEPEHUAX, BKJIIOYas
[IpenBaputensHOEe cornameHue 00 OCHOBHBIX
yCIIOBUSIX, U (A) HE pacKpbhIBaTh JaHHBIE YCIOBUS
mo6oi TpeTbelt cropore; wi (B) He ocyiiecTBIsATh
KakuxX-1H00 MyOJIMYHBIX 3asBICHUN M HE JaBaThb
KOMMEHTAapHEB CO CCHUIKOH Ha HUX WM Ha (aKT
neperoBopoB ¢ «Wyndhamy». Jlamroe IluceMo o
HAMEPEHUSAX  MNpEeAcTaBiseT co0oil  momHoe
MIOHMMaHUE CTOPOHAMHU TMpPEeAMETa HaCTOAIIETO
JOKYMEHTa M MOXeT OBITh W3MEHEHO WIH
JIOTIOJTHEHO MCKITIOYUTENFHO B MUCbMEHHOH (hopme
3a TMOAMKCHI0 KAXKIOW W3 CTOPOH HACTOSIIErO
CornameHusl.

Ecnu nanHoe IlucbMO O HaMmepeHUsIX SBISETCA
MpueMJIeMbIM J1JIg Baiield koMIanuu, moXxanyncra,
MOATOTOBbTE  JBa  opuruHama Ilucema o
HaMEPEHUSX, MOJMUCAHHBIE YINOJTHOMOYEHHBIM
npejcraBuTesnieM Barieil koMnaHuWM, U OTHpPaBbTE
OIMH OpPHUTMHAJI BMECTE C 3arOoJIHEHHOH (hopMoii
3asBKkU Ha aapec: Wyndham Hotels & Resorts, 4
stax, 3 llloptiuac, Xammepemut, Jlonaon, Wé
8DA, Beauxooputanusi. Kpome Ttoro, mpomry
otnpaButb MHe PDF komnuio mnoanucaHHOro
[Mucerma 0 HaMEpEHMSIX IO AAPECY Sergey.egorov(@

wyndham.com

Wyndham Hotel Group (UK) East Limited
4 atax, 3 WopTtnaHac, XammepcmuT, JloHaoH, W6 8DA,
Bennkobputanus. PernctpaumoHHbii HoMep B AHIuM 1 Yanbsce
No. 8263381
Ten.: +44 (0) 208 762 6600. dakc: +44 (0) 208 762 6678
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Best wishes,

Sergey Egorov

Director of Deve t - Russia & CIS

\

ACKNOWLEDGED AND AGREED:
For: MORSKOY SOCHI LLC

Signature:

Name: Alexander Khodorev

Title: I'enepanbHBIN TUPEKTOP

Date:

Wyndham Hotel Group (UK) East Limited
4th floor, 3 Shortlands, Hammersmith, London W6 8DA,
United Kingdom. Registered in England and Wales
No. 8263381
Tel: +44 (0) 208 762 6600. Fax: +44 (0) 208 762 6678

C HaWTy4YIIUMH ITOXKETaHNU. 5

n

Cepreit Eropos
JupexTop 1o pazBUTHIO
CHI'

OCCHH U CTpaHax

IMOATBEPXK/I n COF.IIACOBAHO:
Ot nmenn: OO0 «KMOPCKOHU COUYN»

IMoamuce:

OUO: Anexcanap Xoaopes

HomxHocTh: ['eHepallbHbII AUPEKTOP

Jara:

Wyndham Hotel Group (UK) East Limited
4 atax, 3 WopTtnaHac, XammepcmuT, JloHaoH, W6 8DA,

Bennkobputanus. PernctpaumoHHbii HoMep B AHIuM 1 Yanbsce

No. 8263381
Ten.: +44 (0) 208 762 6600. dakc: +44 (0) 208 762 6678
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LICENSE AGREEMENT
PRELIMINARY TERM SHEET

This summary is for discussion purposes only. Itis a
non-binding summary subject to negotiation and
change. No legally binding obligations will be
created, implied or inferred with respect to either party
until appropriate documents in final form regarding
the terms herein are duly executed and delivered by
the proposed parties thereto.

JIMOEH3UOHHOE COI'JIAINEHUE
HNPEJABAPUTEJIBHOE COI'JIAIIEHUE Ob
OCHOBHBIX YCJIOBHUSAX

JlanHO€ 00001IeHNE TPeTHA3HAYEHO UCKITIOUUTEIHHO
s uenedt oocyxaenus.  OO00OIIEHHE SBISETCS
HEeOOs3bIBAIONINM, IIO/UICKAIINM OOCYKACHHIO |
M3MEHEHHIO. J[aHHBIN TOKYMEHT HE BJIeYeT 3a co00it
CO3JJaHUE IOPUINYECKU 00s3bIBAIOIINX 0053aTENbCTB,
SIBHBIX WM TIOJIpa3yMEeBacMbIX B OTHOLICHHHU JHO0O0H
W3 CTOPOH, MOKa COOTBETCTBYIOIIME JOKYMEHTHI HE
OyoyT HamnexamuM obOpa3om oQOpMIIEHBI U
MPEIOCTABICHBI MPEJIOKEHHBIMH ~ CTOPOHAMH B
OKOHYATEITbHOM BH/IE B YKa3aHHBIC CPOKH.

