TERMS AND CONDITIONS FOR https://msuitelink.com/ihgfranchiseregistration

("Terms and Conditions")

This Agreement is between your hotel (“Hotel”), a franchised hotel within the IHG Hotels & Resorts (together with
its affiliates, “IHG”) and is provided to Hotel prior to any access to the Colleague HeartBeat Employee Survey
(“Survey”), which includes software and may include associated media, printed materials, “online” or electronic
documentation, and internet-based services (collectively, the “Service”). This Agreement and the below Terms
and Conditions (T&Cs”) incorporated herein, govern the use of the Service by Hotel. If Hotel does not agree to
the T&C's in this Agreement, Hotel will not have access to the Service. It is important that you carefully read all
of the T&Cs.

The Survey, and any and all documents, information and other materials (collectively, the "Material(s)") contained
on the Kincentric Web Site <https:// ihgfranchise.modernsurvey.com> (the "Site") are provided by Kincentric on
behalf of IHG, for use exclusively by authorized franchisees of IHG or its affiliates (individually, a “Licensee”) or
authorized users of IHG or its affiliates (collectively, “IHG Companies”).

Licensee acknowledges that use of this Service or any part thereof, is not required by any license agreement,
brand standards, or otherwise. This is an optional Service that owners and managers of franchised hotels may
use at their sole discretion, using or adapting only those elements, if any, that they deem appropriate for their
own, independently owned and operated, IHG branded hotel. Neither IHG nor any affiliate, employee, or agent
thereof, seeks, requires or has any control or discretion with respect to any hiring, compensation, termination or
other day-to-day employment-related polices, practices, or decisions at franchised hotels.

By clicking “Yes,” and proceeding to enter the Site, Licensee (herein sometimes referred to as “You”) agrees to
comply with these Terms and Conditions. If You do not agree to these Terms and Conditions, You may not use
this Site or download or use any Materials from the Site. To use any of the Services provided on the Site, you are
required to register as an authorized user on the Site.

2. Limited License to View and Copy. Licensee and its authorized users are granted a personal license
to access the Site, and view and copy the Survey and Materials, subject to these Terms and Conditions. Users
are prohibited from: (1) displaying, copying or otherwise transferring the Survey and any of the Materials to any
person not authorized to have access to the Survey and Materials obtained from the Site; (2) removing any
copyright, trademark notice or proprietary notices from the Survey and Materials; and (3) using the Survey,
Materials or the Site except as permitted in these Terms and Conditions. This license to view and copy the Survey
or any individual item of the Material published on the Site is additionally limited by restrictions contained in any
copyright, trademark or other proprietary notices displayed with that Survey or Material.

3. Ownership of Materials. The Survey, the Materials and the Site are confidential and proprietary
information of IHG and Kincentric. Each party shall retain ownership to any intellectual property that existed prior
to the date of this agreement or created independent thereof. Such hyperlinks are provided for your reference
only. IHG and Kincentric do not control such websites and are not responsible for their content. The inclusion of
hyperlinks to such web sites does not imply any endorsement of the material on such web sites or any association
with their operators. The Materials are copyrighted and are protected by worldwide copyright laws and treaty
provisions. Except as expressly provided herein, the Materials may not be viewed, copied, reproduced, modified,
published, uploaded, posted, transmitted, or distributed in any way without prior written permission of the party
owning such intellectual property. Except as expressly provided herein, IHG and Kincentric do not grant any
express or implied right to You or any person under any patents, copyrights, trademarks or trade secrets or any
intellectual property owned by IHG or Kincentric or of any third party. Information submitted by employees of
Licensee in response to the Survey (“Licensee Data”) is the information of Licensee. Licensee agrees to allow
Licensee Data to be aggregated by hotel brand and provided to IHG for IHG’s use. Kincentric may also share
aggregated and anonymized Licensee data, and other information. Kincentric will not share individual hotel-level
survey results with IHG.

