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As filed with the U.S. Securities and Exchange Commission on May 2, 2005

Registration No. 333-[ |
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Washington, D.C. 20549

FORM S-4
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(214) 863-1000
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Executive Vice President, General Counsel and Secretary
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Four Times Square

New York, New York 10036

(212) 735-3000

copies to:
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1285 Avenue of the Americas

New York, New York 10019

(212) 373-3000

As soon as practicable after the effective date of this Registration Statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G,

check the following box. O

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act

registration statement number of the earlier effective registration statement for the same offering. [

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement

number of the earlier effective registration statement for the same offering. O
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This Registration Statement relates to the common stock, par value $0.01 per share, of Wyndham International, Inc., a Delaware corporation (“Wyndham™), that holders of
Wyndham’ s class A common stock, par value $0.01 per share, series A preferred stock, par value $0.01 per share, and series B preferred stock, par value $0.01 per share,
will own following the merger of WI Merger Sub Inc. with and into Wyndham, based upon the 173,126,814 shares of class A common stock (including shares issuable upon
the exercise of options with an exercise price of less than $0.72 and shares of restricted stock whose vesting restrictions are expected to lapse prior to July 31, 2005),
74,165.17 shares of series A preferred stock and 16,106,957.07 shares of series B preferred stock outstanding on the close of business on April 14, 2005. In the merger, each
share of class A common stock will be converted into one share of common stock and each share of series A preferred stock and series B preferred stock will be converted
into approximately 64.2 shares of common stock (estimated based on the number of shares outstanding as of April 14, 2005).

Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(f)(1) and 457(c) of the Securities Act, based on the average of the high and low prices
of class A common stock on April 25, 2005, as reported on the American Stock Exchange, at a ratio of one share of common stock per share of class A common stock.
Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(f)(1) and 457(c) of the Securities Act, based on the average of the bid and asked price
of series A preferred stock on April 26, 2005, as reported on the Pink Sheets, at a ratio of approximately 64.2 shares of common stock per share of series A preferred stock.
Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(f)(2) of the Securities Act, based on the book value of the series B preferred stock on
April 14, 2005, the last practicable date prior to the filing of this Registration Statement at a ratio of approximately 64.2 shares of common stock per share of series B
preferred stock.

Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(f)(1) and Rule 457(f)(2) of the Securities Act, based on the sum of: (A) the product of
the estimated maximum number of shares of common stock to be registered in the merger in respect of shares of class A common stock multiplied by the proposed
maximum offering price per share calculated as described in (2) above, plus (B) the product of the estimated maximum number of shares of common stock to be registered
in the merger in respect of shares of series A preferred stock multiplied by the proposed maximum offering price per share calculated as described in (3) above, plus (C) the
product of the estimated maximum number of shares of common stock to be registered in the merger in respect of shares of series B preferred stock multiplied by the
proposed maximum offering price per share calculated as described in (4) above.

Calculated by multiplying .00011770 by the proposed maximum aggregate offering price.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS

EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THE
REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE, AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(A),

MAY DETERMINE.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

The information in this proxy statement/prospectus is not complete and may be changed. These securities may not be
sold until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary
proxy statement/prospectus is not an offer to sell and it is not soliciting an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted.

Preliminary Proxy Statement/Prospectus
Dated May 2, 2005, Subject to Completion

WYNDHAM INTERNATIONAL, INC.

1950 Stemmons Freeway, Suite 6001
Dallas, Texas 75207

[ 1, 2005

To Our Stockholders:

You are cordially invited to attend the 2005 annual meeting of stockholders of Wyndham International, Inc., which will be held at the
[ ], located at [ ],at[ Jam.,localtime,on| J,[ ], 2005. Only stockholders who hold shares of Wyndham’ s
class A common stock or series B preferred stock at the close of business on [ ], 2005 will be entitled to vote at the annual meeting. All
of our stockholders, including holders of series A preferred stock, are encouraged to attend the meeting and read this proxy statement/
prospectus carefully.

At the annual meeting, holders of our class A common stock and series B preferred stock who are entitled to vote will be asked to adopt
a recapitalization and merger agreement that we entered into on April 14, 2005 with certain investors in our series B preferred stock and
approve the merger contemplated thereby. The recapitalization is expected to greatly simplify our capital structure and governance. Under the
recapitalization agreement, a wholly owned subsidiary of Wyndham will be merged with and into Wyndham, with Wyndham continuing as
the surviving corporation. In the merger:

the existing classification of Wyndham’ s common stock will be eliminated;
the holders of Wyndham’ s class A common stock will continue to hold common stock of Wyndham;

all outstanding shares of the series A and series B preferred stock of Wyndham will be converted into common stock, at an
exchange ratio that will provide the holders of the series A and series B preferred stock with approximately 85 percent of our
outstanding common stock at the closing; and

all accrued and unpaid dividends on the series A and series B preferred stock of Wyndham will be cancelled at the closing.

A special committee of Wyndham’ s board of directors comprised of directors unaffiliated with the investors in Wyndham’ s series B
preferred stock was formed to evaluate and negotiate the transaction with the investors. The special committee and board of directors received
an opinion from Morgan Stanley & Co. Incorporated to the effect that, as of the date of its opinion, the consideration to be received by the
holders of the class A common stock of Wyndham under the recapitalization agreement was fair, from a financial point of view, to the holders
of such shares, other than holders who also hold shares of the series B preferred stock. Based in part on the recommendation of the special
committee, the board of directors of Wyndham has determined that the merger is advisable and fair to and in the best interests of
Wyndham and the holders of its class A common stock and series A preferred stock. Each of the special committee and board of
directors has approved the recapitalization agreement, the merger and other transactions contemplated by the recapitalization
agreement and recommends that holders of class A common stock and series B preferred stock vote “FOR” adoption of the
recapitalization agreement and approval of the merger contemplated thereby.
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In addition, holders of our class A common stock and series B preferred stock who are entitled to vote will be asked at the annual
meeting to elect directors and ratify the appointment of PricewaterhouseCoopers LLP as Wyndham’ s independent registered public
accounting firm. Notwithstanding the election of directors, in the event that the recapitalization is consummated, the board of directors of
Wyndham will be reconstituted at the closing to consist of individuals designated by the investors party to the recapitalization agreement in
accordance with recapitalization agreement and is expected to be reduced from its present size of 19 members. However, it is anticipated that a
majority of the existing members of the board of directors, including certain independent directors (in accordance with the rules of the
American Stock Exchange), will remain on the Board.
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The proposal to adopt the recapitalization agreement and approve the merger contemplated thereby requires the vote in favor by each of
(1) a majority of the voting power of the issued and outstanding shares of class A common stock, class B common stock and series B preferred
stock (voting on an as converted basis) entitled to vote thereon, voting together as a single class, and (2) at least two-thirds of the issued and
outstanding shares of series B preferred stock entitled to vote thereon. The investors that are parties to the recapitalization agreement have
agreed to vote all of their shares of Wyndham capital stock, representing approximately 49% of the outstanding voting power of Wyndham
and approximately 90% of the outstanding shares of series B preferred stock, in favor of the transaction (subject, in the case of BCP Voting,
Inc., to the requisite approval of the holders of interests in the Beacon Capital Partners Voting Trust pursuant to the terms of the Beacon
Voting Trust Agreement, dated as of June 8, 1999). In addition, such investors will have acted by written consent in lieu of a meeting of the
series B preferred stock with respect to the separate class vote of the series B preferred stock required to adopt the recapitalization agreement
and approve the merger. Members of our board of directors holding shares of class A common stock, representing approximately 3.5% of the
outstanding voting power of Wyndham and approximately 7.58% of the outstanding shares of class A common stock, have stated their

intention to vote all such shares in favor of the transaction.

The vote of the holders of our class A common stock and series B preferred stock is important. A failure of such holders to vote
will count as a vote against the recapitalization agreement and the merger. Accordingly, such holders are requested to promptly vote
their shares by completing, signing and dating the enclosed proxy card and returning it in the envelope provided, whether or not they
plan to attend the annual meeting.

At the closing of the recapitalization, we anticipate that up to 1,222,540,893 shares of common stock will be issued in connection with
the merger. We intend to make application to have the shares of Wyndham common stock to be issued in the merger approved for listing on
the American Stock Exchange under the symbol “WBR.”

This proxy statement/prospectus is a prospectus for the shares to be issued to holders of our class A common stock, series A preferred
stock and series B preferred stock in the recapitalization as well as a proxy statement for the annual meeting of stockholders of Wyndham and
describes the matters to be considered and voted upon at the annual meeting. We urge all stockholders to read this proxy statement/prospectus,

including the section describing risk factors that begins on page 10.
Very truly yours,
Fred J. Kleisner
Chairman of the Board of Directors,
President and Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the
common stock to be issued under this proxy statement/prospectus or determined if this proxy statement/prospectus is accurate or

adequate. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated [ 1, 2005 and is first being mailed to stockholders on or about | 1, 2005.
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WYNDHAM INTERNATIONAL, INC.

NOTICE OF THE 2005
ANNUAL MEETING OF
OUR STOCKHOLDERS
TO BE HELD ON
[ 1, 2005

To Our Stockholders:

The 2005 annual
meeting of stockholders of
Wyndham International, Inc.,
will be held at [ 1,
located at [ ],

[ Jon| 5
2005, at [ ].m.

[ ] time, for the
following purposes:

(1) The adoption of the
recapitalization and merger
agreement, dated as of April
14, 2005, by and among
Wyndham, WI Merger Sub,
Inc., a wholly owned
subsidiary of Wyndham,
Apollo Investment Fund IV,
L.P., Apollo Real Estate
Investment Fund IV, L.P.,
AIF/THL PAH LLC, BCP
Voting, Inc., as Trustee for
the Beacon Capital Partners
Voting Trust, Thomas H. Lee
Equity Fund IV, L.P.,
Thomas H. Lee Foreign Fund
IV, L.P. and Thomas H. Lee
Foreign Fund IV-B, L.P., and
the approval of the merger
contemplated thereby,
pursuant to which WI Merger
Sub, Inc. will be merged with
and into Wyndham, with
Wyndham as the surviving
corporation, and in which (1)
the existing classification of
Wyndham’ s common stock
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will be eliminated, (2) each issued and outstanding share of our class A common stock and class B common stock will be converted into
one share of common stock, par value $0.01 per share, of Wyndham, (3) each issued and outstanding share of our series A preferred
stock and series B preferred stock will converted into a number of shares of our common stock such that, immediately following the
effective time of the merger, the holders of series A preferred stock and series B preferred stock immediately prior to the effective time
of the merger will hold in the aggregate approximately 85% of the outstanding common stock of Wyndham (including for this purpose
11 million shares that are issuable by Wyndham in connection with the settlement of certain pending litigation, but excluding shares
issuable upon the exercise of options, and restricted shares that have vested, since April 5, 2005), and the holders of class A common
stock and class B common stock immediately prior to the effective time of the merger will hold in the aggregate approximately 15% of
the outstanding common stock of Wyndham and (4) all accrued but unpaid dividends on the series A preferred stock and series B
preferred stock will be cancelled at the effective time of the merger.

(2) To elect nineteen directors to our board of directors, consisting of eight class A directors, eight class B directors and three class
C directors, to serve until the earlier of (1) the 2006 annual meeting of our stockholders or until their respective successors are duly

elected and qualified or (2) the effective time of the merger.

(3) To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the 2005
fiscal year.

(4) To transact any other business as may properly come before the annual meeting or any adjournments thereof.

All of the above matters are more fully described in the accompanying proxy statement/prospectus. Our board of directors has

established the close of business on [ ], 2005 as the record date for determining the stockholders entitled to notice of, and to vote at, the

annual meeting or any adjournment thereof. Only stockholders who hold shares of Wyndham’ s class A common stock or series B preferred

stock on the record date will be entitled to vote at the annual meeting.

We urge you, whether or not you plan to attend the annual meeting, to sign, date and mail the enclosed proxy card in the

envelope provided. You may revoke your proxy at any time, or you may attend the annual meeting in person and cast your vote in

person on all matters submitted at the annual meeting, in which case your proxy would be ignored.

[

By order of our Board of Directors,

Mark A. Solls
Executive Vice President, General Counsel

and Secretary

1, 2005

Dallas, Texas
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NOTICE ABOUT INFORMATION CONTAINED IN THIS PROXY STATEMENT/PROSPECTUS

You should rely only on the information contained in this proxy statement/prospectus or any supplement. We have not authorized any
other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely
on it. You should disregard anything we said in an earlier document that is inconsistent with what is in or incorporated by reference in this
proxy statement/prospectus.

You should assume that the information in this proxy statement/prospectus or any supplement is accurate only as of the date on the front
page of this proxy statement/prospectus. Our business, financial condition, results of operations and prospects may have changed since that

date and may change again.
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WHERE YOU CAN FIND MORE INFORMATION

Wyndham files annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy this

information at the following location:

Public Reference Room
450 Fifth Street, N.W.
Room 1024
Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Wyndham’ s public filings are also
available to the public from document retrieval services and the Internet website maintained by the SEC at www.sec.gov.

Wyndham has filed a registration statement on Form S-4 to register with the SEC the common stock that Wyndham’ s stockholders will
receive in connection with the merger. This proxy statement/prospectus is part of the registration statement on Form S-4 and is a prospectus of
Wyndham and a proxy statement for our annual meeting.

No persons have been authorized to give any information or to make any representations other than those contained in this proxy
statement/prospectus and, if given or made, such information or representations must not be relied upon as having been authorized by

Wyndham or any other person.

v
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FORWARD-LOOKING STATEMENTS

Certain statements in this proxy statement/prospectus constitute “forward-looking statements” as that term is defined under Section 21E
of the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995. We have based these forward-

looking statements on our current expectations and projections about future events. Statements that are predictive in nature, that depend upon

LR LEANT3

or refer to future events or conditions, or that include words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “estimates,”

“thinks” and similar expressions, are forward-looking statements. These statements involve known and unknown risks, uncertainties and other
factors that may cause our actual results and performance to be materially different from any future results or performance expressed or
implied by these forward-looking statements. These factors include, among other things, those matters discussed under the caption “Risk

Factors,” as well as the following:
the impact of general economic conditions in the United States;
industry conditions, including competition;
business strategies and intended results;
our ability to effect sales of our assets on terms and conditions favorable to us;
our ability to integrate acquisitions into our operations and management;
our ability to integrate management and franchise relationships;
risks associated with the hotel industry and real estate markets in general,

the impact of terrorist activity or war, threats of terrorist activity or war and responses to terrorist activity on the economy in

general and the travel and hotel industries in particular;
travelers’ fears of exposure to contagious diseases;
capital expenditure requirements;

legislative or regulatory requirements;

access to capital markets;

risks related to not consummating the recapitalization, including the possible failure to obtain all necessary approvals required to

consummate the merger;
our ability to achieve the anticipated benefits of the recapitalization;
general market conditions in the hotel industry; and

changes in laws and regulations.

Although we believe that these forward-looking statements are based upon reasonable assumptions, we can give no assurance that our
goals will be achieved. Given these uncertainties, prospective investors are cautioned not to place undue reliance on these forward-looking
statements. These forward-looking statements are made as of the date of this annual report. We assume no obligation to update or revise them

or provide reasons why actual results may differ.
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QUESTIONS AND ANSWERS ABOUT THE RECAPITALIZATION AND OTHER MATTERS

The following questions and answers are provided for your convenience, and briefly address some commonly asked questions about the

recapitalization and other matters to be considered at the annual meeting. You should still carefully read this entire proxy statement/

prospectus, including each of the annexes.

0:

A:

Why are we proposing the recapitalization?

The recapitalization is expected to greatly simplify Wyndham’ s capital structure, which our board of directors believes will benefit all of
Wyndham’ s stockholders. The board believes that the simplified capital structure should make Wyndham more understandable and
hence more attractive to potential investors, will enable Wyndham to more easily issue equity capital in the future, and will provide a
more transparent capital structure in which to value Wyndham. In addition, the board believes that the recapitalization will eliminate the
negative effects caused by the preferred stock’ s accreting dividends and liquidation preference on our class A common stock and free
cash flow, provide certain minority protections for our current common stockholders, align the interests of our equity holders, enhance
Wyndham’ s strategic flexibility and possibly result in improved liquidity and trading efficiencies. See “Proposal 1-Adoption of the
Recapitalization Agreement and Approval of the Merger-Reasons for the Recapitalization.”

How will the recapitalization be effected?

The recapitalization would be accomplished by merging a newly formed wholly owned Wyndham subsidiary, WI Merger Sub, Inc., with
and into Wyndham, with Wyndham continuing as the surviving corporation.

What will happen to the shares of class A common stock and class B common stock in the merger?

Each share of class A common stock and, if any shares of class B common stock are outstanding at the effective time of the merger,
class B common stock, will automatically be converted into one share of common stock of Wyndham, entitled to one vote per share.

What will happen to the shares of series A preferred stock and series B preferred stock in the merger?

Each share of series A preferred stock and series B preferred stock will automatically be converted into a number of shares of common
stock of Wyndham such that the holders of our series A preferred stock and series B preferred stock immediately prior to the effective
time of the merger, in the aggregate, will hold approximately 85% of our common stock (including for this purpose 11 million shares
that are issuable by Wyndham in connection with the settlement of certain pending litigation, but excluding shares issuable upon the
exercise of options, and restricted shares that have vested, since April 5, 2005). No fractional shares of common stock will be issued to
any holder. All fractions to which any holder would be entitled will be aggregated, and the number of shares of common stock to which
such holder is entitled will be rounded down to the nearest whole share.

Will Wyndham shares continue to be publicly traded?

We expect that the shares of common stock into which the class A common stock, class B common stock, series A preferred stock and
series B preferred stock will be converted pursuant to the merger will continue to trade on the American Stock Exchange without
interruption following the merger under the same symbol (“WBR”) as the shares of class A common stock are currently traded.

Vi
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Q: Ifthe merger is consummated, will I still have the same voting rights as I do now?

A:  After the effective time of the merger, we will have a single class of common stock, with each share entitled to one vote on any matter
submitted to a vote of stockholders, including elections of directors. The investors that are parties to the recapitalization agreement
(whom we refer to as the “investor parties”) currently hold approximately 90% of our series B preferred stock, and, after the effective
time of the merger, they will hold approximately 73.83% of our common stock. As such, the investor parties will be able to exert
significant control over Wyndham.

Q: What protections for the minority stockholders of Wyndham will be in place after the recapitalization?