Opening Date: by June 1 2025

Wyndham will have the right to terminate the License
Agreement if Licensee fails to meet the milestone
applicable to any of the foregoing dates.

“Opening Date” means the date on which Wyndham
authorizes Licensee to open the Hotel for business
identified by the Wyndham® mark and using the
Wyndham® brand system.

Parties: Wyndham Hotel Group (UK) East Limited CTOpOHBI: Wyndham Hotel Group (UK) East Limited
(“Licensor” or “Wyndham” or “we”) («/Inuensunapy uun “Wyndham” win “mb1”)
LLC MOPCKOM COYH (“Licensee” or “you”) 000 «MOPCKOM COUYM» («/Tnmensnar»)

Proposed Hotel | Wyndham® Sochi IMpennaraemoe Wyndham® Sochi

Name: HAa3BaHHE OTEIIS:

Project Construction Start: by May 31% 2023 Oransi [Ipoekra: Hauano crpountensctsa: 10 31 Mas 2023 r.

Milestones Construction Completion: by February 28" 2025 Konen crpontensersa: 1o 28 @espans 2025 r.

Jara Orkpsitus: 1o 1 Uions 2025 r.

Wyndham 6ynet umeTh paBo pacTOPruyTh
JInuensuonHoe cornamenue, ecnu Jinnensuar ve
YIJIOKHTCS B KOHTPOJIBHBIH CPOK, IPUMEHUMBIH K
J11000# U3 BbIILICYKAa3aHHBIX J1aT.

«/lata OTKpBITUS» O3HAYALT /ATy, B KOTOPYIO
Wyndham ynomsomounBaet JInneHsnara
OTKpBITH 0TeNb o Mapkoi Wyndham® u
HcTonb3yomiero cucreMmy 6perna Wyndham®.

days of the date of execution of the License
Agreement;

e Technical Services: Wyndham shall be reimbursed
by Licensee for direct and reasonable travel
expenses incurred by Wyndham or consultants
retained by Wyndham in the provision of any
technical services;

e Royalty Fees:
Year(s) % of Gross Rooms Revenue (GRR)
1-5 5.0%
6-20 6.0%

. 2% of Gross Room Revenue (“GRR”).

Wyndham Hotel Group (UK) East Limited
4th floor, 3 Shortlands, Hammersmith, London W6 8DA,
United Kingdom. Registered in England and Wales
No. 8263381
Tel: +44 (0) 208 762 6600. Fax: +44 (0) 208 762 6678

Hotel Location: | Russia, Sochi, Shosseynaya str., 2 Pacnionoxenune Poccus, 1. Couw, yi1. locceiinast, 1.2
oTeIst:

Number of 730 rooms Konnuectso 730 HOMEpOB

Rooms: HOMEpOB:

Term of the Twenty (20) years from the Opening Date. Cpox neiicTaus Meanuars (20) ner ¢ Jarsr OTKpbiTHsL.

License JIMIIEH3MOHHOT'O

Agreement: COrJIalleHus:

Hotel Brand(s): | Wyndham® Bpeny(pl) orens: Wyndham®

Development New Build Bun npoekra: Hogoctpoiika

Type:

Fees: o Initial Fee: US$ 80,000 payable within 14 business CGopsr: e Tlepsonauanbueiii B3noc: 80,000 jommapos

CIIA omaumBaeTcs TIOCIE  IOAIUCAHHS
.HI/I]_ICH?;I/IOHHO]'O corjjanicHust B TCYCHHUC 14
pabouux JaHeid;

e Texuuueckue ycuyru: Wyndham Bo3mernaer 3a
CueT ﬂl/l]_ICHBI/[aTa IIpsAMBIE W pPa3yMHBIC
TPaHCIIOPTHBIE pacxonpbl, TIOHECEHHBIE
Wyndham npy oka3aHHH TEXHUYECKUX YCIIYT;

. HHHCHSHOHHLIS TUIATCKHU
Ton(el) % BanoBoi BHIPYYKH C HOMEPOB
1-5 5.0%
6-20 6.0%

e Bo3MeleHne pacxo/I0B 10 MPoJjaXaM U
MapKeTHHTY: 2% OT BaJIOBOH BBIPYYKH C
HOMEpOB.