4, Privacy & Compliance with Laws. At any time during the term of this agreement, Licensee agrees to
comply with all applicable federal, state, and local and other laws, government regulations and orders. Licensee
hereby represents and warrants that it has obtained, and will continue to maintain, any and all necessary consents
from its employees relating to the provision of employee information to Kincentric for purposes of administering
the Site and the Survey. By registering for the Survey, Licensee further agrees to comply with and be bound by
the privacy policies of IHG, as set forth on www.ihgplc.com, and Kincentric, as set forth on
www.kincentric.com/privacy-policy.


https://msuitelink.com/ihgfranchiseregistration

5. Registration for Survey. To register for the Survey, You must be over eighteen years of age and have
authorization to pay for the Survey. All required information fields must be completed. You must inform Kincentric
immediately of any changes to the information provided during registration. Upon registration, you will receive a
login and password to access the Survey and Materials. Each login and password issued by Kincentric is for
specific individual use only. In the event that Licensee seeks to register more than one hotel for the Survey,
Licensee may send a completed ‘multiple hotel registration’ form to Kincentric at
colleagueheartbeatteam@kincentric.com to inform Kincentric of Licensee’s intention to do so. Upon receipt of
any required information from Licensee, Kincentric will create one account for all of Licensee’s hotels.

6. Security. You may not reveal any login or password to anyone else or permit anyone else to use your
login and password to access the Site. You are responsible for maintaining the confidentiality and security of each
login and password issued to You, including each login and password issued to any of Licensee’s employees or
agents. You must notify Kincentric immediately in the event that the security of your or any of your employees’ or
agents’ login or password has been breached. The obligations of this paragraph survive termination of your
franchise agreement with IHG.

7. Billing Terms. Billing to each Licensee is based on the number of Licensee employees invited to take
part in the Engagement Survey at a rate of $4 per invited employee. You will be charged this rate per invited
employee regardless of whether each invited employee completes the survey. You will be billed by IHG for all
charges upon the issuance of the results report relating to the Survey. Charges will be subject to local taxes,
where applicable. All fees will be paid in line with IHG’s standard terms and conditions. In the event Licensee
fails to pay all fees associated with the Survey by such date, IHG reserves the right to instruct Kincentric to
withhold Licensee’s results to the Survey (including subsequent Engagement surveys) and/or terminate
Licensee’s participation in the Survey. Licensees are required to adhere to all deadlines, as set forth on the Site
or otherwise communicated by IHG and/or Kincentric, and to provide accurate information required for
administration of the Survey. Refunds will not be made in circumstances where a Licensee or its Hotel fails to
meet deadlines or provide the required information. In the event that no employees are invited to take the survey,
a fee of $100 will be charged, to cover the costs of registration, administration and communications.

8. Disclaimer. THE SURVEY AND THE MATERIALS ARE PROVIDED "AS IS" WITHOUT ANY
WARRANTY, REPRESENTATION, CONDITION, UNDERTAKING OR TERM OF ANY KIND, EXPRESS OR
IMPLIED, STATUTORY OR OTHERWISE, INCLUDING WITHOUT LIMITATION, THE WARRANTIES OF
MERCHANTABILITY, NON-INFRINGEMENT OF INTELLECTUAL PROPERTY, OR FITNESS FOR A
PARTICULAR PURPOSE. BECAUSE SOME JURISDICTIONS PROHIBIT THE EXCLUSION OF IMPLIED
WARRANTIES, THE ABOVE EXCLUSIONS MAY NOT APPLY TO YOU. IHG and Kincentric further do not
warrant the accuracy or completeness of the information, text, graphics, links or other items contained within the
Survey and the Materials. IHG and Kincentric may make changes to the Survey and the Materials, or the
programs, policies or other information described in the Materials, at any time without notice. IHG and Kincentric
make no commitment to update the Survey and the Materials. IHG and/or Kincentric shall not be liable to any
Licensee or its employee thereof for any actions taken as a result of the Survey findings.

INNO EVENT SHALL IHG OR KINCENTRIC BE LIABLE FOR ANY SPECIAL, INDIRECT OR CONSEQUENTIAL
DAMAGES OR ANY DAMAGES WHATSOEVER, INCLUDING LOSS OF PROFITS OR DATA, WHETHER IN
AN ACTION IN CONTRACT OR TORT, ARISING OUT OF THE USE OR PERFORMANCE OF THE SITE, THE
SURVEY OR THE MATERIALS, EVEN IF IHG OR KINCENTRIC HAVE BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES. BECAUSE SOME JURISDICTIONS PROHIBIT THE EXCLUSION OR LIMITATION OF
LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITATION MAY NOT APPLY
TO YOU.