A: The recapitalization agreement contains certain covenants of Wyndham and the investor parties relating to the governance of Wyndham
and providing certain minority protections for a period of time after the effective time of the merger. These include covenants relating to
(1) the inclusion of independent directors on Wyndham’ s board of directors in accordance with the rules of the American Stock
Exchange and applicable law, (2) restrictions on the investor parties’ (and their controlled affiliates’ ) acquisition and disposition of
shares of Wyndham, (3) rights of our current common stockholders to participate in certain sales of our stock by the investor parties, (4)
approval requirements for certain transactions involving the investor parties, (5) the continued public availability of information
regarding Wyndham and (6) restrictions on the delisting or deregistration of Wyndham common stock. These covenants may be waived
by a majority of the independent directors or by a vote of the holders of a majority of the shares of common stock not held by the current
holders of the series B preferred stock and their controlled affiliates. Additionally, the existing standstill and voting limitation provisions
in the securities purchase agreement pursuant to which the holders of our series B preferred stock acquired their shares are being waived
in connection with the transaction and will terminate immediately prior to the effective time of the merger, and Wyndham’ s existing
shareholder rights agreement has been amended so that it terminates effective immediately prior to the effective time of the merger. See
“Proposal 1-Adoption of the Recapitalization Agreement and Approval of the Merger—The Recapitalization Agreement-Governance
and Minority Protection Covenants” and “~Amendments to Certain Other Agreements.”

Q: What do I need to do with my stock certificates?

A:  You do not need to do anything at this time. After the completion of the merger, you will be entitled to present your stock certificates to
American Stock Transfer & Trust Company, Wyndham’ s transfer agent, and receive in exchange a certificate or certificates for the
number of shares of common stock into which the surrendered shares were converted pursuant to the merger. Until your stock
certificates are surrendered, your stock certificates will be deemed for all purposes to represent the number of shares of common stock
into which those shares of Wyndham’ s stock were converted in the merger.

Please do not send in your stock certificates with your proxy.

Q: What are the tax consequences to me of the merger?

A: The holders of shares of our class A and class B common stock and series A and series B preferred stock will not recognize any gain or
loss for U.S. federal income tax purposes as a result of the recapitalization. The tax basis in the shares of common stock that you own
immediately following the recapitalization will equal the basis of the shares that you owned immediately prior to the recapitalization.
The holding period in the shares of common stock that you own immediately following the recapitalization will include the period for
which the shares that you owned immediately prior to the recapitalization were held, provided that those shares were held as a capital
asset.

Q: When do we expect to complete the merger?

A: If approved by Wyndham’ s stockholders, and assuming the satisfaction of the other conditions to the merger, it is anticipated that the
merger will become effective as soon as practicable following the annual meeting.
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Q:  What stockholder votes are required to adopt the recapitalization agreement and approve the merger?

A:  The proposal to adopt the recapitalization agreement and approve the merger contemplated thereby require the approval of each of (1) a
majority of the voting power of the issued and outstanding shares of class A common stock, class B common stock and series B
preferred stock (voting on an as converted basis) entitled to vote thereon, voting together as a single class, and (2) at least two-thirds of
the issued and outstanding shares of series B preferred stock entitled to vote thereon. The investor parties have agreed to vote all of their
shares of Wyndham stock, representing approximately 49% of the outstanding voting power of Wyndham and approximately 90% of the
outstanding shares of series B preferred stock, in favor of the transaction (subject, in the case of BCP Voting, Inc., to the requisite
approval of the holders of interests in the Beacon Capital Partners Voting Trust pursuant to the terms of the Beacon Voting Trust
Agreement, dated as of June 8, 1999). In addition, such investors have acted by written consent in lieu of a meeting of the series B
preferred stock with respect to the separate class vote of the series B preferred stock required to adopt the recapitalization agreement and
approve the merger. Members of our board of directors holding shares of class A common stock, representing approximately 3.5% of the
outstanding voting power of Wyndham and approximately 7.58% of the outstanding shares of class A common stock, have stated their

intention to vote all such shares in favor of the transaction.

Q: What stockholder vote is required for the election of directors?

A:  Our directors will be elected by a plurality of the votes cast that are entitled to vote at the annual meeting and entitled to vote on the
election of such directors. Abstentions and broker non-votes (if any) will be disregarded and will have no effect on the outcome of the
election of our directors. Our class A common stockholders and our series B preferred stockholders (voting on an as-converted basis) are
entitled to vote together as a single class on the election of our class C directors. Only our class A common stockholders are entitled to
vote on the election of our class A directors and only our series B preferred stockholders are entitled to vote on the election of our class
B directors.

Q: How long will the directors elected at the annual meeting serve?

A: Directors will be elected for a term that expires at the earlier of (1) the 2006 annual meeting of our stockholders or until their respective
successors are duly elected and qualified or (2) the effective time of the merger. If the recapitalization is consummated, at the effective
time of the merger the members of our board of directors will be as designated by the investor parties.

0: What stockholder vote is required for the ratification of our independent registered public accounting firm?

A: The affirmative vote of a majority of the total votes represented by the shares of our class A common stock and our series B preferred
stock (voting on an as-converted basis) present in person or represented by proxy and entitled to vote on such matter is required to ratify
the appointment by our board of directors of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the
2005 fiscal year. Consequently, an abstention from voting on the proposal or a broker non-vote (if any) will have the effect of a negative

vote with respect to such proposal.

Q: Who is entitled to vote on the merger?

A:  Only holders of record of shares of the class A common stock and series B preferred stock at the close of business on [ ],
2005 may vote on the recapitalization agreement and the merger. Holders of series A preferred stock are not entitled to vote on the
recapitalization agreement and the merger but may have dissenters’ rights of appraisal, as described below.

viii
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Q: IfI am a holder of shares of class A common stock or series B preferred stock, what do I need to do now?

A:  After carefully reading and considering the information contained in this proxy statement/prospectus, please respond by completing,
signing and dating your proxy card and returning it in the enclosed postage paid envelope. Please return your proxy card as soon as
possible so that we may vote your shares at the annual meeting.

Q: IfI am a holder of shares of class A common stock or series B preferred stock, what happens if I do not respond or if I respond and
fail to indicate my voting preference or if I abstain from voting?

A: Ifyou fail to respond, it will have the same effect as a vote against the merger. If you respond and do not indicate your voting
preference, we will count your proxy as a vote in favor of each of the proposals to be voted upon at the annual meeting.

Q: IfI am a holder of shares of class A common stock or series B preferred stock, can I change my vote after I have delivered my proxy?

A:  Yes. You can change your vote at any time before we vote your proxy at the annual meeting. You can do this in one of three ways. First,
you can revoke your proxy. Second, you can submit a new proxy. If you choose either of these two methods, you must submit your
notice of revocation or your new proxy to Wyndham’ s corporate secretary before the annual meeting. If you hold your shares through an
account at a brokerage firm or bank, you should contact your brokerage firm or bank to change your vote. Third, if you are a holder of
record, you can attend the annual meeting and vote in person.

Q: Am I entitled to dissenters’ rights of appraisal?

A:  Under the Delaware General Corporation Law, holders of our series A preferred stock, series B preferred stock and, if any shares of our
class B common stock are outstanding, our class B common stock, are entitled to dissenters’ rights of appraisal if the merger is
consummated. However, prior to the effective time of the merger, pursuant to a stockholders agreement among the holders of our series
B preferred stock, certain of the investor parties will provide a “drag along” notice to all other holders of our series B preferred stock
instructing such holders to convert all such shares of series B preferred stock (and any shares of class B common stock into which such
shares are convertible) into common stock in the merger. Any stockholder so entitled who wishes to exercise dissenters’ rights of
appraisal must file written notice with us of an intention to exercise rights to appraisal of their shares prior to the annual meeting, and
otherwise follow the procedures set forth in Section 262 of the General Corporation Law of the State of Delaware. See “Proposal
1-Adoption of the Recapitalization Agreement and Approval of the Merger-Dissenters’ Rights”.

Q: Whom should I call if I have questions?

A: If you have questions about the recapitalization agreement or the merger or how to submit your proxy card, or if you need additional
copies of this proxy statement/prospectus or the enclosed proxy card, you should contact:

Mark A. Solls
Executive Vice President, General Counsel and Secretary
Wyndham International, Inc.
1950 Stemmons Freeway
Suite 6001
Dallas, Texas 75207
214-863-1000 (Phone)

X
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SUMMARY

This summary may not contain all of the information that is important to you. You should read carefully the documents attached to and
those referenced in this proxy statement/prospectus, including the recapitalization agreement attached as Annex A and the opinion of Morgan
Stanley & Co. Incorporated attached as Annex D. Unless otherwise indicated in this proxy statement/prospectus or the context otherwise

requires, all references in this proxy statement/prospectus to “Wyndham,” ‘we,” “our” or “us” refer to Wyndham International, Inc.

Wyndham

Wyndham International, Inc.

1950 Stemmons Freeway, Suite 6001
Dallas, Texas 75207

(214) 863-1000

Wyndham’ s business falls into two groups: (1) proprietary branded hotels and (2) non-proprietary branded hotels. Wyndham’ s
proprietary branded hotels are Wyndham Hotels & Resorts®, Wyndham Luxury Resorts®, Wyndham Garden Hotels® and Summerfield Suites
by Wyndham" consisting of 142 owned, leased, managed or franchised hotels with over 38,600 guest rooms as of the date of this proxy
statement/prospectus. Wyndham Hotels & Resorts® is Wyndham’ s principal proprietary branded group of assets. Through both the Wyndham
Hotels & Resorts® brand and the Wyndham Garden Hotels® brand, Wyndham offers upper upscale, full-service accommodations to business
and leisure travelers. Through our Wyndham Luxury Resorts brand, Wyndham offers luxury resort accommodations, such as The Boulders

and Carmel Valley Ranch. Through Wyndham’ s Summerfield Suites by Wyndham" brand, it offers upper upscale, all-suite accommodations
to business and leisure travelers.

Wyndham’ s non-proprietary branded hotels consist of 8 owned or managed hotels with over 2,300 guest rooms as of the date of this
proxy statement/prospectus. These hotels are operated under franchise or brand affiliations with nationally recognized hotel companies,
including Radisson®, Holiday Inn® and Marriott®. Wyndham manages all but one of these hotels. Wyndham’ s non-proprietary branded hotels
are operated primarily by Performance Hospitality Management (“PHM”), one of its management divisions. In addition to its owned assets,
PHM manages four non-proprietary branded hotels for third parties.

WI Merger Sub, Inc.

WI Merger Sub, Inc.

¢/o Wyndham International, Inc.
1950 Stemmons Freeway, Suite 6001
Dallas, Texas 75207

(214) 863-1000

We formed WI Merger Sub, Inc. as a Delaware corporation on April 12, 2005 to facilitate the recapitalization. To date, WI Merger Sub,
Inc. has not conducted any activities other than those incident to its formation and the execution of the recapitalization agreement. Upon
completion of the merger, WI Merger Sub, Inc. will be merged with and into Wyndham, with Wyndham as the surviving corporation.

The Recapitalization Agreement (See page 41)

Wyndham and WI Merger Sub, Inc. have entered into a recapitalization and merger agreement with the investor parties, pursuant to
which WI Merger Sub, Inc. will merge with and into Wyndham, with Wyndham as the surviving corporation. In this proxy statement/

prospectus, we sometimes refer to the recapitalization and merger agreement as the “recapitalization agreement.”

If our stockholders adopt the recapitalization agreement and approve the merger and all other conditions are satisfied or waived:
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that, immediately following the effective time of the merger, the holders of series A preferred stock and series B preferred stock
immediately prior to the effective time of the merger will hold in the aggregate approximately 85% of the common stock (including
for this purpose 11 million shares that are issuable by Wyndham in connection with the settlement of certain pending litigation, but
excluding shares issuable upon the exercise of options, and restricted shares that have vested, since April 5, 2005), and the holders
of class A common stock and class B common stock immediately prior to the effective time of the merger will hold in the aggregate
approximately 15% of the common stock; and

all accrued but unpaid dividends on the series A preferred stock and series B preferred stock will be cancelled at the effective time
of the merger.

The recapitalization agreement also contains certain covenants of Wyndham and the investor parties relating to the governance of
Wyndham and providing certain minority protections for a period of time after the effective time of the merger. These include covenants
relating to (1) the inclusion of independent directors on Wyndham’ s board of directors in accordance with the rules of the American Stock
Exchange and applicable law, (2) restrictions on the investor parties’ (and their controlled affiliates’ ) acquisition and disposition of shares of
Wyndham, (3) rights of our current common stockholders to participate in certain sales of our stock by the investor parties, (4) approval
requirements for certain transactions involving the investor parties, (5) the continued public availability of information regarding Wyndham
and (6) restrictions on the delisting or deregistration of Wyndham common stock. These covenants may be waived by a majority of the
independent directors or by a vote of the holders of a majority of the shares of common stock not held by the current holders of the series B
preferred stock and their controlled affiliates. Additionally, the existing standstill and voting limitation provisions in the securities purchase
agreement pursuant to which the holders of our series B preferred stock acquired their shares are being waived in connection with the
transaction and will terminate immediately prior to the effective time of the merger, and Wyndham’ s existing shareholder rights agreement
has been amended so that it terminates effective immediately prior to the effective time of the merger.

Stockholder Approvals (See page 19)

The adoption of the recapitalization agreement and the approval of the merger require the affirmative votes of (1) the holders of a
majority of the voting power of the issued and outstanding shares of class A common stock, class B common stock and series B preferred
stock (voting on an as-converted basis) entitled to vote thereon, voting together as a single class, and (2) the holders of at least two thirds of
the issued and outstanding shares of series B preferred stock. The investor parties have agreed to vote all of their shares of Wyndham capital
stock, representing approximately 49% of the outstanding voting power of Wyndham and approximately 90% of the outstanding shares of
series B preferred stock, in favor of the transaction (subject, in the case of BCP Voting, Inc., to the requisite approval of the holders of
interests in the Beacon Capital Partners Voting Trust pursuant to the terms of the Beacon Voting Trust Agreement, dated as of June 8, 1999).
In addition, such investors will have acted by written consent in licu of a meeting of the series B preferred stock with respect to the separate
class vote of the series B preferred stock required to adopt the recapitalization agreement and approve the merger. Members of our board of
directors holding shares of class A common stock, representing approximately 3.5% of the outstanding voting power of Wyndham and
approximately 7.58% of the outstanding shares of class A common stock, have stated their intention to vote all such shares in favor of the
transaction.

Dissenters’ Rights (See page 38)

Under the Delaware General Corporation Law, holders of our series A preferred stock, series B preferred stock and, if any shares of our
class B common stock are outstanding, our class B common stock, are entitled to dissenters’ rights of appraisal if the merger is consummated.
However, prior to the effective time of the merger, pursuant to a stockholders agreement among the holders of our series B preferred stock,
certain of the investor
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parties will provide a “drag along” notice to all other holders of our series B preferred stock instructing such holders to convert all such shares
of series B preferred stock (and any shares of class B common stock into which such shares are convertible) into common stock in the merger.
Any stockholder so entitled and wanting to exercise dissenters’ rights of appraisal must strictly comply with the rules governing the exercise
of dissenters’ rights of appraisal or lose those rights.

United States Federal Income Tax Consequences (See page 38)

The holders of shares of our class A and class B common stock and series A and series B preferred stock will not recognize any gain or
loss for U.S. federal income tax purposes as a result of the recapitalization. The tax basis in the shares of common stock that you own
immediately following the recapitalization will equal the basis of the shares that you owned immediately prior to the recapitalization. The
holding period in the shares of common stock that you own immediately following the recapitalization will include the period for which the
shares that you owned immediately prior to the recapitalization were held, provided that those shares were held as a capital asset.

You should read “The Recapitalization-United States Federal Income Tax Consequences of the Recapitalization” for a more
complete discussion of the federal income tax consequences of the recapitalization. You should also consult your own tax advisor
with respect to other tax consequences of the recapitalization or any special circumstances that may affect the tax treatment for you
in the recapitalization.

Recommendation of the Special Committee and Board of Directors (See page 29)

Recommendation of the Special Committee. On April 14, 2005, the special committee determined that the recapitalization agreement and
the transactions contemplated thereby are advisable and fair to and in the best interests of Wyndham and its series A preferred stock holders
and common stock holders and should be approved and declared advisable by the board of directors.

Recommendation of the Board of Directors. On April 14, 2005, based in part upon the recommendation of the special committee, the
board of directors:

declared that the recapitalization agreement and the transactions contemplated thereby were advisable, fair to and in the best
interests of Wyndham and its series A preferred stockholders and common stockholders;

approved the recapitalization agreement, including the amendments to Wyndham’ s restated certificate of incorporation and
amended and restated bylaws; and

directed that the adoption of the recapitalization agreement and approval of the merger be submitted to a vote at a meeting of the
stockholders and recommended that the stockholders vote for the transaction.

Opinion of Morgan Stanley (See page 30)

In deciding whether to adopt the recapitalization agreement and approve the merger, the special committee and the board of directors
received the opinion of Morgan Stanley & Co. Incorporated, whom we sometimes refer to in this proxy statement/prospectus as “Morgan
Stanley,” to the effect that, as of the date of the opinion, based upon and subject to the various qualifications, assumptions and limitations set
forth therein, the consideration to be received by the holders of the class A common stock of Wyndham under the recapitalization agreement
was fair, from a financial point of view, to the holders of such shares, other than the investor parties.

The full text of the written opinion of Morgan Stanley, which sets forth the assumptions made, procedures followed, matters
considered and limitations on the review undertaken in connection with the opinion, is attached as Annex D to this proxy statement/
prospectus. Morgan Stanley provided its opinion for the information and assistance of the special committee and the board of
directors in connection with its consideration of the recapitalization agreement and the merger and the opinion does not constitute a
recommendation as to
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how any holder of class A common stock should vote with respect to the recapitalization agreement and the merger. We urge you to
read the opinion in its entirety.

Interests of Certain Persons in the Merger (See page 40)

When considering the recommendation of Wyndham’ s board of directors, you should be aware that certain directors are appointed by
the series B preferred stockholders, who may have different interests than our other stockholders. Accordingly, these directors may have
interests in the recapitalization that are different from, or are in addition to, your interests. For this reason, Wyndham’ s board of directors
appointed a special committee consisting of members of the board of directors who are not affiliated with the series B preferred stockholders.
The special committee has evaluated and recommended the recapitalization.

Wyndham agreed to pay members of the special committee a fee of $3,500 for each meeting they attended.

Many of our directors own, or have options to acquire, shares of our capital stock, and some of our directors are affiliated with the
holders of the series B preferred stock. These directors may have interests in the recapitalization that are different from, or in addition to, your

interests.

For a period of six years after the effective time of the merger, Wyndham has agreed that it will maintain a directors’ and officers’
liability insurance policy covering those persons who, as of the date of the recapitalization agreement or as of immediately prior to the
effective time of the merger, are covered by Wyndham’ s policy with respect to claims arising from facts or events that occurred at or before
the effective time of the merger, including in connection with the approval of the recapitalization agreement and the transactions contemplated
thereby, on terms no less favorable to the insured parties than those of Wyndham’ s present policy.