Wyndham Hotel Group (UK) East Limited

4 atax, 3 WopTtnaHac, XammepcmuT, JloHaoH, W6 8DA,
Bennkobputanus. PernctpaumoHHbii HoMep B AHIuM 1 Yanbsce

No. 8263381

Ten.: +44 (0) 208 762 6600. dakc: +44 (0) 208 762 6678
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Centralised Services (Services Assessment Fees),
including but not limited to:

Coopsi 3a LlenTpannsoBanubie CepBUCHI
(Komuccust 3a OueHKy Yeayr) BKIKYAKOT B
ce0s1, HO He OTPAHHYHBAIOTCH:

e Reservation Fees: 0.25% of GRR plus the then
current third party distribution charges, which at the
date of this LOI are:

o US$7.00 per GDS reservation;

o US$2.00 per OTA intermediary
reservation (which includes DHISCO,
Derbysoft, HBSi);

Coop 3a 6ponuposanue: 0,25% oT BanoBoi
BBIPYYKH C HOMEPOB IUTIOC AKTYyaJbHBIC
B3HOCBI 3a YCIYI'M TPETbUX CTOPOH,,
KOTOpPBIE Ha AaTy COCTaBJIICHUS HACTOALIETO
IIucema o HaMEpPCHUAX PaBHBI:

o 7.00 nommapo CIHA 3a  daxr
OGpPOHHPOBaHHS C MOMOIIBIO [ TI0GAIBHOl
CHCTEMBI TUCTPUOYIIHH;

o 2.00 nommapa CIIA 3a dakt owaiiH-
6pOHHpOBaHI/Iﬂ C TIOMOIIBIO TYparceHTOB
(Bximouast DHISCO, Derbysoft, HBSi);

e Pre-opening Integrated Services Fee: US$12,000
(one off fee) payable within 30 days after the date
execution of the License Agreement. This will be
used to fund:

o  Basic photography package for the Hotel;
o Preparation of the Property Report; and
o Initial Hotel training, including:
= “Wyndham in the box” memory
stick;
= Initial General Manager training
program at a location designated by
Wyndham prior to the Opening
Date;
=  Two places on Wyndham training
courses relating to certain
technology, global sales, revenue
management, system standards and
other topics;
= Two days of opening training
onsite; and
=  One day of training on areas of
Licensee’s choosing to be used
within sixty (60) days of the
Opening Date;

C6op 3a KOMIIEKCHBIE YCIYTH Iepe]
otkpeitieM otess: 12 000 nosutapos CILIA
(eAMHOBPEMEHHAs BBIIIATA), TTOATIEKUT
ymiate B Tedenue 30 jHei nocie noAnucaHus
JlunensnonHoro cornamenus. 13 ykazaHHoi
CYMMBI (pMHAHCUPYIOTCS CIeAyIOomue

MEPOTIPHUSATHS
o ba3oBslii koMIuIeKkT oTomMaTepuaion
Orens;

o  IMoaroroBka Ot4dera 0 HEABUKUMOCTH U
6a30BOr0 apXUTEKTYPHOT0 0OOCHOBAHHUS
JFOOBIX PEMOHTHBIX PaboT; a TaKiKe

o IlepBonayanbHOE 0OYYEHHE TIEPCOHANA
oTeJIsl, BKII0Yast:

= ®BII-HAKOMHUTENb C JaHHBIMA O
crangaprax Wyndham -

«Wyndham in the box»;

TlepBoHauabHasK porpamMma

o0y4enust PykoBouress, kotopast

TIPOBOJIUTCS IO MECTY,

yKa3bIBaeMOMY KOMIIaHHEH

«Wyndhamy, - 10 atst

Otkpbits Otens;

OO0y4eHue ABYX 4eJlOBEeK Ha

yueOHbIx Kypcax « Wyndham»

BOIIPOCAM ONPEIEICHHBIX

TEXHOJIOTHIL, [T06ATBHBIX

MPOJAXK, YHPABICHUS JOXOAAMH,

CTaH/IAPTOB CUCTEMBI U APYTHM

TeMam;

JIBa JIHSI TOATOTOBKH K OTKPBITHIO

Ha MECTe; a TaKKe

OJ1MH JIeHb TIOATOTOBKH IO

BbIOHpaeMbIM JIHIIeH3HATOM

temaM. [1oaroToBKy HE0GXOAMMO

3aKa3aTh B TEUCHHE MIECTUACCATH

(60) fHeii ¢ JIaThl OTKPBITHST;

e National Revenue Management Services Fee:
Starting three months prior to the Opening Date
Licensee will pay the then current National
Revenue Management Fee which at the date of this
LOI is US$ 3.75 per guest room per month for basic
revenue management services provided by
Wyndham to Chain Facilities.