9. Changes to these Terms and Conditions. IHG may at any time in its sole discretion modify the terms
of access to the Site, the Survey, and the Materials. Your continued use of the Site following any such modification
shall be deemed acceptance of such modification.

10. Indemnity and Insurance. Licensee shall indemnify IHG, Kincentric and their parents, subsidiaries and
affiliates (“Indemnitees”), hold them harmless from and promptly reimburse them for and against any and all
payments of money including fines, damages, legal fees and expenses incurred by Indemnitees by reason of any
claim, demand, liability, penalty or judicial or administrative investigation or proceeding arising out of Licensee's
or its employees’ or agents’ use or misuse of the Site, the Survey and/or the Materials or its breach of these
Terms and Conditions. At the election of Indemnities, Licensee shall also defend Indemnities against same. In
any event, Indemnities shall have the right, through counsel of its choice, to control any matter or defense to the
extent it could directly or indirectly affect Indemnities. This indemnity shall survive any termination or expiration
of your franchise agreement with IHG.



In order to meet its indemnity obligations set forth above, Licensee shall maintain in full force and effect during
the term of its franchise agreement with IHG and any extension thereof, comprehensive general liability insurance
in accordance with the franchise agreement Licensee holds with one of the IHG Companies.

11. Availability of the Site.

IHG and Kincentric do not warrant or guarantee availability of the Site or the Services. Your access to the Site
may be restricted to allow for repairs, maintenance or the introduction of new Materials or Services. Access to
the Site will be restored as soon as reasonably possible.

12. Termination of the Terms and Conditions. All licenses granted herein to use the Site, Survey, and
Materials automatically terminate upon expiration or termination of your franchise agreement with any of the IHG
Companies, and, in the case of individual employees of Licensee, the licenses granted herein to use the Site and
Materials terminate upon cessation of employment with You. Additionally, IHG reserves the right to suspend or
terminate your access to this Site, the Survey, and the Materials for any single or repeated violation of the terms
of the Terms and Conditions or for breach of your franchise agreement with any of the IHG Companies. No delay,
waiver, omission or forbearance on the part of IHG to exercise any right, option, or power arising out of any default
by Licensee shall constitute a waiver of IHG to enforce any such right, option or power against Licensee as to
any subsequent default by Licensee. Upon termination of your franchise agreement, all copies of the Materials in
your possession must be immediately returned to IHG or destroyed and You must provide IHG with a signed letter
stating that You have returned or destroyed all such materials. Your obligations under this paragraph shall survive
termination for any reason of your franchise agreement with IHG.

13. Notices. All notices and other communications permitted or required by these Terms and Conditions may
be given by electronic mail, conventional mail or, if by IHG, by posting such notice on this Site. Notice is deemed
given upon receipt by You if sent by electronic mail or conventional mail, or immediately upon posting to this Site.

To IHG: with a copy to: To Licensee:
Attn: Jane Maxwell General Counsel «Entity»

IHG Hotels & Resorts Six Continents Limited Attn: «PC»
Windsor One, Windsor One, «PCAddress1»
Arthur Road, Arthur Road,

Windsor, Windsor, «PCAddress2»
SL4 1RS SL4 1RS

Jane.Maxwell@ihg.com companysecretariat@ihg.com

14. Miscellaneous Provisions. These Terms and Conditions, along with your franchise agreement with IHG,
constitute the entire agreement between You, Kincentric and IHG Companies with respect to the subject matter
hereof and supersedes all prior oral and written agreements or statements. No failure or delay on the part of
Kincentric or IHG in exercising any right or remedy hereunder or enforcing the terms and conditions of these
Terms and Conditions will operate as a waiver thereof. If any part of these Terms and Conditions is found to be
invalid, unenforceable or void, then the remaining portion shall remain in full force and effect. Headings are for
convenience only and not for use in interpretation. You may not assign, sub-license or otherwise transfer your
rights under these Terms and Conditions.