In addition, for a period of six years after the effective time of the merger, Wyndham has agreed that it will not amend or waive any
provision of its restated certificate of incorporation or amended and restated bylaws relating to indemnification, advancement or exculpation

rights in a manner which would adversely affect those entitled to the benefits of such provisions.

Conditions to the Merger (See page 47)
Completion of the recapitalization is conditioned upon, among other things:

adoption of the recapitalization agreement and approval of the merger by (1) the holders of a majority of the voting power of the
issued and outstanding shares of class A common stock, class B common stock and series B preferred stock (voting on an as-
converted basis) entitled to vote thereon, voting together as a single class, and (2) the holders of at least two thirds of the issued
and outstanding shares of series B preferred stock (such holders of at least two thirds of the issued and outstanding shares of series
B preferred stock will have acted by written consent in lieu of a meeting of the holders of the series B preferred stock with respect
to the separate class vote of the series B preferred stock required to adopt the recapitalization agreement and approve the merger);

that the registration statement to which this proxy statement/prospectus relates be declared effective by the SEC;
authorization of the common stock of Wyndham for listing on the American Stock Exchange; and

completion of any required filings under the Hart-Scott-Rodino Antitrust Improvements Act of 1986, as amended, for the investor
parties.

Regulatory Matters (See page 40)

To the extent that any stockholder owns shares of Wyndham common stock valued at $53.1 million or more following the merger, that
stockholder may have a pre-merger notification filing obligation under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, unless the stockholder qualifies for an exemption to the filing requirements under the Act.
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Accounting Treatment (See page 37)

The recapitalization will be accounted for as an induced conversion, and accordingly, net income per share available to common
stockholders will reflect a charge for the difference between the value of the shares of common stock issued to the holders of our series A and
series B preferred stock and the value of the shares they would have otherwise been issued under the original conversion terms. The assets and
liabilities will continue to be recorded at historical amounts following the merger. There will be no change in the carrying value of assets.
Liabilities will be reduced by the accrued dividends recorded, which will be settled through paid in capital, upon the merger. The series A and
series B preferred stock converted and the related paid in capital will be reclassified to common stock at par and paid in capital, consistent
with the number of shares issued upon conversion. Other than the increase from the settlement of the accrued dividends, there will be no
change to total equity. The costs of the transaction will be charged to expense.

Restated Certificate of Incorporation and Amended and Restated Bylaws (See page 43)

The recapitalization agreement provides that the restated certificate of incorporation and amended and restated bylaws of Wyndham will
be amended at effective time of the merger to (1) increase the amount of capital stock that we are authorized to issue, (2) provide that each
share of common stock will be entitled to one vote on all matters submitted to any meeting of stockholders, (3) remove certain provisions
relating to the classification of the board of directors and the classification of our common stock, so that our restated certificate of
incorporation will reflect our new capital structure, (4) permit our stockholders to act by written consent in lieu of a meeting and (5) permit
special meetings of stockholders to be called by holders of a majority of the shares of the common stock.

Termination of Rights Plan (See page 47)

The recapitalization agreement provides that Wyndham’ s shareholders rights agreement, dated June 29, 1999, will be terminated
immediately prior to the effective time without payment to any of Wyndham’ s shareholders.

Termination of Certain Provisions of the Securities Purchase Agreement (See page 47)

Certain provisions of the securities purchase agreement, dated as of February 18, 1999, related to rights and obligations between the
series B preferred stockholders and Wyndham will be waived in order to give effect to the terms of recapitalization agreement, and will be
terminated immediately prior to the effective time.
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SELECTED HISTORICAL FINANCIAL INFORMATION

The following tables set forth selected condensed consolidated historical financial information. This financial information should be read

in conjunction with, and is qualified in its entirety by, our historical financial statements and notes thereto included elsewhere in this proxy
statement/prospectus. Our selected financial and other data for 2004, 2003, 2002, 2001 and 2000 have been derived from our consolidated

financial statements. Certain prior year balances have been reclassified to conform to the current year presentation with no effect on

previously reported amounts of net income or retained earnings.

WYNDHAM INTERNATIONAL, INC.
Selected Condensed Consolidated Historical Financial Data

Operating Data:

Total revenue

Loss from continuing operations before income taxes and minority

interest

Loss from continuing operations

(Loss) income from discontinued operations

Loss before accounting change

Net loss

Per Share Data:

Basic and diluted loss per common share:

Loss from continuing operations

(Loss) income from discontinued operations, net of taxes

Year Ended December 31,

2004 2003 2002 2001 2000

(in thousands, except per share data)

$965,514 $825,757 $837,025 $861,253 $985,361

(115,874 ) (139462 ) (236,290 ) (244313 ) (173,030 )

(123,928 ) (90,700 ) (144,490 ) (135,733 ) (146,435 )

(385,518 ) (298,912 ) (53,834 ) 7,158 (178,236 )

(509,446 ) (389,612 ) (198,324 ) (128,575 ) (324,671 )

$(509,446 ) $(389,612 ) $(522,426 ) $(138,940 ) $(324,671 )

$(1.73 ) $(146 ) S(L72 ) $(1.54 ) $(1.49 )

228 ) (178 ) (032 ) 004 (107 )
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Accounting change, net of taxes

Net loss per common share (1) (2)

Cash Flow Data:

Cash provided by operating activities

Cash provided by (used in) investing activities

Cash (used in) provided by financing activities

Balance Sheet Data:

Investment in real estate and related improvements at cost, net

Total assets

Total debt

Minority interest in Operating Partnerships

Minority interest in other consolidated subsidiaries

Shareholders’ equity

Other Data:

- - (193 ) (0.06 -
$(4.01 ) $324 ) $3.97 ) $(1.56 ) $(2.56 )
$45.,445 $62,609 $76,508 $158,359 $246,838
585,558 137,197 425,692 (63,427 ) 37,272
(669,302 ) (174,601 ) (630,972 ) 18,134 (383,397 )
As of December 31,
2004 2003 2002 2001 2000
(in thousands)
$2,032,965  $2,938.808  $3,611,456  $4,399.256  $3,515,223
2,791,478 3,800,252 4,473,458 5,769,953 6,066,899
2,197,486 2,681,959 2826543  3,445995 3,398,950
20,559 21,289 21,368 21,416 21,416
63,001 39,981 38,518 91,657 164,906
119,357 650,073 1,062,379 1,588,221 1,794,187
Year Ended December 31,
2004 2003 2002 2001 2000

(in thousands, except per share data)
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Weighted average number of common shares outstanding
169,128 168,128 167,943 167,698 167,308
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Notes to Selected Financial Information

()

@)

For 2004, we did not include in our computation of diluted earnings per share the effect of unvested stock grants of 11,307,186 and
184,077,753 shares of our series A and series B preferred stock because they are anti-dilutive. For 2003, we did not include in our
computation of diluted earnings per share the effect of unvested stock grants of 13,241,106 and 167,906,293 shares of our series A and
series B preferred stock because they are anti-dilutive. For 2002, we did not include in our computation of diluted earnings per share the
effect of unvested stock grants of 13,708,395 and 153,325,020 shares of our series A and series B preferred stock because they are anti-
dilutive. For 2001, we did not include in our computation of diluted earnings per share the dilutive effect of unvested stock grants of
4,613,000 and 138,592,000 shares of our series A and series B preferred stock because they are anti-dilutive. For 2000, we did not
include in our computation of diluted earnings per share the dilutive effect of unvested stock grants of 645,000, the option to purchase
104,000 shares of our class A common stock and 129,073,000 shares of our series A and series B preferred stock because they are anti-
dilutive.

For 2004, we did not include in our computation of diluted earnings per share outstanding options to purchase 7,148,568 shares of our
class A common stock at prices ranging from $0.95 to $30.40 because the options’ exercise prices were greater than the average market
price of our class A common shares and, therefore, the effect would be anti-dilutive. For 2003, we did not include in our computation of
diluted earnings per share outstanding options to purchase 8,214,628 shares of our class A common stock at prices ranging from $0.48 to
$30.40 because they are anti-dilutive. For 2002, we did not include in our computation of diluted earnings per share outstanding options
to purchase 9,683,681 shares of our class A common stock at prices ranging from $0.85 to $30.40 because they are anti-dilutive. For
2001, we did not include in our computation of diluted earnings per share outstanding options to purchase 10,853,511 shares of our class
A common stock at prices ranging from $1.75 to $30.40 because they are anti-dilutive. For 2000, we did not include in our computation
of diluted earnings per share outstanding options to purchase 10,639,174 shares of our class A common stock at prices ranging from
$2.0625 to $30.40 because they are anti-dilutive.
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HISTORICAL AND PRO FORMA PER SHARE DATA

The following table shows selected historical and unaudited pro forma per share data for Wyndham. The pro forma data gives effect to
the merger as if the transaction had occurred on January 1, 2004 for basic and diluted earnings per share from continuing operations and as of
December 31, 2004 for book value per share. We compute basic earnings per share based upon the weighted average number of shares of
common stock outstanding during the period presented. We include shares of common stock granted to our officers and employees in the
computation only after the shares become fully vested. We compute diluted earnings per share based upon the weighted average number of
shares of common stock and dilutive common stock equivalents outstanding during the periods presented. The diluted earnings per share
computations include the dilutive impact of options to purchase common stock which were outstanding during the period calculated by the
“treasury stock” method, unvested stock grants and other restricted awards to officers and employees and convertible preferred shares (see
Note 7 to the accompanying financial statements). Wyndham did not pay dividends on its common stock during the twelve-months ended
December 31, 2004 and therefore no historical or pro forma equivalent per share information is presented. The pro forma data gives effect to

the issuance of the estimated number of shares to be issued in the merger (based on the number of shares outstanding as of April 14, 2005).

As of and for the Year
Ended December 31, 2004

Basic loss per share from continuing operations

Historical loss per share

§ Q.73 )
Pro forma loss per share (1)
$§ (0.10 )
Diluted loss per share from continuing operations
Historical loss per share
§ .73 )
Pro forma loss per share (1)
$§ (0.10 )
Book value per share
Historical
§ 070
Pro forma (2)
§ 0.18

(1) Pro forma basic and diluted loss per share from continuing operations were computed by dividing the loss from continuing operations
for the year ended December 31, 2004 by the 1.22 billion shares of common stock that will be outstanding immediately following the
merger.

(2) Pro forma book value per share was computed by dividing Wyndham’ s net worth, after giving effect to the settlement of the deferred
payments of the cash portion of the accrued but unpaid dividends on our series A and series B preferred stock by the 1.22 billion shares
outstanding immediately following the merger.
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COMPARATIVE PER SHARE MARKET PRICE INFORMATION
Shares of our class A common stock are listed on the American Stock Exchange under the symbol “WBR.” Shares of our series A
preferred stock are traded on the pink sheets under the symbol “WYHMP”. There is no established trading market for our series B preferred

stock.

The following table shows the high and low closing prices of the class A common stock and series A preferred stock, in each case based

on published financial sources. Wyndham has not paid cash dividends on its class A common stock for the last two fiscal years.

Class A Common Stock Series A Preferred Stock
High Low High Low
Year Ended December 31, 2003
First Quarter (1)
$0.29 $0.16 $- $-
Second Quarter
0.68 0.18 0.10 0.01
Third Quarter
0.67 0.37 0.30 0.29
Fourth Quarter
0.83 0.55 0.75 0.29
Year Ended December 31, 2004
First Quarter
$1.32 $0.70 $5.00 $0.73
Second Quarter
1.24 0.85 14.08 4.89
Third Quarter
1.03 0.74 20.00 14.08
Fourth Quarter
1.19 0.65 30.00 20.00
Year Ended December 31, 2005
First Quarter (2)
$1.19 $0.79 $40.00 $26.00
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Second Quarter (through April 28, 2005)
0.98 0.68 57.50 37.25

(1) There were no trades of our series A preferred stock reported during the first quarter of 2003.
(2) On January 28, 2005, Mercury Special Situations Fund LP and Equity Resource Dover Fund LP commenced a tender offer to purchase
all outstanding shares of our series A preferred stock at a price of $30 per share. The offer expired on March 14, 2005, and pursuant to

the offer, 6,128.94 shares were tendered.

On April 14, 2005, the last trading day before we announced the execution of the recapitalization agreement, the closing price of our
class A common stock was $0.72, and the closing price of our series A preferred stock was $37.25. On April 28, 2005, the most recent
practicable date before the filing of this proxy statement/prospectus, the closing price of our class A common stock was $0.98, and the closing

price of our series A preferred stock was $57.50.
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RISK FACTORS

An investment in our common stock involves a number of risks. You should consider the following information about these risks, as well

as the other information included in this proxy statement/prospectus.

Risk Factors Relating to the Recapitalization Transaction
If the recapitalization is consummated, current common stockholders will be subject to significant dilution of their voting power.

The holders of Wyndham’ s series B preferred stock currently hold 53.78% of the aggregate voting power of Wyndham, with the
remainder of the voting power held by holders of our class A common stock. After the recapitalization transaction, the holders of our series A
and B preferred stock immediately prior to the effective time of the merger will hold approximately 85% of the outstanding shares of common
stock (including for this purpose 11 million shares that are issuable by Wyndham in connection with the settlement of certain pending
litigation, but excluding shares issuable upon the exercise of options, and restricted shares that have vested, since April 5, 2005) and the
holders of our class A common stock immediately prior to the effective time of the merger will hold approximately 15% of the outstanding
shares of common stock of Wyndham. As a result, the holders of the class A common stock will experience substantial dilution in their voting
influence from the recapitalization. This dilution could have an impact on the trading price of our common stock.

The investor parties will continue to have significant influence on all stockholder votes. If these stockholders vote as a single bloc, they will
continue to exercise effective control over the outcome of actions requiring the approval of Wyndham s stockholders. Holders of our

preferred stock and our common stock may have divergent interests.

Through their beneficial ownership, following the recapitalization transaction, the investor parties will hold approximately 76% of
Wyndham’ s outstanding shares of common stock. As such, if they vote as a single bloc, they will control the outcome of any matter submitted
to Wyndham’ s stockholders, including potential acquisitions, elections of members of the board of directors and sales or changes in control,
and, as such, may have interests different from, or in addition to, Wyndham’ s other common stockholders. The investor parties intend to
negotiate and enter into an agreement, effective at the effective time of the merger, that would, among other things, set forth certain voting
agreements and restrictions on dispositions as to their interests in Wyndham.

Upon the consummation of the recapitalization, our board of directors will be designated by the investor parties and will no longer be
classified.

Our board of directors currently consists of (i) eight class A directors, who are nominated by a committee of our current class A and
class C directors, (ii) eight class B directors, who are nominated by our class B directors, and (iii) three class C directors, who are nominated
by our class C directors. At the effective time of the merger, all of our directors will be designated by the investor parties to the
recapitalization agreement, and there will no longer be a classification of our directors. As a result, the investor parties will have the ability to

control future elections of directors.

Certain officers and directors of Wyndham may have interests that are different from, or in addition to, the interests of other stockholders of
Wyndham.

Our class B directors are nominated by our existing class B directors and elected by the holders of our series B preferred stock.
Additionally, at the effective time of the merger, the investor parties will designate all of our directors. While the investor parties presently
intend to maintain a majority of our current directors, including certain independent directors, on the board of directors, their designation of
our directors could change.
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Certain minority protections that are currently in place will terminate upon the effective time of the merger, and new minority protections will

be put in place.

The existing standstill and voting limitation provisions in the securities purchase agreement pursuant to which the holders of our series B
preferred stock acquired their shares are being waived in connection with the transaction and will terminate immediately prior to the effective
time of the merger, and Wyndham’ s existing shareholder rights agreement, which requires the approval of a majority of our class A and class
C directors to amend or waive in the context of a transaction that constitutes a change in control, has been amended so that it terminates
effective immediately prior to the effective time of the merger. The recapitalization agreement contains certain covenants of Wyndham and the
investor parties relating to the governance of Wyndham and providing certain minority protections for a period of time after the effective time
of the merger. These include covenants relating to (1) the inclusion of independent directors on Wyndham’ s board of directors in accordance
with the rules of the American Stock Exchange and applicable law, (2) restrictions on the investor parties’ (and their controlled affiliates’ )
acquisition and disposition of shares of Wyndham, (3) rights of our current common stockholders to participate in certain sales of our stock by
the investor parties, (4) approval requirements for certain transactions involving the investor parties, (5) the continued public availability of
information regarding Wyndham and (6) restrictions on the delisting or deregistration of Wyndham common stock. These covenants may be
waived by a majority of the independent directors or by a vote of the holders of a majority of the shares of common stock not held by the
current holders of the series B preferred stock and their controlled affiliates. These new covenants may not be as favorable to our minority
stockholders as those currently in place. See “Proposal 1-Adoption of the Recapitalization Agreement and Approval of the Merger-The
Recapitalization Agreement-Governance and Minority Protection Covenants” and ‘“~Amendments to Certain Other Agreements.”

The recapitalization is subject to certain closing conditions that, if not satisfied or waived, will result in the recapitalization not being

completed, which may cause the market price of Wyndham capital stock to decline.

The recapitalization is subject to customary conditions to closing, including the receipt of required approvals of the stockholders of
Wyndham. If any condition to the recapitalization is not satisfied or, if permissible, waived, the recapitalization will not be completed. In
addition, Wyndham and the investor parties may terminate the recapitalization agreement in certain circumstances. If Wyndham does not
complete the recapitalization, the market price of Wyndham capital stock may fluctuate to the extent that the current market prices of those
shares reflect a market assumption that the merger will be completed.

If the recapitalization is not consummated, Wyndham will not benefit from the expenses it has incurred in preparation for the recapitalization

and will continue to have obligations with respect to our outstanding preferred stock.

Wyndham currently expects to incur significant out-of-pocket expenses for services in connection with the recapitalization, consisting of
financial advisor, legal and accounting fees, Hart-Scott-Rodino filing fees and financial printing and other related charges, much of which may
be incurred even if the recapitalization is not completed.

If the recapitalization is not consummated, the holders of our series A and series B preferred stock will continue to be entitled to a
liquidation preference (including accrued but unpaid dividends), which was approximately $1.7 billion as of March 31, 2005, meaning that in
the event of a bankruptcy, dissolution or other winding up of Wyndham, such stockholders will be entitled to be paid that amount prior to any
payments to holders of our common stock. Additionally, shares of our series A and series B preferred stock will continue to accrue dividends
on a cumulative basis at an annual rate of 9.75%, compounded quarterly. Moreover, according to the terms of the series A and series B
preferred stock, if the cash dividends on the preferred stock are in arrears and unpaid for a period of 60 days or more, then an additional
amount of dividends accrue at an annual rate equal to 2.0% of the stated amount of each share of preferred stock then outstanding from the last
payment date on which cash dividends were to be paid in full until such time as all cash dividends in arrears have been paid in
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full. Such additional dividends are cumulative and payable in additional shares of preferred stock. In addition, because the number of shares
into which the series B preferred stock is convertible increases with the amount of accrued dividends and the series B preferred stock votes on
an as-converted basis, the voting rights of the series B preferred stock will continue to grow as dividends continue to accrue. See “—Risks
Relating to Dilution of Our Common Stock.”