COopsl 3a ynpasieHue goxonamu: Haunxas
C TpexX MecAlUeB [0 JAaTbl OTKPbITHA,
JInuensuar OyAer OIUIAUMBaTh TEKYIIMH
cOOp 3a yCIIyru 1O YHPABJICHUIO T0XOJaMH,
KoTopelii Ha jary mnoxanucanus LOI
coctaisier 3,75 nomnapa CLIA 3a kamabiid
OTENbHBI HOMEP eXEeMEeCsSYHO, 3a 6a30oBbIe
YCIyrM 1O  yNPaBIE€HUIO  JOXOAAMH,
npejiocrasisieMble HaMu OTENSIM TPYIIIIBI.

e Hotel Technology Client Support Services
(“HTCSS”) Fee: Licensee must pay Wyndham the
then current HTCSS fee which at the date of this
LOI is a monthly fee of US$195 for HTCSS which
provides 24/7 support and assistance on resolving
issues concerning Wyndham sourced technology,
including MyPortal and SynXis CR, and tools that
interface with the services.

IT Cnyx06a mnOZAEPKKH KIHCHTOB B
TEXHOJIOTUSAX oTeneit («HTCSS»):
JIunensuar oIIaYnBacT Wyndham
AKTyaJIbHYIO Ha HACTOSIIMII MOMCHT ILIaTy
3a HTCSS, koropas Ha MOMEHT OTIPaBKH
storo IlucbMa O HaMEpPEHUAX COCTABIACT
US$195 eKEMECIIHO. Cryx6a
obecrieynBaet KPYIJIOCYTOYHYIO IT
MOJJICPKKY U IOMOIIb B PELICHAHN IPOOIIEM,
cs3anHbiXx ¢ [T TexHosoruei, BKIOYas
MyPortal u SynXis CR, u HHCTpyMEHTBHI,
KOTOpBIC B3aHMOJICHCTBYIOT C CEPBUCAMH.

. Quality Circle Fee: US$4,000 (per year);

OrmuiaTa CHCTEMBI KOHTPOJIS Ka4yecTBa:
4 000 gosutapos CIIA (exxeroaHo);

Wyndham Hotel Group (UK) East Limited Wyndham Hotel Group (UK) East Limited
4th floor, 3 Shortlands, Hammersmith, London W6 8DA, 4 atax, 3 WopTtnaHac, XammepcmuT, JloHaoH, W6 8DA,
United Kingdom. Registered in England and Wales BenukobputaHus. PernctpaunoHHbin Homep B AHIuM 1 Yanbce
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All fees payable under the License Agreement are
exclusive of VAT or other equivalent taxes.

Licensor may change, modify or delete any Central
Services fees for existing services and programs and
add new fees for new services, programs and
distribution channels at any time upon not less than
thirty (30) days’ prior written notice to Licensee.

Bce C6OPBI, MoJJIe)KaluMe ynjiarte B COOTBETCTBUU
¢ JIMIGH3HOHHBIM COTJIAlICHHEM, yKa3aHbl 0e3
yuera HJIC um gpyrux 5KBUBaNeHTHBIX HAJIOTOB.

JluneH3uap MOXET M3MEHHTb, MOIM(MHIPOBATH
Wi yaanuth J060ii Coop 3a LleHTpain3oBaHHbIC
CEPBUCHI I CYyHIECTBYIOIIUX YCIYT ¥ IPOrpaMM 1
100aBUTh HOBYIO IUIATYy 3a HOBBIE YCIYTH,
MPOrpaMMBbl M KaHAJbl PAacpoCTpaHeHUs B 1060e
Bpems, HampaBuB JIMIEeH3MAaTy HHMCbMEHHOE
yBeoMIIeHHe He MeHee ueM 3a 30 (TpuAnaTh)
JHeH.

Area of
Protection:

. Wyndham will agree to include the following
Area of Protection (“AOP”): For the entire Term
of the License Agreement, Licensor will not
enter into a license agreement for a Wyndham®
branded hotel within a radius of 2 kilometres
from the existing Hotel front entrance. For
avoidance of doubt, if a construction milestone
does not occur or there is a delay of more than
180 days or if the construction is stopped for a
period of more than 180 consecutive days after
the start of construction has occurred (in both
cases except directly due to occurrence of an
event of force majeure), then the AOP shall be
defined as Site only.

. Regardless of such territorial protection(s),
Wyndham will always retain the right to
undertake further development(s) under a Chain
Acquisition clause which will be included in the
License Agreement;

O671aCTh 3aIUTHI: . «Wyndham»  cornamaercss — BKJIIOYHTH
cienytompe obnactu 3amutel («OfaacTn
3alUThI»): B Teyennme Bcero cpoka
I[CI‘//ICTBI/U{ .H]/IL[CHBPIOHHOFO COorjnamecHus
JIuuensumap ~ He  OymeT  3aKiI0¥aTh
JIMOEH3UOHHBIX COTJIAIICHUI HAa  OTENHN
6penna Wyndham® B pamuyce 2
KHIIOMETPOB oT mapaaHoro BXoIa
cymectytomero Orens. Bo  nsbexanue
COMHCHHﬁ, €CIIM JTall CTPOUTEIILCTBA HE
HACTYIaeT, WIK ecTh 3a1epxka O6onee 180
TTHEH, WIH ecin CTPOHTENBCTBO
OCTaHOBJICHO Ha repuoj Gosee 180 mmeit
MOZAPST MOCJE Hayaja CTPOUTEIbCTBA (B
000UX ClIy4asX, KpOMe HEHOCPEACTBEHHO
n3-32  HACTyIuleHHs  (opc-MaKOPHBIX
obcrosaTenscTB), TO O6nacte  3aiuTh
omnpeziensercs TONbKO Kak CTpouTenbHas
IInomanka.

e HesaBHCHMO OT yKa3aHHOM TePPUTOPHAIBLHON
3anmTel, «Wyndhamy» coxpanser 3a coboit
1IpaBoO MPOBOAUTH JalbHEHINEe OTKPLITHE
oTeJiell B COOTBETCTBUH C TIYHKTOM PazButne
CeTH, KOTOpbIii  Oyaer  BKIOYEH B
JInneH3noHHOE CorTalIeHNE;

. Such protection will be granted only for the
Wyndham® hotel brand tier and will not limit
Wyndham from further developing, managing,
franchising or affiliating itself in any manner or
form, to other developments under other
trademarks owned by Wyndham, such as
Wyndham Grand®, Wyndham Garden®, or
Wyndham Residences®.

. The AOP shall automatically lapse in the event
that: the Licensee defaults on any of the terms of
the License Agreement (including payment
obligations or failure to open by the projected
opening date).

Wyndham Hotel Group (UK) East Limited
4th floor, 3 Shortlands, Hammersmith, London W6 8DA,

United Kingdom. Registered in England and Wales
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e Takas 3ammra OyAeT IPeIOCTABIATHCS
TONBKO ULt PasHOBHAHOCTH  OpeHna
Wyndham® u He Oyzmer OrpaHH4YMBaTh
«Wyndham» B janpHeliieM pa3BUTHH,
yIpaBiIeHHH, (QpaHYali3UHTe MM CO3JaHUN
JOYEPHHUX KOMIAHMH JTOOBIM 00pa3oM WiIn
(HOpMO#t, IPYyrux OTKPBITHH O] APYTHMH
6pennamu, npuHagiexkamumu « Wyndhamy
takue kak Wyndham Grand®, Wyndham
Garden® unn Wyndham Residences®.

. Ob6nacts 3aIUTHI aBTOMATHYECKH
MpeKpaliaer cBoe JAeiicTBUE B Cllydae, eClu:
(i) Jlumensmar  Hapymaer  yCIOBHUS
JIMIIEH3MOHHOTO ~ COTIallieHus  (BKIIFOYas
00s13aTeNbCTBA IO OIUIATEe WIIM OTKPBITHE
Orerst TI03/1HEE OrOBOPEHHOM J1aTh).

Wyndham Hotel Group (UK) East Limited
4 atax, 3 WopTtnaHac, XammepcmuT, JloHaoH, W6 8DA,

Bennkobputanus. PernctpaumoHHbii HoMep B AHIuM 1 Yanbsce
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any governmental authority that are calculated on
continuing payments required to be paid by Licensee
under the License Agreement, other than income or
franchise taxes assessed against Licensor. In addition,
all amounts payable to Licensor shall be paid by
Licensee without deduction for any value added or
other taxes, duties or other deductions required under
the tax laws and tax treaties in the jurisdiction in which
the Hotel is located (“Other Taxes™) and all payments
to Licensor under the License Agreement shall be
increased to the extent necessary to provide Licensor
with the same net amount that Licensor would have
received if no Other Taxes had been applicable to such
payments. However, if Licensee is required by law in
the jurisdiction where the Hotel is located to withhold
income taxes (“Withholding Taxes”) on amounts
payable to Licensor, then Licensee shall deduct and:
(a) remit to the applicable governmental authority on a
timely basis all Withholding Taxes so withheld; (b)
provide to Licensor an official receipt issued by such
governmental authority for payment of such
Withholding Taxes within thirty (30) days of such
payment; and (c) set forth in a remittance report to be
submitted to Licensor within fifteen (15) days of each
such payment the amount of such Withholding Taxes.
Licensee shall be responsible for the determination of
the correct amount of Withholding Taxes payable in
accordance with the applicable Legal Requirements,
and Licensee shall indemnify and hold harmless
Licensor and Licensor’s shareholders and Affiliates
and their respective partners, shareholders, directors,
officers, employees and agents from and against all
Liabilities for unpaid or underpaid Withholding Taxes
(including any liabilities for the payment of interest,
surcharges, penalties, damages and expenses) that may
be imposed, levied or assessed by the applicable
governmental  authority. Notwithstanding  the
foregoing, Licensee shall not withhold any
Withholding Taxes to the extent that Licensor is
entitled to the benefit of a reduced rate or an exemption
from Withholding Taxes under an applicable double
taxation agreement or treaty. Further, Licensor and
Licensee will cooperate in obtaining all reductions in or
exemptions from Withholding Taxes.