Risk Factors Relating to Our Business and Industry
General Business Risks
We may fail to compete effectively and lose business.

The profitability of our hotels is subject to general economic conditions, competition, the desirability of particular locations, the
relationship between supply of and demand for hotel rooms, and other factors. We generally operate in markets that contain numerous
competitors and our continued success will depend, in large part, upon our ability to compete in areas such as access, location, quality of
accommodations, amenities, specialized services, cost containment and, to a lesser extent, the quality and scope of food and beverage services
and facilities. Our operational and growth prospects also depend on the strength and desirability of our brands and our ability to maintain
positive relations with our employees.

Changes in supply and demand, and other conditions, in our industry may adversely affect our revenues and profits.

Our revenues and profitability may be adversely affected by (1) supply additions, (2) international, national and regional economic
conditions, (3) changes in travel patterns, (4) taxes and government regulations that influence or determine wages, prices, interest rates,
construction procedures and costs and (5) the availability of capital to allow us and potential hotel owners to fund investments. In particular,
over-building in one or more sectors of our industry and/or in one or more geographic regions could lead to excess supply compared to

demand and a decrease in hotel occupancy and/or room rates.

A sluggish economy may adversely impact our financial results and growth.

A sluggish economy, lack of consumer confidence in the stock market and other national and world events, including acts of terrorism
and/or war, have created a significant amount of uncertainty about future prospects of national and world economies. The overall long-term
effect on us and the lodging industry is also uncertain. In the face of such uncertainty, we developed and implemented a contingency plan
focused particularly on cost management. We cannot predict either the severity or duration of such economic declines, but weaker hotel

performance will, in turn, have an adverse impact on our business, financial condition and results of operations.

We may be subject to risks related to internal control over financial reporting.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

Industry Risks
Our business is subject to operating risks common to the hotel industry.

Our primary business is owning and managing hotels. This business is subject to operating risks common to the hotel industry,

including:

competition for guests from other hotels, a number of which may have greater marketing and financial resources and experience

than us and our hotel management companies;
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increases in operating costs due to inflation and other factors, which may not be offset by increased room rates;
dependence on business and commercial travelers and tourism, which may fluctuate and be seasonal;
increases in energy costs and other travel expenses, which may deter travelers; and

adverse effects of general and local economic conditions.

These factors could adversely affect our ability to generate revenues, our financial condition and results of operations.

We may be unable to obtain or transfer necessary operating licenses in hotel acquisitions.

When we acquire hotels or hotel operating companies, we may be unable to transfer certain operating licenses or obtain new licenses in a
timely manner, such as food and beverage licenses. Although hotels can sell alcoholic beverages under interim licenses or licenses obtained
before we acquire them, there can be no assurance that these licenses will remain in effect until we (or the hotel management companies)
obtain new licenses. If a hotel fails to have a food and beverage license or other operating licenses, this failure would adversely affect the

hotel’ s ability to generate revenues and could adversely affect our business, financial condition and results of operations.

Consumers could develop brand loyalties to Internet based hotel reservation systems rather than to our lodging brands.

A percentage of our hotel rooms are booked through Internet travel intermediaries such as Expedia.com, Hotels.com, Travelocity.com,
Hotwire.com, Priceline.com and Orbitz.com. If this percentage increases, these intermediaries may be able to obtain higher commissions,
reduced room rates or other significant contract concessions from us. Moreover, some of these Internet travel intermediaries are attempting to
commoditize hotel rooms by increasing the importance of price and general indicators of quality at the expense of brand identification. These
agencies hope that consumers will eventually develop brand loyalties to their reservation systems rather than to lodging brands. If this occurs,
it could adversely affect our business, financial condition and results of operations.

Unexpected hotel renovation costs and capital expenditures could adversely affect our business.

In general, hotels have an ongoing need for renovations and other capital improvements, particularly in older structures, including
periodically replacing or refurbishing furniture, fixtures and equipment. Under the terms of our leases with third parties and mortgages on
owned hotels, we must establish a reserve to pay for certain capital expenditures and for periodically replacing or refurbishing furniture,
fixtures and equipment. If capital expenditures exceed our expectations or our need to make capital expenditures exceeds our ability to pay for
them, this excess would have an adverse effect on our available cash. In addition, we may acquire hotels that require significant renovation.
When we renovate hotels, we incur risks, including the risk of environmental problems, construction cost overruns and delays, uncertainties as
to market demand after we renovate, market demand deterioration after we begin renovating, and unanticipated competition emerging from

other hotels.

We face significant competition for hotel acquisition opportunities.

We may be competing for hotel acquisition opportunities with entities that have substantially greater financial resources. These entities
may generally be able to accept more risk than we can prudently manage, including risks of a hotel operator’ s creditworthiness or a target
hotel’ s geographic location. Competition may generally reduce the number of hotel acquisition opportunities that we believe are suitable,
which could adversely affect our ability to grow our business.
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We face significant competition for the acquisition of management and franchise contracts.

We may be competing for hotel management and franchise contracts with entities that have substantially greater financial resources.
Competition may generally reduce the number of hotel management and franchise contract opportunities that we believe are suitable, which
could adversely affect our ability to grow our business.

Seasonality of the hotel industry could make it difficult to predict the revenues of our various properties.

The hotel industry is seasonal in nature; however, the periods during which our hotel properties experience higher revenues vary from
property to property and depend predominantly on the property’ s location. Our revenues typically have been higher in the first and second
quarters than in the third and fourth quarters.

Real Estate Risks
Changes in the real estate sector could adversely affect our operations.

Our ability to generate revenues from our hotels may be adversely affected by risks common to the ownership, leasing or operation of

real property, including:
changes in national and international economic conditions;
changes in local market conditions due to changes in general or local economic conditions and neighborhood characteristics;
changes in interest rates;
changes in the availability, cost and terms of mortgage financing;
the impact of present or future environmental legislation and compliance with environmental laws;
the ongoing need for capital improvements, particularly in older structures;
changes in real estate tax rates and other operating expenses;
adverse changes in governmental rules and fiscal policies;
adverse changes in zoning laws;
civil unrest or war;
the impact of terrorist activity, threats of terrorist activity and responses thereto;
acts of God, including earthquakes, hurricanes and other natural disasters (which may result in uninsured losses); and

other factors that are beyond our control.

We may be unable to sell properties when we want to because real estate investments are illiquid.

Real estate is a relatively illiquid asset. Therefore, our ability to respond to changes in economic and other conditions will be limited. If
we must sell a property, there can be no assurance that we will be able to dispose of it in the time period we desire or that the sales price of
any property will equal or exceed the amount of our initial investment in the property.

We would be adversely affected if our property taxes increase.
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Our properties are subject to real property taxes. The real property taxes on our properties may increase or decrease as property tax rates
change and as the value of the properties are assessed or reassessed by taxing authorities. Increases in property taxes may adversely affect our
business, financial condition and results of operations.

14

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

We may be unable to obtain consents of ground lessors required for the sale of certain hotels.

Some of our properties are subject to ground leases with third party lessors. In addition, we may acquire properties in the future that are
subject to ground leases. If we wish to sell a property that is subject to a ground lease or wish to assign our leasehold interest in the ground
lease, we may need the consent of third party lessors.

Environmental problems are possible and can be costly.

Our operating costs may be affected by the cost of complying with existing and future environmental laws, ordinances and regulations.
Under various federal, state and local environmental laws, ordinances and regulations, we may be liable for the costs of removing or
remediating hazardous or toxic substances on, under, or in real property currently or previously owned or operated by us. These laws often
impose liability whether or not we knew of, or were responsible for, the presence of hazardous or toxic substances. In addition, our ability to
borrow by using real property as collateral may be adversely affected by the presence of hazardous or toxic substances, or the failure to
remediate the property properly. By arranging for the transportation, disposal or treatment of hazardous or toxic substances, we may also be
liable for the costs of removing or remediating these substances at the disposal or treatment facility, even if we never owned or operated the
disposal or treatment facility. We could be held liable under environmental laws used to impose liability for releases of hazardous materials,
including asbestos-containing materials, into the environment. Third parties may seek recovery from us for personal injuries associated with
exposure to hazardous materials on real property owned or operated by us. Environmental laws may also impose restrictions on the manner in
which we may use or transfer a property or in which we operate our business on a property. In connection with our hotels, we may be
potentially liable for any environmental costs. The cost of defending against claims of liability or remediating contaminated property and the
cost of complying with environmental laws could materially adversely affect our business, financial condition and results of operations. Also,

there may be material environmental liabilities or compliance concerns of which we are currently unaware.

Some potential losses are not covered by insurance.

We maintain insurance coverage on all of our hotels. Each of our leases with third parties and mortgages on owned hotels requires
comprehensive insurance to be maintained on each of the applicable hotels, including liability, fire and extended coverage. We believe this
specified coverage is of the type and amount customarily obtained for hotels. Leases or mortgages for subsequently acquired hotels will
contain similar provisions. However, there are certain types of losses, generally of a catastrophic nature caused by events such as earthquakes,
floods, terrorism or war that may be uninsurable or not economically insurable. We use our discretion in determining amounts, coverage limits
and deductibility provisions of insurance, with a view to maintaining appropriate insurance coverage on our investments at a reasonable cost
and on suitable terms. This may result in insurance coverage that, in the event of a substantial loss, would not be sufficient to pay the full
current market value or current replacement cost of the lost investment. Inflation, changes in building codes and ordinances, environmental
considerations and other factors also might make it impractical to use insurance proceeds to replace the property after it has been damaged or
destroyed. Under these circumstances, the insurance proceeds received might not be adequate to restore our economic position with respect to
the damaged property.

Hotels that we acquire or develop may fail to perform according to our expectations.

Under appropriate circumstances, we may pursue acquisitions of additional hotels and hotel operating companies and may pursue
development opportunities. Acquisitions entail risks that the acquired hotels or hotel operating companies will fail to perform according to our
expectations or that our cost estimates to acquire, operate and market the acquired properties will prove inaccurate. In addition, hotel
development is subject to other risks, including risks of construction delays or cost overruns that may increase project costs, new project
commencement risks such as receiving zoning, occupancy and other required governmental approvals and permits, and incurring development

costs for projects that are not pursued to completion.
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Third party owners may terminate our management contracts.

We manage hotels for third party owners pursuant to management contracts. These contracts may be acquired, terminated, renegotiated
or converted to franchise agreements in the ordinary course of our business. In addition, the hotel property owner may terminate these
management contracts if we fail to meet certain performance standards, if the property is sold to a third party, if the owner defaults on
indebtedness encumbering the property, upon a foreclosure of the property, upon the closing of the property or upon certain business
combinations involving us in which our name or current management team does not survive. There can be no assurance that we will be able to
replace terminated management contracts, or that the terms of renegotiated or converted contracts will be as favorable as the terms that existed
before such renegotiations or conversion. We also will be subject to the risk that a hotel property owner will be unable to pay management
fees to us. In addition, in certain circumstances, we may be required to make loans to or capital investments in hotel properties in connection
with management contracts. If any of these hotel properties suffer poor operating results or if we lose our management contract, we may not

recover our loan or capital investment.

We could lose the right to operate hotels under franchise or brand affiliations.

We operate some of our hotels under franchise or brand affiliations. In addition, we may acquire hotels in the future that are operated
under franchise or brand affiliations. Each franchised hotel must meet specified operating standards and other terms and conditions to continue
its franchise license. The continued use of a brand generally depends upon the continuation of the management agreement related to that hotel
with the hotel’ s management entity. Franchisors typically inspect licensed properties periodically to confirm adherence to operating standards.
Actions by us, our affiliates or the hotel management entities could cause a breach of these standards or other terms and conditions of a
franchise license or the loss or cancellation of a franchise license. It is possible that a franchisor could condition the continuation of a franchise
license on the completion of capital improvements that we determine are too expensive or otherwise unwarranted in light of general economic
conditions or the operating results or prospects of the affected hotel. In that event, we may elect to allow the franchise license to lapse, which
could result in our incurring significant termination costs. If a franchise or brand affiliation is terminated for any reason, we may try to obtain
a suitable replacement franchise or brand affiliation, or to operate the hotel independent of a franchise or brand affiliation. If we lose a
franchise or brand affiliation, we will lose the associated name recognition, marketing support and centralized reservation systems provided by
the franchisor or brand owner. This loss could adversely affect the value of the hotel and our results of operations.

Risks Relating to Gaming Operations
Our gaming operations depend on decisions by gaming authorities.

We own and operate casino gaming facilities at El San Juan, El Conquistador and Condado Plaza in Puerto Rico. Each of these gaming
operations is subject to extensive licensing, permitting and regulatory requirements administered by various governmental entities. Typically,
gaming regulatory authorities have broad powers related to the gaming operations licenses. They may revoke, suspend, condition or limit our
gaming approvals and licenses, impose substantial fines and take other actions, any of which could have a material adverse effect on our
business and the value of our hotel/casinos. Our directors, officers and some key employees are subject to licensing or suitability
determinations by various gaming authorities. If any of those gaming authorities were to find someone unsuitable, we would kave to sever our

relationship with that person.

Volatility in the high-end gaming business could adversely impact our financial condition.

The high-end gaming business is more volatile than other forms of gaming. Fluctuations in customers’ high-end gaming activities could
have an adverse impact on our business, financial condition and results of operations. In addition, a significant portion of our table gaming is
attributable to a relatively small number of international customers. If the most significant of these customers reduces or quits his or her

gaming, it could have an adverse effect on our business, financial condition and results of operations.
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Casino renovations and capital improvements could adversely affect our gaming business.

Renovations and improvements can be affected by time delays in obtaining necessary governmental permits, legal challenges, shortage
of materials and labor, work stoppages and unanticipated cost increases. We attempt to schedule renovations and improvements during

traditionally lower occupancy periods in an effort to minimize disruption to the casino’ s operations.

Risks Relating to Our Indebtedness
We are substantially leveraged and have debt payments of approximately $144.8 million due in 2005 that cannot be extended at our option.

In 2005, we can elect to extend $540.3 million ($358.8 million for three additional twelve-month periods and $181.5 for one additional
twelve-month period) provided that there is not a default under the loans and other minor conditions are met which are under our control. The
remaining 2005 maturities represent $144.8 million related to separate loans collateralized by the Wyndham El Conquistador and the
Wyndham Reach and normal principal amortization. As part of a general refinancing plan, we are working to refinance these two loans prior
to their maturities in 2005, however there can be no assurance that we will be able to do so. As of December 31, 2004, we had $2.2 billion of
total indebtedness; comprised of (i) $68.6 million of revolving credit availability under our revolving credit facility, (ii) $870.8 million of term
loans I, (iii) $284.2 million of term loans II, (iv) $932.8 million of mortgage debt and (v) $41.1 million of capital lease obligations and other
debt. In addition, we may incur additional indebtedness in the future, subject to certain limitations contained in the instruments and documents
governing our indebtedness. Accordingly, we currently have significant debt service obligations. Our high degree of leverage could have
important consequences to stockholders including the following: (i) our ability to obtain additional financing for working capital, capital
expenditures, future acquisitions, if any, and general corporate or other purposes may be impaired, or any such financing may not be on terms
favorable to us; (ii) a substantial portion of our cash flow available from operations and investments after satisfying certain liabilities arising in
the ordinary course of business will be dedicated to the payment of principal and interest on our indebtedness, thereby reducing funds that
would otherwise be available to us; (iii) a substantial decrease in net operating cash flow or an increase in our expenses could make it difficult
for us to meet our debt service requirements or force us to modify our operations; (iv) high leverage may place us at a competitive
disadvantage and may make us vulnerable to a downturn in our business or the economy generally; and (v) because a portion of our
borrowings may be at variable rates of interest, we may be exposed to risks inherent in interest rate fluctuations. As of December 31, 2004,
$1.9 billion of our indebtedness was subject to variable interest rates. Our ability to make scheduled payments of the principal of, or to pay
interest on, or to refinance our indebtedness and to satisfy our other debt obligations will depend on our future performance, which to a certain
extent will be subject to economic, financial, competitive and other factors beyond our control. There can be no assurance that we will be able
to meet our debt service obligations and, to the extent that we cannot, we may lose some or all of our assets, including hotel properties.
Adverse economic conditions could cause the terms on which we borrow to worsen. Those circumstances, if we are in need of funds to repay
indebtedness, could force us to liquidate one or more investments in properties at times that may not permit realization of the maximum return
on those investments. The foregoing risks associated with our debt obligations may inhibit our ability to raise capital in both the public and
private markets and may have a negative impact on our credit rating.

Risks Relating to Dilution of Our Common Stock

Without giving effect to the recapitalization agreement and the merger, shares of our series A and series B preferred stock are ultimately
convertible, at the holder’ s option, into a number of shares of class A common stock equal to $100.00 plus accrued but unpaid cash dividends
divided by the conversion price, initially equal to $8.59 but subject to potential downward adjustments. Our credit facility, as amended,
prohibits us from paying the cash portion of the preferred dividend until expiration or further amendment of our credit facility. Under the
terms of our preferred stock, if cash dividends are in arrears and unpaid for a period of 60 days or more, then an additional amount of
dividends accrue at a rate per annum of 2.0% of the stated amount of each share of preferred stock then outstanding from the last payment date
on which cash dividends were to be paid in full until
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all cash dividends in arrears have been paid in full. Such additional dividends are cumulative and payable in additional shares of preferred
stock. During 2004, we issued additional stock dividends of 936,073 shares of series A and series B preferred stock with a stated amount of
$93.6 million because cash dividends totaling $102.3 million on the preferred stock had been in arrears and unpaid for a period of more than
60 days. As of December 31, 2004, the series A and series B preferred stock on an “as converted” basis would equate to approximately 184.1
million shares of class A common stock using an $8.59 conversion price. The non-payment of the cash portion of the series A and series B
preferred stock dividend is dilutive to the current holders of class A common stock. In addition, in the event of a bankruptcy, dissolution or
other winding up of Wyndham, or certain transactions involving a change in control of Wyndham, the holders of our series A and series B
preferred stock will be entitled to a liquidation preference (including accrued but unpaid dividends), which was approximately $1.7 billion as
of March 31, 2005, meaning that such stockholders will be entitled to be paid that amount prior to any payments to holders of our common
stock.
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2005 ANNUAL MEETING OF STOCKHOLDERS

General

The board of directors of Wyndham hereby solicits your proxy on our behalf for use at the 2005 annual meeting of our stockholders and

at any postponements or adjournments of the annual meeting. The annual meeting will be held at [ ], located at [ ], on
[ 1, 2005 at [ ].m. local time.
Record Date

Our board of directors has established the close of business on [ ], 2005 as the record date for determining the holders of

voting securities entitled to notice of, and to vote at, the annual meeting. As of the date of this proxy statement/prospectus, we had outstanding
and entitled to vote [ ] shares of our class A common stock, no shares of our class B common stock, and [ ] shares of our series B
convertible preferred stock.