Wyndham Hotel Group (UK) East Limited
4th floor, 3 Shortlands, Hammersmith, London W6 8DA,

United Kingdom. Registered in England and Wales

No. 8263381

Tel: +44 (0) 208 762 6600. Fax: +44 (0) 208 762 6678
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Key Licensee . Open the Hotel by no later than the agreed OcHOBHBIE . OtkpeITh OTENb HE TI03/JHEE COTIIACOBAHHON
Obligations: Opening Date; 00s13aHHOCTH Matsi OTKpBITHS;
. Hire a professional Management company/team Jluuensnara: . Hansts MpoQeCcCHOHANBHYIO
acceptable to Wyndham to operate the Hotel YIPaBJISIOLLY IO KOMITAHHIO/KOMaH/1y,
successfully; npuemiiemyto st «Wyndhamy, s
OpraHM3alMH yCIemHoi paboTsr Orens;
. Operate the Hotel in accordance with applicable . OKcrilyaTalus OTels B COOTBETCTBHH C
laws and according to Wyndham’s Brand JEUCTBYIOIMM 3aKOHOJATEIECTBOM W B
Standards; COOTBETCTBUH ¢ HUPMEHHBIMU CTAHIAPTAMU
«Wyndhamy;
. Connect the Hotel to Wyndham’s Two Way . Cas3atb oTenb c JIBYCTOPOHHHUM
Interface via a PMS provider approved by nuTepdeiicom «Wyndham» npu momomm
Wyndham; MOCTABIIHKA CHCTEMBI YIPaBIICHUS
TOCTUHULIEH (CYD), YTBEPXKIAEHHOTO
. Undertake appropriate Wyndham training; «Wyndhamy;
. IIpoiitTn  cooTBeTcTByMOIIEE  OOyueHHE
. Have in place prior to the opening date and «Wyndhamy;
throughout the term of the License Agreement . Ob6ecneunts HaIN4une CTPaxXoBOTO
insurance that complies with Wyndham's then MOKPBITHS Ha INPOTSDKEHHH BCEro CpoKa
current minimum insurance requirements; neiictBust  JIMIEH3UMOHHOTO — COTJIAIICHUS,
KOTOpOE COOTBETCTBYET TEKYIIUM
. Pay all fees payable to Wyndham on time and in MHHHMaJIbHBIM TpeboBanuam « Wyndhamy x
full. CTPaxoBOMY TMOKPBITHIO;

. OmraunBaTh BCe COOPBI,  HOJUIEKAIINE
ymiate « Wyndhamy, BoBpeMs U B IOJHOM
obneme.

Liquidated 24 months of Recurring Fees (Royalty, Sales & JlorosopHast 24 Mecsina TTOBTOPSIOIIMXCA TUTATEKEI
Damages: Marketing Fee, Services Assessment). HEyCTOKa: (JInuen3noHHbIe UIaTeXH, Bo3menieHne

PAcXoJI0B 110 IPoAaXaM 1 MapkeTuHry, Komuccnst

3a Ouenky Ycayr)

Withholding Licensee shall pay to Licensor an amount equal to any V nepikaHubIe JIMUEH3MAT JODKEH BO3MECTHTb JIMIEH3HApy
Taxes: sales, use, gross receipts, value added, excise, goods HAJIOTH: cymmy, paBHyIO TII060it npojaxe,
and services or similar tax assessed against Licensor by HCTIONB30BAHMIO,  BAIOBBIM  IIOCTYILICHHSM,

J00aBJICHHON CTOMMOCTH, aKIM3aM, TOBapaM H
yclyraM MM PaBHYIO aHAJIOTMYHOMY HAJOTY,
KOTOpBIE MOTYT OBbITh Ha4yMCIeHBI JIMIEH3Hapy
TMOOBIM TOCYJAPCTBEHHBIM OPraHOM H KOTOpPBIE
PAaCCUMTHIBAIOTCS KaK MOCTOSHHBIC —TIIIATEXH,
TojIexaIe BBITIIATE JInnensuarom B
COOTBETCTBUM C  HACTOAMMM JIMIEH3MOHHBIM
COIJIALIEHHEM, 334 MCKIIOYEHHEM Hajlora Ha
NPHUOBLTH WM (PaHIIM3BI, BHICTABICHHBIX OT JIMIIA

Jlunensuapa. Kpome TOro, Bce  CyMMBI,
noJJICKAIMEC BBIIJIATC B OJIB3Y Hnueﬂsuapa,
omauynBatorcss  JIunensuarom  6e3  Bblyera

J00aBJICHHOW CTOMMOCTH WJIM JPYIMX HAaJoros,
MOIUIMH MJIM MHBIX YJEpXKaHHWH, IOIIeKaIuxX
BBIIZIATE B COOTBETCTBUM C  HAJOTOBLIM
3aKOHOJIATEIbCTBOM " HaJIOrOBBIMH
COIVIALICHUAMU MO MeCTy HaxoxaeHus Otenst
(«Ipyrue Hauorun»), NIpu 3TOM B COOTBETCTBHU C
HACTOAIMM JIMIEH3MOHHBIM COTJIAIIEHHEM BCE
IIaTeXH B 1oib3y JIMLeH3uapa JOKHBI OBITh
YBEJIMYECHBI B TOH Mepe, B KaKoi 3T0 HE0OX0AMMO
JUIs IpefocTaBienus JluneHsuapy Toi ke 4McToi
CYMMBI, KOTOpyI0 JIMIeH3Hap MOITydua Obl, eciu
Obl HUKaKHe JIPyrue Hajaoru He ObUIM IPUMEHEHbI
K TakuM ruiatexkaM. OJJHAKO €Clii B COOTBETCTBUH
C 3aKOHOJATENbCTBOM IO MECTY HAaXOXKICHHUS
Ortenst Ha CyMMBI, TTOUICKAIINE BBIILIATE B MOJIB3Y
JInnensuapa, Hamaraertcs HajloOr Ha HPUOBLIL
(«Hajor Ha HCTOYHHKH 10X0ja»), JIuieHsuar
BBIYMTACT M: (a) CBOGBPEMEHHO IEpefacT
COOTBETCTBYIOIEMY T'OCYJIapCTBEHHOMY OpraHy
BCE HAJIOTU HAa ICTOYHUKHU J0XO0/1a, yAEPKHBAEMbIC
TakuM obOpasom; (6) mpenocrasisier JIuieH3uapy
Oo(UIHATBHYI0 KBHTAHILHMIO, BBIIAHHYIO TaKHM
rocyapcTBEHHbIM OpraHoM Juist omiarsl Hanoros
Ha UCTOYHHKH J0XO0Aa, B TeueHue tpuanatu (30)
JIHeil ¢ MOMEHTa OIuIaThl; U (C) OTpa)kaeT 3TO B
OTYeTE O MEPEBOJIC JCHEKHBIX CPEJICTB, KOTOPBIi
nomwkeH ObITh  mpexactaBineH Jlunensumapy B
TeueHune natHaauaty (15) aHel oT AaThl KaXIoro
TaKoro IaTexa. JInuensuar HeceT
OTBETCTBEHHOCTh 3a OINpeJieieHHe HeoOXonuMoil
CYMMBbI _yJepKHBA€MBIX HAJIOTOB, MOJIEKAIIHX
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ymiate B COOTBETCTBHH C  HPUMEHHMBIMH
NPABOBBIMU TPEOOBAHUSIMU, a TAKXKE OCBOOOXKIACT
M OrpaXKlaeT OT OTBETCTBEHHOCTH JluieH3uapa,
akiuoHepos JInnensuapa, adpduimpoBaHHbIe JIHIIA
M UX COOTBETCTBYIOLIMX NApTHEPOB, aKIHOHEPOB,
JIMPEKTOPOB, JT0DKHOCTHBIC JIMIA, COTPYHHKOB 1
AreHTOB OT BCEX 00A3aTENbCTB MO HEOITAYeHHBIM
WM HejoruadeHHbiM Hanoram Ha HCTOYHMKH
goxonma (BKiouas JoOble 00s3aTenbCcTBa 110
yI1aTe NpoLeHTOB, Han0aBoOK, mTpadoB, yOLITKOB
M PacXojioB), KOTOPbIE MOTYT ObITb HAJOXKEHBI,
HA3HAYEHBl WIIH BBICTABJIEHBI COOTBETCTBYIOLIUM
rOCYJapCTBEHHBIM ~ opraHoM). Hecmorps Ha
BBIIIECKA3aHHOE,  JIMIeH3naT  He  JO/DKEH
YKJIOHSATBCSI OT yIUIaThl HalloroB Ha MCTOYHHKH
Joxoma B Toit oObeme, B KoTopoM JlnmeHsuap
HMEeT TPaBO HAa CHWXKCHHYIO CTaBKy WIH
0CBOOOJKICHHE OT yriaTsl Hajoros Ha HCTOYHUKH
JI0X0/la B COOTBETCTBMH C  NPHMEHHMBIM
COIVIALICHHEM HJIM JOTOBOPOM 00 MCKIIOUECHHH
nBoifHOoro  HajorooGnoxenus. Kpome  Toro,
Jlvmensuap n JInneHsuat BMecte OyyT NpuIaraTh
BCE yCHIMS B HENAX  YMEHBUICHUS WM
OCBOOOXKJICHHS OT Y/ICpP)KaHUSI HAJIOTOB.