Voting Rights, Quorum, Broker Voting and Required Vote

Voting Rights. Our class A common stockholders and our series B preferred stockholders (voting on an as-converted basis) are entitled
to vote together as a single class on the adoption of the recapitalization agreement and the approval of the merger, the election of our class C
directors, the proposal to ratify the appointment of our independent registered public accounting firm and on any other matter that may
properly come before the annual meeting. Our series B preferred stockholders are also entitled to vote separately as a class on the adoption of
the recapitalization agreement and the approval of the merger. Only our class A common stockholders are entitled to vote on the election of
our class A directors and only our series B preferred stockholders are entitled to vote on the election of our class B directors. Each share of our
class A common stock is entitled to one vote and each share of our series B preferred stock is entitled to 12.4301 votes at the annual meeting.
Consequently, on those matters which our class A common stockholders and our series B preferred stockholders are entitled to vote together
as a class, a total of 172,060,224 votes may be cast by our class A common stockholders and a total of 200,211,087 votes may be cast by our
series B preferred stockholders.

Quorum. With respect to the adoption of the recapitalization agreement and the approval of the merger by our class A common
stockholders and our series B preferred stockholders voting together as a single class, the election of our class C directors, the ratification of
the appointment of our independent registered public accounting firm and any other matter that may be presented at the annual meeting,
stockholders holding shares of our capital stock representing a majority of the votes entitled to be cast on these matters will constitute a
quorum. A majority of the outstanding shares of our class A common stock that are represented in person or by proxy will constitute a quorum
for purposes of electing our class A directors, and a majority of the outstanding votes of our series B preferred stock that are represented in
person or by proxy will constitute a quorum for purposes of the separate class vote of our series B preferred stockholders to adopt the
recapitalization agreement and approve the merger and electing our class B directors.

Shares that are represented at the annual meeting but abstain from voting on any or all matters and shares that are “broker non-votes”
(i.e., shares held by brokers or nominees that are represented at the annual meeting but with respect to which the broker or nominee does not
have discretionary power to vote on a particular matter and has received no instructions from the beneficial owners thereof or persons entitled
to vote thereon) will be counted in determining whether a quorum is present at the annual meeting.

Required Vote for Adoption of the Recapitalization Agreement and Approval of the Merger. The affirmative vote of (i) a majority of the
total votes represented by the shares of our class A common stock and our series B preferred stock (voting on an as-converted basis) issued
and outstanding and entitled to vote, voting together as a single class, and (ii) the holders of two thirds of our series B preferred stock issued
and outstanding and entitled to vote are required for the adoption of the recapitalization agreement and the approval of the merger
contemplated thereby. The investor parties have agreed to vote all of their shares of Wyndham capital stock,
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representing approximately 49% of the outstanding voting power of Wyndham and approximately 90% of the outstanding shares of series B
preferred stock, in favor of the transaction (subject, in the case of BCP Voting, Inc., to the requisite approval of the holders of interests in the
Beacon Capital Partners Voting Trust pursuant to the terms of the Beacon Voting Trust Agreement, dated as of June 8, 1999). In addition, the
investor parties will have acted by written consent in lieu of a meeting of the series B preferred stock with respect to the separate class vote of
the series B preferred stock required to adopt the recapitalization agreement and approve the merger. Members of our board of directors
holding shares of class A common stock, representing approximately 3.5% of the outstanding voting power of Wyndham and approximately
7.58% of the outstanding shares of class A common stock, have stated their intention to vote all such shares in favor of the transaction.

Required Vote for Election of Directors. Our directors will be elected by a plurality of the votes cast that are entitled to vote at the annual
meeting and entitled to vote on the election of such directors. Abstentions (if any) will be disregarded and will have no effect on the outcome

of the election of our directors.

Required Vote for Ratification of Independent Registered Public Accounting Firm. The affirmative vote of a majority of the total votes
represented by the shares of our class A common stock and our series B preferred stock present in person or represented by proxy and entitled
to vote on such matter is required to ratify the appointment by our board of directors of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for the 2005 fiscal year. Consequently, an abstention from voting on the proposal (if any) will have the

effect of a negative vote with respect to such proposal.

Broker Voting. The proposal to adopt the recapitalization agreement and approve the merger is not an item on which brokerage firms
may vote in their discretion on behalf of their clients if their clients have not furnished voting instructions. For this reason, failing to instruct a
broker, bank or other nominee how to vote shares held in their name for you, will have the same effect as voting against the proposal. Under
the rules of the American Stock Exchange, the election of directors and the ratification of independent registered public accounting firms are
considered to be “routine” matters upon which a brokerage firm or nominee that holds a stockholder’ s shares in its name may vote on the
stockholder’ s behalf, even if the stockholder has not furnished the firm or nominee with voting instructions within a specified period prior to

the annual meeting.

Proxies

Each executed and returned proxy will be voted according to the instructions indicated on that proxy. However, if no instructions are
indicated, the proxy will be voted according to the recommendations of our board of directors contained in this proxy statement/prospectus.

Our board of directors does not intend to present, and has no information that others will present, any business at the annual meeting that
requires a vote on any other matter. If any other matter requiring a vote properly comes before the annual meeting, the proxyholders will vote
the proxies that they hold in accordance with their best judgment, including voting them to adjourn the annual meeting to another time if a

quorum is not present at the annual meeting or if they believe that an adjournment is in our best interests.

You have the power to revoke your proxy at any time before the shares it represents are voted. A revocation will be effective upon
receipt, at any time before the annual meeting is called to order, by our secretary of either (i) an instrument revoking your proxy or (ii) a proxy
duly executed by you bearing a later date than the preceding proxy. Additionally, you may change or revoke a previously executed proxy by

voting in person at the annual meeting.

Solicitation Agent and Certain Reimbursements

We will bear the cost to solicit proxies. We have retained D.F. King & Co., Inc., or D.F. King, to solicit proxies for the annual meeting.
D.F. King may solicit proxies from our stockholders and other persons in person or by mail, facsimile transmission, telephone, or any other
means. We will pay D.F. King a fee of $6,500 and
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reimburse it for its out-of-pocket expenses in connection with this solicitation. We will also reimburse banks, brokers, custodians, fiduciaries,
nominees, securities dealers, trust companies and other persons for the reasonable expenses that they incur when forwarding this proxy
statement/prospectus and the accompanying materials to the beneficial owners of shares of our class A common stock, series A preferred stock
and series B preferred stock. Our directors and officers also may solicit proxies from our stockholders and other persons by any of the means

described above. We will not pay these directors and officers any extra compensation for participating in this solicitation.
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PROPOSAL 1

ADOPTION OF THE RECAPITALIZATION AGREEMENT
AND APPROVAL OF THE MERGER

General

If Wyndham’ s stockholders adopt the recapitalization agreement and approve the merger contemplated thereby and all other conditions
to the merger are satisfied or waived, WI Merger Sub, Inc. will be merged with and into Wyndham with Wyndham as the surviving
corporation. In the merger, (1) the classification of our common stock will be eliminated, (2) each issued and outstanding share of our class A
common stock and class B common stock will be converted into one share of common stock of Wyndham, (3) each issued and outstanding
share of our series A preferred stock and series B preferred stock will converted into a number of shares of our common stock such that,
immediately following the effective time of the merger, the holders of series A preferred stock and series B preferred stock immediately prior
to the effective time of the merger will hold in the aggregate approximately 85% of the common stock (including for this purpose 11 million
shares that are issuable by Wyndham in connection with the settlement of certain pending litigation, but excluding shares issuable upon the
exercise of options, and restricted shares that have vested, since April 5, 2005), and the holders of class A common stock and class B common
stock immediately prior to the effective time of the merger will hold in the aggregate approximately 15% of the common stock and (4) all
accrued but unpaid dividends on the series A preferred stock and series B preferred stock will be cancelled at the effective time of the merger.

After the effective time of the merger, we will have a single class of common stock, with each share entitled to one vote. Each holder of
an outstanding certificate for shares of class A common stock, class B common stock, series A preferred stock or series B preferred stock will
be entitled to present such certificate to American Stock Transfer & Trust Company, our transfer agent, and to receive in exchange a
certificate or certificates for the number of shares of common stock into which the surrendered shares were converted pursuant to the merger.
Until certificates for shares of the class A common stock, class B common stock, series A preferred stock or series B preferred stock are
surrendered, each such certificate will be deemed for all purposes to represent the number of shares of common stock into which those shares
of the class A common stock, class B common stock, series A preferred stock or series B preferred stock, as the case may be, were converted
in the merger. The shares of common stock into which the class A common stock, class B common stock, series A preferred stock and series
B preferred stock are converted pursuant to the merger will trade on the American Stock Exchange without interruption following the merger
under the same symbol (“WBR”) as the shares of class A common stock are currently traded.

The description of the material terms of the recapitalization set forth below is not intended to be a complete description of the
recapitalization. This description is qualified by reference to the recapitalization agreement, the form of restated certificate of incorporation
and the form of amended and restated bylaws, which are attached as Annex A, Annex B and Annex C, respectively to this proxy statement/
prospectus and which is incorporated by reference in this proxy statement/prospectus. You are urged to read the recapitalization agreement,
the form of restated certificate of incorporation and the form of amended and restated bylaws in their entirety.

Background of the Recapitalization

In June 1999, in order to settle forward equity contracts, retire debt and provide additional working and growing capital, we issued
10,000,000 shares of our series B preferred stock to the investor parties and certain other investors for an aggregate purchase price of
approximately $1 billion. The holders of our series B preferred stock are entitled to a quarterly dividend on a cumulative basis at a rate of
9.75% per year of which a portion is payable in additional shares of series B preferred stock and a portion is payable in cash.

Also in 1999, Wyndham completed a rights offering of 55,992 shares of its series A preferred stock, which, except for the absence of
voting rights, has terms substantially the same as our series B preferred stock. We used the proceeds of our series A preferred stock offering to
redeem shares of our series B preferred stock.
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share of preferred stock then outstanding from the last payment date on which cash dividends were to be paid in full until all cash dividends in

arrears have been paid in full. Such additional dividends are cumulative and payable in additional shares of preferred stock.

Between June 1999 and December 31, 2004, we issued stock dividends of 5,812,279 shares of series A and series B preferred stock with
a stated amount of approximately $508 million, including stock dividends of 936,073 shares because cash dividends totaling $102.3 million on
the preferred stock had been in arrears and unpaid for a period of more than 60 days. In addition, in the event of a bankruptcy, dissolution or
other winding up of Wyndham, or certain transactions involving a change in control of Wyndham, the holders of our series A and series B
preferred stock will be entitled to a liquidation preference (including accrued but unpaid dividends), which was approximately $1.7 billion as
of March 31, 2005, meaning that such stockholders will be entitled to be paid that amount prior to any payments to holders of our common
stock.

Since the fall of 2001, the board of directors of Wyndham has discussed Wyndham’ s capital structure and the impact that it has had on
Wyndham. The board of directors recognized that Wyndham’ s equity capital structure, including the continued accrual of cash and stock
dividends on its series A and series B preferred stock and Wyndham’ s inability to pay the required cash dividends, created certain challenges
for Wyndham. In this regard, the board considered, among other things, the impact that Wyndham’ s capital structure had on the trading price
of Wyndham’ s class A common stock, the fact that such capital structure made it more difficult for Wyndham to issue equity efficiently in
capital raising transactions, and the belief that such capital structure impaired the market’ s ability to properly value Wyndham.

In light of these concerns, in early 2004, the board of directors of Wyndham determined that two directors unaffiliated with the investor
parties, Karim Alibhai and Sherwood Weiser, should begin to have informal conversations with representatives of the investor parties to
determine if there might be a basis for a transaction that would simplify Wyndham’ s capital structure. During these conversations, the parties
discussed, on a preliminary basis, the possibility of a transaction involving the conversion or exchange of the series A and series B preferred
stock into common stock and determined that it might be possible for the parties to reach an understanding as to the terms of a transaction that
would be mutually agreeable to both parties.

On the basis of these conversations, the board of directors determined to form a special committee consisting of directors unaffiliated
with the investor parties for the purpose of receiving, considering and negotiating a proposal from the investor parties with respect to a
possible transaction.

On February 19, 2004, the investor parties submitted a written recapitalization proposal to Wyndham’ s board of directors. The initial
proposal would have had the effect of significantly reducing the number of outstanding shares of Wyndham’ s preferred stock. In particular,
the initial proposal contained the following terms:

A portion of the outstanding series A and series B preferred stock, including accreted dividends and penalties (with an aggregate
liquidation value of between $1.066 billion and $1.266 billion), would be converted into common stock, representing between
84.1% and 86.3% of the recapitalized common stock of Wyndham; and

$300 million to $500 million of a new series of preferred stock would be issued to the holders of the series A preferred stock and
series B preferred stock on market terms.

The initial proposal also contemplated that Wyndham would issue shares in a public offering of $200 million to $500 million, the
proceeds of which would be used to pay down Wyndham’ s indebtedness and for general corporate purposes. Finally, the initial proposal

provided for the elimination of class A, B and C distinctions on the board of directors.

Following receipt of the proposal, Wyndham’ s board of directors formed a special committee consisting of the following independent
directors not affiliated with the investor parties: Karim A. Alibhai, Marc A. Beilinson,
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Leonard Boxer, Adela Cepeda, Paul J. Fribourg (who subsequently resigned from the board of directors as of July 2, 2004) and Sherwood M.
Weiser. The board of directors authorized the special committee to consider a potential transaction pursuant to which the series A and series B
preferred stock would be converted into a new series of preferred stock and/or into common stock, as well as possible amendments to the
series A preferred or series B preferred stock. The special committee was also authorized to consider whether Wyndham should take any
actions, among other things, to amend its restated certificate of incorporation and amended and restated bylaws to eliminate the class A, class
B and class C director classifications on Wyndham’ s board of directors and to consider the advisability of other appropriate changes relating

to, and appropriate agreements to effectuate, the potential transactions described above (which we refer to as the “Transactions”).

The special committee was also authorized by the board of directors to review, consider, evaluate and participate in negotiations
regarding the Transactions and to take necessary actions, including retaining financial and legal advisors to further discharge the special

committee’ s duties with the goal of presenting to the board of directors a recommendation for a proposed transaction.

On March 17, 2004, the special committee retained Paul, Weiss, Rifkind, Wharton & Garrison, LLP (which we refer to as “Paul,
Weiss”) as its legal counsel and considered four potential financial advisors to assist the special committee. Following presentations by each

financial advisor, the special committee determined to engage Morgan Stanley.

On April 7, 2004, the special committee met to discuss the overall financial condition of Wyndham, including its debt, capital structure
and potential asset sales. The special committee also discussed the investor parties’ initial proposal and authorized Morgan Stanley to begin a
due diligence investigation with the involvement of Wyndham’ s senior management and the investor parties in order to evaluate the initial
proposal.

From April 28, 2004 to June 10, 2004, the special committee met on eight separate occasions and discussed, in consultation with its legal
and financial advisors, a revised proposal presented by representatives of the investor parties intended to address the concerns that had been
expressed to the investor parties by representatives of the special committee that the initial proposal did not provide sufficient benefits to the
common stockholders. After numerous discussions by the special committee and its representatives with the investor parties, including
counterproposals by the special committee providing for, among other things, a greater proportion of Wyndham’ s total equity to be allocated
to the common stockholders in the recapitalization, it became increasingly apparent that the parties would not be able to reach an agreement
on the terms of a recapitalization proposal. During this period, Wyndham engaged in the activities described under the caption “Information
with Respect to Wyndham—Business”, including pursuing transactions to dispose of its non-core hotel properties, extend its existing bank debt
and refinance its mortgage debt, all intended to strengthen Wyndham’ s balance sheet.

On June 29, 2004, the special committee met with its advisors and asked that certain aspects of the revised proposal be revisited but the
parties were again unable to reach an agreement on the terms of a recapitalization transaction, and negotiations were effectively suspended.
From June 29, 2004 to January 7, 2005, there were limited discussions between the investor parties and the special committee regarding the

terms of a recapitalization transaction.

However, concerns about Wyndham’ s capital structure continued to be an item of discussion for our board of directors, particularly in
light of the relatively strong performance of the real estate equity markets and the board’ s view that Wyndham was hampered in its ability to
access these markets. As a result, the board encouraged the investor parties to submit a revised proposal to further discussions regarding a

potential transaction.

Additionally, from time to time, Wyndham and the investor parties have received inquiries relating to possible strategic transactions

involving Wyndham. In connection with certain of such inquiries received early in
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2005, Wyndham began working with outside financial advisors to evaluate the desirability of engaging in any such strategic transaction. The
board of directors has not made any determination whether to effect any such strategic transaction and there can be no assurance that this

evaluation process will result in any sale or other strategic transaction involving Wyndham.

On January 7, 2005, the investor parties submitted a revised recapitalization proposal to the special committee. The material terms of the
proposal provided that:

all outstanding shares of the series A and B preferred stock would be converted into shares of common stock representing
approximately 90% of the total outstanding new common equity, with current holders of common stock owning approximately
10% of the recapitalized common stock;

the investor parties would cause Wyndham to offer to repurchase any or all current shares of common stock at a price equal to 75%
of the effective exchange price of the preferred-to-common exchange transaction; and

the board of directors would be reduced from 19 to 11 members and the class A, B and C director classifications would be
eliminated so that the investor parties could designate directors in proportion to their new ownership positions.

On January 31, 2005, the special committee convened to discuss the new proposal. Together with its advisors, the special committee
reviewed the economic and structural aspects of the revised proposal, and considered various other restructuring alternatives with different
conversion features and ownership allocations. The special committee also discussed the possibility of strategic alternatives that might become
available to Wyndham as a result of an acceptable Transaction. After discussions, the special committee concluded that the investor parties’
January 7 proposal, while improved in some respects, continued to fail to provide sufficient benefits to the common stockholders, and
therefore was unacceptable.

On February 4, 2005, the special committee considered a draft counterproposal to the investor parties’ January 7, 2005 proposal, and on
February 8, 2005, the special committee delivered its counterproposal to the investor parties, which reflected the following principal terms:

the conversion of series A and series B preferred stock to common stock based on an exchange ratio that would result in the
holders of such stock receiving 85% of the outstanding shares of Wyndham’ s recapitalized common stock and current common
stockholders receiving 15% of the outstanding shares of recapitalized common stock with both the holders of the series A and
series B preferred stock and common stockholders bearing the dilution on a pro rata basis resulting from vesting of options and

restricted stock and other potential issuances;

the potential for current common stockholders to receive additional value in the event Wyndham were to undergo a change of

control; and

a number of provisions relating to corporate governance, including restrictions on the ability of the investor parties, as controlling
common stockholders following the recapitalization, to take certain actions without the approval of independent directors of the
board of directors.