the hotel so that it will comply with Wyndham®
relevant Brand Standards. The Property Report shall be
attached to, and will form part of, the License
Agreement. For the purposes of the Property Report,
Wyndham’s review does not cover technical,
architectural or engineering factors or compliance with
legal requirements.

In addition and on request only, more in-depth
Architectural/Technical services, from the same
support structure, will be available on an “a la Carte”
basis should this be required, at an additional cost to the
Licensee.

Guarantee: As a condition to execution of the License Agreement T"apantun: B kauectse ycnoBus BeinonHeHus JIuiieH3n0HHOro
Wyndham will require performance and payment cornamennss Wyndham mortpeGyer rapaHTHH
guarantees from a guarantor (individual or company) WCIIOJHEHHUsI U OIUIaThl OT rapanra ((usuyeckoro
with financial standing satisfactory to Wyndham and WIH  IOPUIMYECKOro JiMia) ¢  (UHAHCOBBIM
who will guaranty Licensee’s obligations under the TIOJIOKEHHEM, Y/IOBJIETBOPUTEIBHBIM ISt
License Agreement. Wyndham, u kotopblii Oyner rapaHTHpPOBaTh

00s13aTenbCTBA .HI/IL[CH3I/IaTa o HI/IHCHSI/IOHHOMy
COTJIALICHHIO.

Currency: US Dollars. Bamora: JHomnapsr CIIA.

Governing Law of England. Perynupyroree 3aKOHOJATENIbCTBO AHTIIHH.

Law: 1paBo:

Property The parties will agree on a Property Report, to be Oruer o Croponbl cornacyloT OTY4eT O HeIBHKHMOCTH,

Report prepared by Wyndham, which will set out the scope of HEJBHKUMOCTH: KOTOPBIi J0/bKeH ObITh noarorosieH « Wyndhamy

(“PDR”): work and timeline required for the works required for M B KOTOPOM OyJyT W3JIOKEHbI 00beM padoT H

CPOKH, HEOOXOJUMbIE JUIS MPOBEAEHUS paboT 1o

npuesieanio  OTenss K COOTBETCTBYIOIIMM
Cranpapram Openga Wyndham® Otyer o
HEIBWKUMOCTU  JOJDKGH  IPHIAratbcs K

JIMICH3HOHHOMY COTJIAIICHUIO U OyIeT SIBISTHCS
ero yactbio. [liis neneit Otyera 0 HEIBWKUMOCTH
0630p «Wyndhamy» He 0XBaThIBae€T TEXHUYECKHE,
APXUTEKTYPHBIC WM HHXKCHEPHbIC (HaKTOPbI WM
COOMI0ICHNE 3aKOHOATENIbHBIX TPEOOBAHHIA.

Kpome Ttoro, B pamkax TOif e NpOrpamMMbl
MOJJCPKKM M HCKIIOYHTENBHO II0 3alpocy, Ha
YCIOBHAX «IIOJ 3aKa3y, NMPENOCTABIAOTCA Oonee
KOMILICKCHBIC ApxutekTypHble/TexHIYeCKUE
ycnyru (eciu TakoBbIe MOTPEOYIOTCA), 3a UTO C
JInuensuara B3bIMAaeTCs JOTOIHUTENbHAS TIIaTa.

The Russian text of this LOI is for information and convenience only. In the
event of any inconsistency between the English and Russian texts, the English

text will prevail.

Wyndham Hotel Group (UK) East Limited
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Pycckuii Texer nucbMa 0 Hamepenusx (LOI) it unpopmaruu 1 yno6cTa
O3HAKOMIJICHHS C COACPIKAaHUEM TOKYMEHTA. B ClIy4Jac pasHOYTCHHUS MEKIY
AHTIIMICKUM U PyCCKMM TEKCTaMH, aHITIMHCKHI TEKCT HMeeT
MIPEUMYILECTBEHHYIO CHITY.
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	К данному Письму о намерениях прилагается форма, в которой запрашивается информация, в качестве части процесса предварительной проверки деловой репутации и состояния дел и утверждения параметров сделки. Стоимость франшизы составляет 80 000 долларов США оплачивается после подписания Лицензионного соглашения в течение  14 рабочих дней. Просим обратить внимание, что, в соответствии с условиями Заявки, данный взнос возврату не подлежит.