In response to the special committee’ s February 8 proposal, on February 16, 2005, the investor parties made a revised proposal with a
proposed conversion ratio that would result in current class A common stockholders receiving 12.5% of the common stock and current holders
of series A preferred stock and series B preferred stock receiving 87.5% of the common stock in the recapitalized company. The investor
parties’ February 16 proposal contemplated a two-step transaction process: first, a portion of the series B preferred stock would be exchanged
for all of the available authorized but unissued class A common stock of Wyndham, and second, upon receipt of shareholder approval to
amend Wyndham’ s restated certificate of incorporation, the remaining shares would be issued to the investor parties and Wyndham’ s board
would be restructured to eliminate the existing director classifications. This proposal also contained a one year “tag-along” right for other
holders of common stock in the event the investor parties decided to sell more than 50% of their holdings. In response to this revised proposal,
the
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parties agreed to recommence negotiations, first addressing the structural and governance provisions, and then continuing negotiations with

respect to allocation of the recapitalized company’ s equity interests between preferred and common stockholders.

On February 22, 2005, the special committee met to review the February 16 proposal of the investor parties. During this meeting the
special committee decided to reject the February 16 two step transaction process. Morgan Stanley noted that certain dilution protections
proposed by the investor parties would effectively reduce pro forma equity ownership of Wyndham by current common stock holders to
approximately 11% under such proposal. The special committee also discussed the status of the potential strategic transactions involving
Wyndham and in which Wyndham had been working with outside financial advisors to evaluate the desirability of engaging in any such
strategic transactions. After a discussion, the special committee authorized Morgan Stanley to negotiate directly with the investor parties

regarding a recapitalization proposal and to obtain additional information from Wyndham regarding the strategic alternatives process.

On March 7, 2005, the special committee and the advisors to the special committee decided to propose several governance provisions to
be adopted in connection with a recapitalization transaction designed to help ensure that current common stockholders would be treated fairly

following the transaction, including:

a standstill provision that for a certain period following the merger the investor parties not acquire up to a certain threshold of
common stock except in the event of a sale of the entire company to the investor parties;

a “tag-along” right for other holders of common stock in the event the investor parties decided to sell more than 50% of their
holdings; and

Wyndham would not engage in any transaction with the investor parties on a non-arms length basis and, if the value of the
transaction was over $1,000,000, independent director approval would be required.

During the period between March 7 and March 30, representatives of Paul, Weiss and representatives of Skadden, Arps, Slate, Meagher
& Flom LLP (“Skadden Arps™), counsel to the investor parties, engaged in negotiations regarding the structure of the transaction, including
the governance terms.

On March 30, the special committee met with its advisors to discuss the terms of the transaction, including the allocation of common
equity between the preferred stock holders and current holders of Wyndham’ s common stock, as well as the appropriate treatment of potential
dilution events including common stock issuable pursuant to the Bay Meadows litigation described below under “Information with Respect to
Wyndham-Legal Proceedings” (which we sometimes refer to as the “Bay Meadows litigation™) and with regard to the restricted stock and
stock options outstanding. The special committee then directed that its legal advisors attempt to finalize the terms of the governance and
minority protection provisions with counsel to the investor parties.

Following an April 1, 2005 meeting between representatives of the special committee and the investor parties, on April 4, 2005, the
special committee received reports from its advisors that while progress had been made with respect to the governance and minority
protections sought by the special committee, the parties had not reached an agreement on the economic terms of the recapitalization.

After additional discussions, on April 5, 2005, representatives of the special committee and the investor parties discussed a
recapitalization transaction with a conversion ratio that would result in:

15% of the common stock being held by the current holders of common stock, after giving effect to (a) the issuance of common
stock upon redemption of partnership units in Patriot American Hospitality Partnership, L.P. or Wyndham International Operating
Partnership, L.P., (b) the issuance of approximately 11,000,000 shares of common stock pursuant to the proposed settlement of the
Bay Meadows litigation, and (c) the issuance of shares related to vested restricted stock and exerciseable options prior to April 5,
2005; and

85% of common stock being held by holders of the series A and series B preferred stock.
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On April 7, 2005, the special committee authorized Paul, Weiss to engage in discussions with Skadden Arps with a view to drafting
definitive agreements reflecting the discussions to date. The special committee also requested that Morgan Stanley undergo the necessary
analysis to determine whether it could provide a fairness opinion for the special committee’ s consideration of the transaction. Skadden Arps

provided a draft of the recapitalization agreement to Paul, Weiss on April 8§, 2005.

From April 7, 2005 through April 13, 2005, the respective financial and legal advisors to the special committee and the investor parties
negotiated the terms of a recapitalization agreement. In these negotiations, among other things, the investor parties agreed to the special
committee’ s request that the recapitalization transaction be structured in a manner that would preserve the rights of the holders of series A
preferred stock to seek appraisal rights under Delaware law. During this period, the parties’ advisors also prepared a revised restated
certificate of incorporation and bylaws of Wyndham that would become effective upon the closing of the transaction, as well as negotiated

amendments to other agreements as part of the proposed transaction.

On April 11, 2005, the special committee received an update on the possible strategic alternatives from Wyndham’ s outside financial
advisor, and on April 13, 2005, the special committee received an update on the status of the documentation from its legal and financial

advisors.

On April 14, 2005, the special committee held a meeting to consider the transaction. The special committee discussed the course of
negotiations relating to the merger and recapitalization, the factors relating to the advisability of the recapitalization, and the principal terms
and conditions of the draft recapitalization agreement that had been provided to the special committee prior to the meeting. Morgan Stanley
delivered its oral opinion to the special committee, that based upon and subject to the various qualifications, assumptions and limitations set
forth therein, the consideration to be received by the class A common stock holders in the merger was fair from a financial point of view to
such holders (except those holders that are investor parties). The special committee then discussed and considered the treatment of the series A
preferred stockholders in the proposed merger and recapitalization, who would be receiving the same economic consideration for their stock
as the investor parties. Following discussion and additional presentations by the special committee’ s legal and financial advisors, the special
committee unanimously voted to approve the recapitalization agreement and the transactions contemplated thereby, and determined that the
recapitalization agreement and the transactions contemplated thereby were advisable and fair to and in the best interests of Wyndham and its
series A preferred stock holders and common stock holders, and to recommend that the transaction be approved and declared advisable by
Wyndham’ s board of directors.

On April 14, 2005, following the meeting of the special committee, Wyndham’ s board of directors held a meeting to consider the
transaction. The special committee reported to the board of directors the status of the proposed transaction with the investor parties, including

the recommendation of the special committee that the transaction be approved by Wyndham’ s board of directors.

Morgan Stanley reviewed for Wyndham’ s board of directors the financial analyses relating to the proposed recapitalization and
responded to questions from the members of the board. Following its presentation, Morgan Stanley repeated its opinion that, as of April 14,
2005, based upon and subject to the various qualifications, assumptions and limitations set forth therein, the consideration to be received by
the class A common stock holders under the recapitalization agreement was fair from a financial point of view to such holders (except those
holders that are investor parties). The special committee and Wyndham’ s board of directors subsequently received the written opinion of
Morgan Stanley confirming its oral opinion at the meeting of Wyndham’ s board of directors. Following discussion by the members of the
board of directors (including the special committee), and subject to finalization of the necessary documentation, the board of directors
determined that the recapitalization agreement and the transactions contemplated thereby were advisable and fair to and in the best interests of

Wyndham and its series A preferred stock holders and common stock holders (other than the investor parties).

Reasons for the Recapitalization

This discussion of the information and factors that the special committee and Wyndham’ s board of directors considered is not intended
to be exhaustive but includes all material factors considered by the special committee
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and Wyndham’ s board of directors, as applicable. Given the wide variety of factors considered in connection with the evaluation of the
merger and recapitalization and the complexity of these matters, the special committee and Wyndham’ s board of directors did not find it
useful to, and did not attempt to, assign relative weights to these factors. In addition, the individual members of the special committee and

Wyndham’ s board of directors may have given different weight to different factors.

In reaching its decision to recommend that Wyndham’ s board of directors approve and declare advisable the recapitalization agreement
and the transactions contemplated thereby, the special committee consulted with Wyndham’ s management and with its legal and financial

advisors and carefully considered the following material factors:

The Preferred Stock’s Impact On Common Equity Value.

The holders of the series A and series B preferred stock are entitled to receive on a quarterly basis a dividend equal to 9.75% per annum
on a cumulative basis payable in cash and additional shares of preferred stock. In addition, according to the terms of the series A and series B
preferred stock, if the cash dividends on the preferred stock are in arrears and unpaid for a period of 60 days or more, then an additional
amount of dividends accrue at an annual rate equal to 2.0% of the stated amount of each share of preferred stock then outstanding from the last
payment date on which cash dividends were to be paid in full until such time as all cash dividends in arrears have been paid in full. Such
additional dividends are cumulative and payable in additional shares of preferred stock. The special committee considered the negative effects
that the increasing liquidation value of the preferred stock has had, and would likely continue to have, on the value of the common stock. In
particular, the special committee noted Morgan Stanley’ s financial analyses discussed below, which it viewed as indicating the detrimental
impact of the preferred stock on the value of the common stock over time.

Improvement of Free Cash Flow and Reinvestment Potential.

Our current debt service obligations, together with the dividends payable on our series A and series B preferred stock, have significantly
restricted our ability to generate free cash flow and consequently impaired our ability to re-invest in Wyndham and explore potential
acquisitions. The elimination of the series A and series B preferred dividends may ultimately result in an ability to generate more free cash
flow for use in Wyndham’ s business.

Simplified Capital and Governance Structure.

Both the simplified capital and governance structure resulting from the transaction should make Wyndham more understandable and
hence more attractive to potential investors.

Minority Protections.

The investor parties agreed to a number of provisions in the recapitalization agreement described below that are intended to provide
important protections to minority holders of common stock following the consummation of the transaction. See “~The Recapitalization

Agreement—-Governance and Minority Protection Covenants.”

Alignment of Interests of Our Equity Holders.

A single outstanding class of equity security will align the interests of all of our equity holders.

Enhancement of Our Ability to Access Capital Markets and Engage in Potential Strategic Alternative Transactions.

The simplified capital structure of Wyndham following the merger and recapitalization should also improve Wyndham’ s ability to
access the capital markets to pursue possible future equity and debt financings. In addition, the transaction may enhance our ability to enter
into possible future transactions, including acquisitions and/or the sale of all or a portion of Wyndham on favorable terms.
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Morgan Stanley Fairness Opinion.

Morgan Stanley provided an oral opinion, subsequently confirmed in writing, to the effect that, as of April 14, 2005, based upon and
subject to the various qualifications, assumptions and limitations set forth therein, the consideration to be received by the class A common
stock holders under the recapitalization agreement was fair from a financial point of view to such holders (except those holders that are
investor parties).

Factors Relating to Series A Preferred Stock.

In considering the fairness and advisability of the proposed recapitalization agreement to the series A preferred stock holders the special
committee considered: (a) that the holders of series A preferred stock would be converted to common stock of the new recapitalized
Wyndham on the same economic terms as the series B preferred stock holders and would be receiving voting rights in the recapitalized
Wyndham; (b) that series A preferred stockholders would have the ability to obtain appraisal rights for their shares under Delaware law—the
special committee considered, and rejected, alternative structures which would have had the effect of denying these holders of appraisal rights;
and (c) that the series A preferred stock holders would benefit from the negotiated minority protection provisions.

Risks and Other Considerations.

The special committee also considered that following the recapitalization, there will likely be a limited public float of Wyndham’ s
common stock and the common stock could be subject to volatility as a new investor base develops.

As described below, although there are a number of provisions in the recapitalization agreement designed to protect the interests of the
current common stockholders, Wyndham will effectively be controlled by the investor parties following the transaction. Moreover, by
replacing the existing governance structure, including the classified board, the investor parties will have increased ability to control
Wyndham’ s future strategic direction. In addition, provisions of our shareholder rights plan that require the approval of a majority of our class
A and class C directors in connection with change in control transactions will no longer be in place.

Wyndham's Board of Directors.

In reaching its decision to recommend that the stockholders approve the recapitalization proposal, Wyndham’ s board of directors

consulted with management as well as its legal and financial advisors and carefully considered the following material factors:
the conclusions and recommendation of the special committee; and

the factors referred to above as having been taken into account by the special committee.

Recommendation of the Special Committee and the Board of Directors

Recommendation of the Special Committee. On April 14, 2005, the special committee determined that the recapitalization agreement and
the transactions contemplated thereby are advisable and fair to and in the best interests of Wyndham and its series A preferred stock holders
and common stock holders and should be approved and declared advisable by the board of directors.

Recommendation of the Board of Directors. On April 14, 2005, based in part upon the recommendation of the special committee, the
board of directors:

declared that the recapitalization agreement and the transactions contemplated thereby were advisable and fair to and in the best
interests of Wyndham and its series A preferred stockholders and common stockholders;
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approved the recapitalization agreement including the amendments to Wyndham’ s restated certificate of incorporation and

amended and restated bylaws; and

directed that the adoption of the recapitalization agreement and approval of the merger be submitted to a vote at a meeting of the
stockholders and recommended that the stockholders vote for the adoption of the recapitalization agreement and approval of the

merger.

Opinion of Morgan Stanley

The special committee retained Morgan Stanley to provide it with financial advisory services and a financial opinion in connection with
a restructuring of Wyndham. The special committee selected Morgan Stanley to act as its financial advisor based on Morgan Stanley’ s
qualifications, expertise and reputation. At the meeting of the board of directors on April 14, 2005, Morgan Stanley rendered its oral opinion,
subsequently confirmed in writing, that, as of April 14, 2005, based upon and subject to the various qualifications, assumptions and limitations
set forth in the opinion, the consideration to be received by the class A common stock holders pursuant to the recapitalization agreement, was
fair from a financial point of view to such holders other than the investor parties.

The full text of the written opinion of Morgan Stanley, dated as of April 14, 2005, is attached to this proxy statement/prospectus
as Annex D. The opinion sets forth, among other things, the assumptions made, procedures followed, matters considered and
limitations on the scope of the review undertaken by Morgan Stanley in rendering its opinion. We encourage you to read the entire
opinion carefully. Morgan Stanley’ s opinion was directed to the special committee and the board of directors and addresses only the
fairness from a financial point of view of the consideration pursuant to the recapitalization agreement to holders of class A common
stock of Wyndham as of the date of the opinion. It does not address any other aspects of the recapitalization and does not constitute a
recommendation to any holder of Wyndham’ s class A common stock as to how to vote at Wyndham’ s annual meeting. The summary
of the opinion of Morgan Stanley set forth in this proxy statement/prospectus is qualified in its entirety by reference to the full text of
the opinion.

In connection with rendering its opinion, Morgan Stanley, among other things:
(1) reviewed certain publicly available financial statements and other business and financial information of Wyndham;

(2) reviewed certain internal financial statements and other financial and operating data concerning Wyndham prepared by the

management of Wyndham;
(3) reviewed certain financial forecasts prepared by the management of Wyndham;

(4) discussed the past and current operations and financial condition and the prospects of Wyndham, including information relating
to certain strategic, financial and operational benefits anticipated from the recapitalization, with senior executives of Wyndham;

(5) reviewed the reported prices and trading activity for the class A common stock;
(6) reviewed the terms and current liquidation value of the Series A and series B preferred stock of Wyndham;

(7) compared the financial performance of Wyndham and the prices and trading activity of the class A common stock with that of
certain other comparable publicly-traded companies and their securities;

(8) reviewed the financial terms, to the extent publicly available, of certain merger and acquisition transactions;

(9) participated in discussions and negotiations among the members of the special committee and the holders of series B preferred
stock of Wyndham,;
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(10) discussed with the special committee and management of Wyndham the strategic rationale for and structure of the
recapitalization;

(11) reviewed the recapitalization agreement draft dated April 12, 2005 and certain related documents; and

(12) considered such other factors and performed such other analyses as Morgan Stanley deemed appropriate.

In arriving at its opinion, Morgan Stanley assumed and relied upon without independent verification the accuracy and completeness of
the information supplied or otherwise made available to Morgan Stanley by Wyndham for the purposes of its opinion. With respect to the
financial forecasts, including information relating to certain strategic, financial and operational benefits anticipated from the merger, Morgan
Stanley assumed that they have been reasonably prepared on bases reflecting the best then available estimates and judgments of the future
financial performance of Wyndham. Morgan Stanley relied without independent verification on the assessment by Wyndham management of
the strategic rationale for the recapitalization. In addition, Morgan Stanley assumed that the recapitalization would be consummated on the
terms set forth in the recapitalization agreement without material waiver, amendment or delay, including, without imitation, that the merger
would be treated as tax-free pursuant to the Internal Revenue Code of 1986, as amended. Morgan Stanley assumed that the settlement
regarding the Bay Meadows litigation, which was announced by Wyndham on March 16, 2005, would be consummated on terms substantially
similar as those announced. Morgan Stanley did not make any independent valuation or appraisal of the assets or liabilities of Wyndham, nor
was Morgan Stanley furnished with any such appraisals. Morgan Stanley’ s opinion was necessarily based on financial, economic, market and
other conditions as in effect on, and the information made available to Morgan Stanley as of, the date of its opinion.

In arriving at its opinion, Morgan Stanley was not authorized to solicit, and did not solicit, interest from any party with respect to the
acquisition, business combination or other extraordinary transaction, involving Wyndham or any of its assets.

The following is a brief summary of the material analyses performed by Morgan Stanley in connection with its oral opinion and the
preparation of its written opinion letter dated April 14, 2005. The various analyses summarized below were based on closing prices for the
class A common stock of Wyndham as of April 12, 2005. Some of these summaries of financial analyses include information presented in
tabular format. In order to fully understand the financial analyses used by Morgan Stanley, the tables must be read together with the text of
each summary. The tables alone do not constitute a complete description of the financial analyses.

Indicative Constant Aggregate Value Analysis

Morgan Stanley analyzed the implied equity value of the class A common stock holders assuming no recapitalization occurred. Morgan
Stanley calculated implied future equity values assuming a constant aggregate value, defined for the purposes of this analysis as the market
value of the class A common stock plus the liquidation value of the series A preferred stock and the liquidation value of the series B preferred
stock plus total debt and minority interests less cash. Morgan Stanley computed the equity value of the class A common stock for each year as
set forth in the following table. Additionally, Morgan Stanley calculated the implied forward twelve month aggregate value to earnings before
interest, taxes, depreciation and amortization (“EBITDA”) multiple necessary to maintain the value of the class A common stock, as at April
12,2005 (i.e. $0.72 per share), over the forecast period 2005 to 2009. The multiples necessary were as follows:

2005 2006 2007 2008 2009

Constant Aggregate Value ($ in millions)
3,551 3,551 3,551 3,551 3,551

Implied Equity Value ($ in millions)
(81 ) (267) (428) (560 ) (688)

Forward Multiple to Maintain Value of Class A Common Stock
147 x 142 x 137 x 13.1 x 127 x
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Morgan Stanley noted that the historical average forward twelve month aggregate value to EBITDA multiples for the period 1998
through 2005 for companies that share similar characteristics to Wyndham was 10.8x. The companies used in this comparison were Hilton
Hotels Corp, Starwood Hotels & Resorts Worldwide and Marriott International Inc.

No company utilized in the comparable company analysis is identical to Wyndham. In evaluating comparable companies, Morgan
Stanley made judgments and assumptions with regard to industry performance, general business, economic, market and financial conditions
and other matters, many of which are beyond the control of Wyndham, such as the impact of competition on the businesses of Wyndham and
the industry generally, industry growth and the absence of any adverse material change in the financial condition and prospects of Wyndham
or the industry or in the financial markets in general. Mathematical analysis (such as determining the average or median) is not in itself a

meaningful method of using comparable company data.

Historical Trading Range Analysis

Morgan Stanley reviewed the range of closing prices of shares of Wyndham class A common stock for various periods. Morgan Stanley
observed the following:

Period Range of Closing Prices

One year prior to announcement of settlement of Bay Meadows litigation
$0.65-81.24

Period from date of settlement of Bay Meadows litigation to April 12, 2005
$0.68 - $0.85

The class A common stock closed at $0.72 per share on April 12, 2005. For the purposes of its analysis, Morgan Stanley referred to the
trading range prior to and following the settlement of the Bay Meadows litigation, pursuant to which Wyndham agreed to issue 11 million
shares of class A common stock to the litigants therein.

Pro Forma Capitalization

Morgan Stanley also reviewed the pro forma capitalization of Wyndham assuming completion of the merger. Currently, each share of
series A and series B preferred stock is entitled to vote on matters brought to a shareholder meeting together with the class A common stock
on an as-converted basis. As of April 12, 2005, holders of the series B preferred stock represented approximately 53% of the outstanding votes
of Wyndham on an as-converted basis. As a result of the merger, holders of the series A and series B preferred stock would represent
approximately 85% of the outstanding common stock of Wyndham and holders of the class A common stock would represent approximately
15% of the outstanding votes of Wyndham.

Comparable Company Analysis

Morgan Stanley compared certain financial information of Wyndham with publicly available consensus earnings estimates for other
companies that shared similar business characteristics to Wyndham. The companies used in this comparison included the following
companies:

La Quinta Corporation
Hilton Hotels Corporation
Starwood Hotels & Resorts Worldwide

Marriott International, Inc.
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For purposes of this analysis, Morgan Stanley analyzed the following statistics of each of these companies for comparison purposes:

the ratio of aggregate value, defined as market capitalization plus total debt less cash and cash equivalents, to estimated calendar
year 2005 EBITDA (based on publicly available estimates); and

the ratio of aggregate value to estimated calendar year 2006 EBITDA (based on publicly available estimates).

Based on the analysis of the relevant metrics for each of the comparable companies, Morgan Stanley selected a representative range of
financial multiples of the comparable companies and applied this range of multiples to the relevant Wyndham financial statistic. For purposes
of estimated calendar year 2005 EBITDA, Morgan Stanley calculated a range of estimates by utilizing financial forecasts prepared by the
management of Wyndham (including forecasted EBITDA for the Park Plaza New Orleans property, which is being marketed for sale), and for
purposes of estimated 2006 EBITDA, Morgan Stanley utilized an extrapolation from such 2005 forecasts based on assumptions discussed with
Wyndham management and, for such year, publicly available equity research estimates for the comparable companies. Based on the estimated
value of the Wyndham pro forma for the merger, Morgan Stanley estimated the implied value per share of Wyndham’ s common stock after
the recapitalization as follows:

Comparable
Wyndham Company Implied Value
Financial Multiple Per Share
Calendar Year Financial Statistic Statistic Range

Aggregate Value to Estimated 2005 EBITDA
$229.0 million  11.0x-13.0x  $0.72 - $1.09

Aggregate Value to Estimated 2006 EBITDA
$256.1 million  10.0x - 12.0x  $0.75 - $1.17

Based on its analysis, Morgan Stanley derived an implied value per share of Wyndham common stock after the recapitalization of
$0.73-$1.13 per share. Morgan Stanley also noted that Wyndham’ s class A common stock price as of April 12, 2005 was $0.72 per share. No
company utilized in the comparable company analysis is identical to Wyndham. In evaluating comparable companies, Morgan Stanley made
judgments and assumptions with regard to industry performance, general business, economic, market and financial conditions and other
matters, many of which are beyond the control of Wyndham, such as the impact of competition on the businesses of Wyndham and the
industry generally, industry growth and the absence of any adverse material change in the financial condition and prospects of Wyndham or
the industry or in the financial markets in general. Mathematical analysis (such as determining the average or median) is not in itself a
meaningful method of using comparable company data.

Discounted Cash Flow Analysis

Morgan Stanley calculated a range of pro forma equity values per share for Wyndham after the recapitalization based on a discounted
cash flow analysis. Morgan Stanley relied on financial projections provided by the management of Wyndham for calendar year 2005
(including forecasts relating to the Park Plaza New Orleans property, which is being marketed for sale) and extrapolations from those
projections based on assumptions discussed with management of Wyndham for calendar years 2006 through 2010. In arriving at the estimated
pro forma equity values per share of Wyndham’ s common stock, Morgan Stanley calculated a terminal value as of December 31, 2010 by
applying a range of terminal year aggregate value to EBITDA multiples of 9.8x to 11.8x of estimated 2010 EBITDA. The unlevered free cash
flows from calendar year 2005 through 2009 and the terminal value were then discounted to present values using a range of discount rates of
9.4% to 11.4%. As of the date of its analysis, Morgan Stanley assumed Wyndham’ s debt balance, net of cash and cash equivalents, to be
approximately $1,602.9 million and its minority interest balance to be $36.8 million in order to arrive at a range of equity values and implied
share prices.
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The following table summarizes Morgan Stanley’ s analysis:

Implied Pro Forma

Equity Value of Implied Equity Value
Wyndham Per Share of
Financial Statistic (in millions) Wyndham
9.8x - 11.8x terminal EBITDA multiple, 9.4% - 11.4% discount rate
$1,010 - $1,672 $0.82-$1.36

Morgan Stanley noted that Wyndham’ s class A common stock price as of April 12, 2005 was $0.72 per share.

Sum of the Parts Valuation Analysis

Morgan Stanley analyzed the potential value of Wyndham assuming that each of Wyndham’ s business segments (owned luxury resorts,
resorts and other hotels; leased hotels; managed and franchised hotels; and other assets) were sold separately at value levels for each
transaction consistent with values achieved for similar assets in comparable precedent acquisition transactions. Morgan Stanley analyzed,
using estimates of 2005 EBITDA and publicly available equity research estimates for the comparable companies, the acquisition value of
Wyndham’ s business segments. Morgan Stanley then combined such acquisition values and netted against these values the estimated net total
debt and minority interest to derive an aggregate estimated combined pro forma per share value for Wyndham common stock of $0.93 to
$1.33.

Morgan Stanley also noted that Wyndham’ s class A common stock price as of April 12, 2005 was $0.72 per share. In evaluating the
precedent transactions, Morgan Stanley made judgments and assumptions with regard to general business, market and financial conditions and
other matters, which are beyond the control of Wyndham, such as the impact of competition on the business of Wyndham or the industry
generally, industry growth and the absence of any adverse material change in the financial condition of Wyndham or the industry or in the
financial markets in general, which could affect the public trading value of the companies and the aggregate value of the transactions to which
they are being compared.

Analysis of Precedent Transactions

No company or transaction utilized in the precedent transaction analyses is identical to Wyndham or the merger. With respect to
Wyndham and the merger, Morgan Stanley considered the fact that no change in voting control occurred as a result of the recapitalization,
since the series B preferred stock holders held over 50% of the votes on an as-converted basis.

Morgan Stanley reviewed 19 transactions since 1996 and, in its analysis, compared the acquisition multiples and premia paid in five
selected transactions since the beginning of 2004 in which the target lodging company was publicly traded and received cash consideration.

The following table summarizes Morgan Stanley’ s analysis with historical data for the last twelve months based on financial
information provided by management of Wyndham and projected financial data for the twelve months to come from an extrapolation by
Morgan Stanley from such historical data based on assumptions discussed with Wyndham management:

Representative
Wyndham Multiple /
Financial Premium
Precedent Transaction Financial Statistics Statistic Statistic Implied Value per Share
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Aggregate Value to Last Twelve Months EBITDA
$195.3 million 12.0x - 13.5x $0.57 - $0.81

Aggregate Value to estimated Forward Twelve Months EBITDA
$237.6 million 11.5x - 13.0x $0.89-81.18

Premium to pro forma equity value assuming share price as at April 12,
2005
$0.72 per share 0.0% - 27.4% $0.72 - $0.92
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Based on its analysis, Morgan Stanley derived an implied value per share of class A common stock of $0.73-$0.97. Morgan Stanley also
noted that the class A common stock price as of April 12, 2005 was $0.72 per share. In evaluating the precedent transactions, Morgan Stanley
made judgments and assumptions with regard to general business, market and financial conditions and other matters, which are beyond the
control of Wyndham, such as the impact of competition on the business of Wyndham or the industry generally, industry growth and the
absence of any adverse material change in the financial condition of Wyndham or the industry or in the financial markets in general, which

could affect the public trading value of the companies and the aggregate value of the transactions to which they are being compared.

In connection with the review of the merger by the special committee and the board of directors, Morgan Stanley performed a variety of
financial and comparative analyses for purposes of rendering its opinion. The preparation of a financial opinion is a complex process and is
not necessarily susceptible to a partial analysis or summary description. In arriving at its opinion, Morgan Stanley considered the results of all
of its analyses as a whole and did not attribute any particular weight to any analysis or factor it considered. Morgan Stanley believes that
selecting any portion of its analyses, without considering all analyses as a whole, would create an incomplete view of the process underlying
its analyses and opinion. In addition, Morgan Stanley may have given various analyses and factors more or less weight than other analyses and
factors, and may have deemed various assumptions more or less probable than other assumptions. As a result, the ranges of valuations
resulting from any particular analysis described above should not be taken to be Morgan Stanley’ s view of the actual value of Wyndham. In
performing its analyses, Morgan Stanley made numerous assumptions with respect to industry performance, general business and economic
conditions and other matters. Many of these assumptions are beyond the control of Wyndham. Any estimates contained in Morgan Stanley’ s
analyses are not necessarily indicative of future results or actual values, which may be significantly more or less favorable than those

suggested by such estimates.

Morgan Stanley conducted the analyses described above solely as part of its analysis of the fairness of the merger consideration pursuant
to the recapitalization agreement from a financial point of view to holders of shares of Wyndham common shares and in connection with the
delivery of its opinion to the special committee and board of directors. These analyses do not purport to be appraisals or to reflect the prices at

which shares of common shares of Wyndham might actually trade.

The merger consideration was determined through arm’ s-length negotiations between the special committee and the investor parties and
was approved by Wyndham ‘s board of directors. Morgan Stanley provided advice to the special committee during these negotiations.
Morgan Stanley did not, however, recommend any specific merger consideration to the special committee or that any specific merger

consideration constituted the only appropriate merger consideration for the merger.

Morgan Stanley’ s opinion and its presentation to the board of directors was one of many factors taken into consideration by the board of
directors in deciding to approve, adopt and authorize the recapitalization agreement. Consequently, the analyses as described above should not
be viewed as determinative of the opinion of the board of directors with respect to the merger consideration or of whether the board of

directors would have been willing to agree to a different merger consideration.

The special committee retained Morgan Stanley based upon Morgan Stanley’ s qualifications, experience and expertise. Morgan Stanley
is an internationally recognized investment banking and advisory firm. Morgan Stanley, as part of its investment banking and financial
advisory business, is continuously engaged in the valuation of businesses and securities in connection with mergers and acquisitions,
negotiated underwritings, competitive biddings, secondary distributions of listed and unlisted securities, private placements and valuations for
corporate, estate and other purposes. In the ordinary course of its trading, brokerage, investment management and financing activities, Morgan
Stanley or its affiliates may actively trade the equity securities of Wyndham for its own accounts or for the accounts of its customers and,

accordingly, may at any time hold long or short positions in such securities.
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Under the terms of its engagement letter, Morgan Stanley provided the special committee financial advisory services and a financial
opinion in connection with the merger, and the special committee, on behalf of Wyndham, agreed to pay Morgan Stanley a customary fee, a
significant portion of which was contingent upon the delivery of Morgan Stanley’ s fairness opinion. The special committee, on behalf of
Wyndham, has also agreed to reimburse Morgan Stanley for its expenses incurred in performing its services. In addition, the special
committee, on behalf of Wyndham, has agreed to indemnify Morgan Stanley and its affiliates, their respective directors, officers, agents and
employees and each person, if any, controlling Morgan Stanley or any of its affiliates against certain liabilities and expenses, including certain
liabilities under the federal securities laws, related to or arising out of Morgan Stanley’ s engagement. In the past, Morgan Stanley and its

affiliates have provided financial advisory and financing services for Wyndham and have received fees in connection with such services.

Financial Projections

Wyndham does not as a matter of course make public projections as to future performance or earnings. However, in connection with the
discussions concerning the proposed recapitalization and Morgan Stanley’ s due diligence review, Wyndham furnished certain financial
forecasts prepared by management during the pending refinancing process of its corporate debt. Wyndham did not prepare the forecasts with a
view to public disclosure and they are included in this proxy statement/prospectus only because this information was furnished to Morgan
Stanley and the investor parties. Wyndham did not prepare the forecasts with a view to compliance with published guidelines of the SEC or
the guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of prospective financial

information.

The projected financial information set forth below necessarily reflects numerous assumptions with respect to general business and
economic conditions and other matters, some of which are set forth below under the caption “Forecast Assumptions”, and many of which are
inherently uncertain or beyond the control of Wyndham, and does not take into account any changes to the capital structure of Wyndham
which may result from the recapitalization. It is not possible to predict whether the assumptions made in preparing the projected financial
information will be valid, and actual results may prove to be materially higher or lower than those contained in the projections. The inclusion
of this information should not be regarded as an indication that Wyndham, Morgan Stanley, the investor parties or anyone else who received
this information considered it a reliable predictor of future events and this information should not be relied on as such. Projections for 2006
and beyond are particularly subject to considerable risks and uncertainties that can cause future results to vary from expectations. Forward-
looking statements are based on current information and assumptions, and are subject to change as conditions develop, and we undertake no
obligation to update any forward-looking statements. None of Wyndham, Morgan Stanley, the investor parties or any of their respective
representatives has made any representations regarding such projected financial information. See “Forward-Looking Statements” on page v.

The prospective financial information included in this proxy statement/prospectus has been prepared by, and is the responsibility of,
Wyndham’ s management. PricewaterhouseCoopers LLP has neither examined nor compiled the accompanying prospective financial
information and, accordingly, PricewaterhouseCoopers LLP does not express an opinion or any other form of assurance with respect thereto.
The PricewaterhouseCoopers LLP report included in this proxy statement/prospectus relates to Wyndham’ s historical financial information. It
does not extend to the prospective financial information and should not be read to do so.

PROJECTED FINANCIALS(1)

2005 2006 2007 2008 2009 2010
Total revenue
$938.9 $1,012.5 $1,060.0 $1,093.3 $1,130.4 $1,163.3
Adjusted EBITDA(2)
226.6 259.3 281.8 298.3 318.6 3373
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Adjusted EBITDA margin

241 %
Cash interest expense

128.7
Cash taxes

9.2
Capital expenditures(3)

137.5
Total debt

1,784.6
(M

256 %

134.3

10.0

87.5

1,728.9

266 %

133.4

11.0

72.0

1,664.3

273 %

128.8

12.0

45.0

1,554.3

282 %

121.5

14.0

50.3

1,423.9

290 %

116.7

15.0

67.3

1,285.6

The projections set forth in the above table assume (a) that Wyndham will operate its existing 33 continuing hotel and resort properties
and the Park Plaza New Orleans, which is currently being marketed for sale,
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(b) all assets that have been sold or are held for sale are sold on the first day of the period presented, (c) the results of the Wyndham
Anatole, which is consolidated for historical results pursuant to FIN 46, is not included as there are no economics to Wyndham and

accordingly does not impact shareholder value and (d) RevPAR growth and flow through assumptions are as follows:
005 206 2007 208 2009 2010

RevPAR
5.9 % 5.4 % 4.0 % 35 % 3.5 % 3.0 %

Flow Through of RevPAR growth to EBITDA
2.0 x 2.0 x 2.0 x 2.0 x 2.0 x 2.0 x

RevPAR is assumed to be driven primarily by growth in average daily rate.

(2) EBITDA represents earnings before interest, taxes, depreciation and amortization. Wyndham believes that this metric is useful to
investors and management as a measure of Wyndham’ s operating performance due to the significance of Wyndham’ s long-lived assets
and level of indebtedness and because such metric can be used to measure Wyndham'’ s ability to service debt and fund capital
expenditures. EBITDA is not intended to represent cash flow from operations as defined by accounting principles generally accepted in
the United States (GAAP) and such metric should not be considered as an alternative to net income, cash flow from operations or any
other performance measure prescribed by GAAP. Wyndham’ s calculation of EBITDA presented in these projections represent EBITDA
as defined by the proposed refinancing of Wyndham’ s credit facilities which only allows the recognition of EBITDA from
unconsolidated subsidiaries to the extent cash is received and does not allow the add back of certain one-time, non-recurring items and
differs from the EBITDA reported publicly due to the items just mentioned. In addition, Wyndham’ s calculation of EBITDA may be
different from the calculation used by other companies and, therefore, comparability may be limited.

Adjusted EBITDA represents EBITDA plus (i) interest, depreciation and amortization from equity interest in unconsolidated
subsidiaries and (ii) amortization of unearned compensation, further adjusted by adding/subtracting (i) loss/gain on derivative
instruments and (ii) loss/gain on sale of assets, as set forth in the EBITDA reconciliation below:

2005 2006 2007 2008 2009 2010

Net Income
$(7.8 ) $75 $19.7 $30.3 $45.8 $59.9

Interest expense
134.1 139.7 138.8 134.3 126.9 122.1

Depreciation and amortization
101.9 104.2 106.7 108.3 110.1 112.5

Income tax (benefit) provision
52 ) 50 13.2 20.2 30.6 39.9

Equity in Earnings of unconsolidated subsidiaries
0.7 0.8 0.9 0.9 1.0 1.0

EBITDA
$223.7  $257.2  $279.3  $294.0 $3144  $335.4

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Amortization of unearned compensation
1.6 1.6 1.7 1.8 1.8 1.9

Loss on derivative instruments and other
1.3 0.5 0.8 2.5 2.4 =

EBITDA, as adjusted
$226.6  $259.3  $281.8  $298.3  $318.6  $3373

(3) Capital expenditures are shown at the gross amount. These amounts will be reduced by $100 million ($75 million in 2005 and $25
million in 2006), which represents the amount of pre funded capital expenditures available to Wyndham through the pending refinancing
of its corporate debt.

Accounting Treatment

The recapitalization will be accounted for as an induced conversion, and accordingly, net income per share available to common
stockholders will reflect a charge for the difference between the value of the shares of common stock issued to the holders of our series A and
series B preferred stock and the value of the shares they would have otherwise been issued under the original conversion terms. The assets and
liabilities will continue to be recorded at historical amounts following the merger. There will be no change in the carrying value of assets.
Liabilities will be reduced by the accrued dividends recorded, which will be settled through paid in capital, upon the merger. The series A and
series B preferred stock converted and the related paid in capital will be reclassified to common stock at par and paid in capital, consistent
with the number of shares issued upon conversion. Other than the increase from the settlement of the accrued dividends, there will be no

change to total equity. The costs of the transaction will be charged to expense.
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United States Federal Income Tax Consequences of the Recapitalization

We have summarized below certain federal income tax consequences to Wyndham and our stockholders resulting from the
recapitalization. This summary is based on existing U.S. federal income tax law, which may change, even retroactively. This summary does
not discuss all aspects of federal income taxation that may be important to you in light of your individual circumstances. Many stockholders
(such as financial institutions, insurance companies, broker-dealers, tax-exempt organizations, and foreign persons) may be subject to special
tax rules. Other stockholders may also be subject to special tax rules, including but not limited to: stockholders who received Wyndham stock
as compensation for services or pursuant to the exercise of an employee stock option, or stockholders who have held, or will hold, stock as
part of a straddle, hedging, or conversion transaction for federal income tax purposes. In addition, this summary does not discuss any state,
local, foreign, or other tax considerations. This summary assumes that you are a U.S. citizen and have held, and will hold, your shares as
capital assets for investment purposes under the Internal Revenue Code of 1986, as amended, which we refer to throughout this section as the
“Code.” You should consult your tax advisor as to the particular federal, state, local, foreign, and other tax consequences, in light of your

specific circumstances.

We believe that the recapitalization will be treated as a tax-free “recapitalization” for federal income tax purposes. This will result in no

material federal income tax consequences to Wyndham.

We believe that the recapitalization of shares of class A common stock, class B common stock, series A preferred stock and series B
preferred stock into shares of common stock pursuant to the merger will be treated as a tax-free recapitalization under Section 368(a)(1)(E) of
the Code and, therefore, (a) will not result in the recognition of any gain or loss by the holders of class A common stock, class B common
stock, series A preferred stock and series B preferred stock, (b) the basis of the common stock owned immediately following the
recapitalization will be the same as the stockholder’ s basis in the class A common stock, class B common stock, series A preferred stock and
series B preferred stock, as the case may be, owned immediately prior to the recapitalization, and (c) the holding period of the common stock
owned by a stockholder immediately following the recapitalization will include that stockholder’ s holding period for the class A common
stock, class B common stock, series A preferred stock and series B preferred stock, as the case may be, owned immediately prior to the
recapitalization, provided that each share of class A common stock, class B common stock, series A preferred stock and series B preferred
stock, as the case may be, held on the date of the recapitalization is a capital asset as defined in Section 1221 of the Code.

YOU SHOULD CONSULT YOUR TAX ADVISOR AS TO THE PARTICULAR FEDERAL, STATE, LOCAL, FOREIGN, AND
OTHER TAX CONSEQUENCES OF THE RECAPITALIZATION, IN LIGHT OF YOUR SPECIFIC CIRCUMSTANCES.

Dissenters’ Rights

Under no circumstances are holders of class A common stock entitled to dissenters’ rights of appraisal in connection with the

recapitalization.

The following summary of the provisions of Section 262 of the Delaware General Corporation Law is not intended to be a complete
statement of the provisions and is qualified in its entirety by reference to the full text of Section 262 of the Delaware General Corporation
Law, a copy of which is attached to this proxy statement/prospectus as Annex E and is incorporated into this summary by reference.

Under the Delaware General Corporation Law, holders of our series A preferred stock, series B preferred stock and, if any shares of our
class B common stock are outstanding, our class B common stock, are entitled to dissenters’ rights of appraisal if the merger is consummated.
However, prior to the effective time of the merger, pursuant to a stockholders agreement among the holders of our series B preferred stock,
certain of the investor parties will provide a “drag along” notice to all other holders of our series B preferred stock instructing such holders to
convert all such shares of series B preferred stock (and any shares of class B common stock into which
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such shares are convertible) into common stock in the merger. Any stockholder so entitled and wanting to exercise dissenters’ rights of

appraisal must strictly comply with the rules governing the exercise of dissenters’ rights of appraisal or lose those rights.

As of April 14, 2005, Wyndham had issued and outstanding 74,165.17 shares of series A preferred stock. Holders of our series A
preferred stock are not entitled to vote on the adoption of the recapitalization agreement and the approval of the merger. Other than shares as
to which holders properly exercise dissenters’ rights of appraisal under Delaware law, each share of our series A preferred stock issued and
outstanding will be converted into shares of common stock. If the merger is completed, each holder of our series A preferred stock who (1)
files written notice with us of an intention to exercise rights to appraisal of his, her or its shares prior to the annual meeting, and (2) follows the
procedures set forth in Section 262, will be entitled to be paid by us the fair value in cash of his or her shares of series A preferred stock. The
fair value of shares of our series A preferred stock will be determined by the Delaware Court of Chancery, exclusive of any element of value
arising from the merger. The shares of our series A preferred stock with respect to which holders have perfected their dissenters’ rights of
appraisal in accordance with Section 262 and have not effectively withdrawn or lost their dissenters’ rights of appraisal are referred to in this

proxy statement/prospectus as the “dissenting preferred shares.”

Within ten days after the effective date of the merger, Wyndham, as the surviving corporation in the merger, must mail a notice to all
series A preferred stockholders who have complied with (1) above notifying the series A preferred stockholders of the effective date of the
merger. Within 120 days after the effective date, holders of shares of our series A preferred stock may file a petition in the Delaware Court of
Chancery for the appraisal of their shares, although they may, within 60 days of the effective date, withdraw their demand for appraisal.
Within 120 days of the effective date, the holders of dissenting preferred shares may also, upon written request, receive from us a statement
setting forth the aggregate number of shares with respect to which demands for appraisals have been received. Dissenters’ rights of appraisal
are available only to the record holder of shares of our series A preferred stock. If you wish to exercise dissenters’ rights of appraisal but have
a beneficial interest in shares of our series A preferred stock that are held of record by or in the name of another person, such as a broker or
nominee, you should act promptly to cause the record holder to follow the procedures set forth in Section 262 to perfect your dissenters’
rights of appraisal. A demand for appraisal should be signed by or on behalf of the series A preferred stockholder exactly as the series A

preferred stockholder’ s name appears on the series A preferred stockholder’ s stock certificates.

If the shares of our series A preferred stock are owned of record in a fiduciary capacity, such as by a trustee, guardian or custodian, the
demand should be executed in that capacity, and if the shares of our series A preferred stock are owned of record by more than one person, as
in a joint tenancy or tenancy in common, the demand should be executed by or on behalf of all joint owners. An authorized agent, including
one or more joint owners, may execute a demand for appraisal on behalf of a record holder; however, in the demand, the agent must identify
the record owner or owners and expressly disclose that the agent is executing the demand as an agent for the record owner or owners. A record
holder such as a broker who holds shares of our series A preferred stock as nominee for several beneficial owners may exercise dissenters’
rights of appraisal for the shares of our series A preferred stock held for one or more beneficial owners and not exercise rights for the shares of
our series A preferred stock held for other beneficial owners. In this case, the written demand should state the number of shares of our series A
preferred stock for which dissenters’ rights of appraisal are being demanded. When no number of shares of our series A preferred stock is

stated, the demand will be presumed to cover all shares of our series A preferred stock held of record by the broker or nominee.

If any holder of shares of our series A preferred stock who demands appraisal of his or her shares of our Series A preferred stock under
Section 262 fails to perfect, or effectively withdraws or loses the right to appraisal, his or her shares of series A preferred stock will be
converted into shares of common stock in accordance with the terms of the recapitalization agreement. Dissenting series A preferred shares

lose their status as dissenting series A preferred shares if the merger is abandoned; neither we nor any stockholder who has
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complied with the requirements therefor has filed a petition for appraisal with the Delaware Court of Chancery within 120 days after the
effective date of the merger; or the stockholder delivers to Wyndham, as the surviving corporation, within 60 days of the effective date of the
merger, or thereafter with our approval, a written withdrawal of the stockholder’ s demand for appraisal of the dissenting preferred shares,
although no appraisal proceeding in the Delaware Court of Chancery may be dismissed as to any stockholder without the approval of the
court. Failure to follow the steps required by Section 262 of the Delaware General Corporation Law for perfecting dissenters’ rights of
appraisal may result in the loss of dissenters’ rights of appraisal, in which event a series A preferred stockholder will hold shares of common
stock as a result of the merger. In view of the complexity of the provisions of Section 262 of the Delaware General Corporation Law, holders

of our series A preferred stock who are considering objecting to the merger should consult their own legal advisors.

Federal Securities Laws Consequences

All shares of common stock held by Wyndham’ s stockholders following the merger will be freely transferable, except that shares of
common stock held by persons who are deemed to be Wyndham’ s “affiliates” under the Securities Act of 1933, as amended, at the time of the
annual meeting may be resold by them only in transactions permitted by Rule 145 under the Securities Act, or as otherwise permitted under
the Securities Act. Persons who may be deemed to be Wyndham’ s affiliates for such purposes generally include individuals or entities that
control, are controlled by or are under common control with Wyndham and include Wyndham’ s directors and executive officers. Certain of
our directors have entered into agreements with Wyndham pursuant to which they have agreed not to resell any shares of common stock in
violation of Rule 145.

Regulatory Matters

To the extent that any stockholder acquires shares of common stock in the merger that are valued at $53.1 million, that stockholder may
have a pre-merger notification filing obligation under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, unless the
stockholder qualifies for an exemption to the filing requirements under the Act.

Stock Certificates

After the effective time of the merger, we will have a single class of common stock, with each share entitled to one vote. Each holder of
an outstanding certificate for shares of class A common stock, class B common stock, series A preferred stock or series B preferred stock will
be entitled to present such certificate to American Stock Transfer & Trust Company, the transfer agent for Wyndham, and to receive in
exchange a certificate or certificates for the number of shares of common stock into which the surrendered shares were converted pursuant to
the merger. Until certificates for shares of the class A common stock, class B common stock, series A preferred stock or series B preferred
stock are surrendered, each such certificate will be deemed for all purposes to represent the number of shares of common stock into which
those shares of the class A common stock, class B common stock, series A preferred stock or series B preferred stock, as the case may be,
were converted in the merger. Please do not send in your stock certificates with your proxy.

Interests of Certain Persons in the Merger

When considering the recommendation of Wyndham’ s board of directors, you should be aware that certain directors are appointed by
the series B preferred stockholders, who may have different interests than our other stockholders. Accordingly, these directors may have
interests in the recapitalization that are different from, or are in addition to, your interests. For this reason, Wyndham’ s board of directors
appointed a special committee consisting of members of the board of directors who are not affiliated with the series B preferred stockholders.

The special committee has evaluated and recommended the recapitalization.

Wyndham agreed to pay members of the special committee a fee of $3,500 for each meeting they attended.
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Many of our directors own, or have options to acquire, shares of our capital stock, and some of our directors are affiliated with the
holders of the series B preferred stock. These directors may have interests in the recapitalization that are different from, or in addition to, your

interests.

For a period of six years after the effective time of the merger, Wyndham has agreed that it will maintain a directors’ and officers’
liability insurance policy covering those persons who, as of the date of the recapitalization agreement or as of immediately prior to the
effective time of the merger, are covered by Wyndham’ s policy with respect to claims arising in whole or in part from facts or events that
actually or allegedly occurred at or before the effective time of the merger, including in connection with the approval of the recapitalization

agreement and the transactions contemplated thereby, on terms no less favorable to the insured parties than those of Wyndham’ s present

policy.

In addition, for a period of six years after the effective time of the merger, Wyndham has agreed that it will not amend or waive any
provision of its restated certificate of incorporation or amended and restated bylaws relating to indemnification, advancement or exculpation

rights in a manner which would adversely affect those entitled to the benefits of such provisions.

The Recapitalization Agreement

The following is a summary of the material terms of the recapitalization agreement. This summary is qualified in its entirety by
reference to the recapitalization agreement, the form of restated certificate of incorporation and the form of amended and restated bylaws,
which are attached as Annex A, Annex B and Annex C, respectively, and incorporated by reference in this section of this proxy statement/
prospectus. Wyndham urges you to read carefully the full text of the recapitalization agreement, the form of restated certificate of
incorporation and the form of amended and restated bylaws.

The recapitalization agreement has been included to provide you with information regarding its terms, and we recommend that
you read it in its entirety. Except for its status as the contractual document that establishes and governs the legal relations among the
parties thereto with respect to the recapitalization, we do not intend for its text to be a source of factual, business or operational
information about Wyndham. That kind of information can be found elsewhere in this proxy statement/prospectus.

The recapitalization agreement contains representations and warranties of the parties. Those representations and warranties are
qualified in several important respects, which you should consider as you read them in the recapitalization agreement. Except for the
parties themselves, under the terms of the recapitalization agreement only certain other specifically identified persons are third party
beneficiaries of the recapitalization agreement who may enforce it and rely on its terms. As stockholders, you are not third party
beneficiaries of the recapitalization agreement and therefore may not directly enforce or rely upon its terms and conditions.

Moreover, information concerning the subject matter of the representations and warranties may have changed since the date of
the recapitalization agreement, and subsequently developed or new information qualifying a representation or warranty may have
been included in joint proxy statement/prospectus.

General. Pursuant to the recapitalization agreement, and subject to the conditions contained in the agreement, WI Merger Sub, Inc. will
be merged with and into Wyndham, with Wyndham continuing as the surviving corporation. In the merger, (1) the existing classification of
Wyndham’ s common stock will be eliminated, (2) all outstanding shares of series A preferred stock and series B preferred stock will be
converted into common stock, (3) the existing common stockholders will continue to hold shares of common stock of Wyndham and (4) all
accrued and unpaid dividends on our series A preferred stock and series B preferred stock will be cancelled at the effective time of the merger.
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Consideration to be received by our stockholders in the merger. At the effective time of the merger:

each share of series A preferred stock issued and outstanding immediately prior to the effective time of the merger will be
converted into the number of shares of common stock equal to the “exchange ratio”;

each share of series B preferred stock issued and outstanding immediately prior to the effective time of the merger will be
converted into the number of shares of common stock equal to the “exchange ratio”;

each share of class A common stock issued and outstanding immediately prior to the effective time of the merger will be converted

into one share of common stock;

each share of class B common stock issued and outstanding immediately prior to the effective time of the merger will be converted

into one share of common stock;

each share of capital stock held in the treasury of Wyndham immediately prior to the effective time of the merger will be cancelled

without any conversion or consideration paid in respect thereof, and will cease to exist;

each option or right to purchase any shares of class A common stock of Wyndham that is outstanding immediately prior to the

effective time of the merger, whether or not then exercisable, will be converted into an option or right to purchase an equal number

of shares of common stock, and all other terms of such option or right shall remain the same as immediately prior to the effective

time of the merger. Each restricted stock unit of Wyndham that is outstanding immediately prior to the effective time of the merger

will be converted into a share of restricted common stock, and all other terms (including vesting) of such restricted stock will

remain the same as immediately prior to the effective time of the merger;

each share of common stock, par value $0.01 per share, of WI Merger Sub, Inc. will be cancelled without any conversion or
consideration paid in respect thereof, and will cease to exist; and

all accrued and unpaid dividends on the series A preferred stock and series B preferred stock will, as of the effective time of the

merger, be cancelled without any consideration being payable in respect thereof.

The “exchange ratio” will be equal to a fraction (expressed as a decimal and rounded down to the nearest whole share after aggregating

all fractional shares that otherwise would be received by a holder) the numerator of which is 85% of the “total pro forma outstanding shares”

outstanding immediately prior to the effective time of the merger and the denominator of which is the sum of (1) the number of shares of

series A preferred stock outstanding immediately prior to the effective time of the merger and (2) the number of shares of series B preferred

stock outstanding immediately prior to the effective time of the merger.

The “total pro forma outstanding shares” will be equal to the sum of:

(1) the total number of shares of class A common stock and class B common stock outstanding immediately prior to the effective

time of the merger, including any shares of class A common stock issuable upon redemption of the partnership units in Patriot American

Hospitality Partnership, L.P. or Wyndham International Operating Partnership, L.P., but excluding shares that were subject to

unexercised options or rights that were outstanding as of April 5, 2005 and excluding shares of restricted stock that were subject to

vesting restrictions as of April 5, 2005;

(2) to the extent not included in clause (1) above, 11,000,000 shares of class A common stock or common stock that may be issued

pursuant to the settlement of the actions entitled Johnson v. Patriot American Hospitality, Inc., et al., Case No. C-99-2153, Ansell v.

Patriot American Hospitality, Inc., et al., Case No. C-99-2239, Sola, et al. v. Patriot American Hospitality, Inc., et al., Case No.

C-99-2770, Gunderson, et al. v. Patriot America Hospitality, Inc., et al., Case No. C-99-3040, Susnow v. Patriot American Hospitality,

Inc., et al., and any other actions with substantially similar allegations; and

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

(3) all shares of common stock issuable upon conversion of the series A preferred stock and the series B preferred stock pursuant
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Amendments to our restated certificate of incorporation and amended and restated bylaws. At the effective time of the merger,
Wyndham’ s restated certificate of incorporation and amended and restated bylaws will each be amended to remove certain provisions,
including the classification of the board of directors and the classification of our common stock, so that our restated certificate of
incorporation and our amended and restated bylaws reflect our new capital structure in which we will have only one class of capital stock.
Specifically:

the amount of capital stock Wyndham is authorized to issue will be increased to 3,000,000,000 shares, consisting of 2,000,000,000
shares of common stock and 1,000,000,000 shares of preferred stock;

each share of common stock will be entitled to one vote on all matters submitted to any meeting of stockholders;

any action required or permitted to be taken by the stockholders of Wyndham may be effected either at a duly called annual or
special meeting of the stockholders or by the written consent of the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon
were presented and voted;

a special meeting of the stockholders for any purpose or purposes may be called at any time only by the chairman of the board of
directors, the chief executive officer, a majority of the board of directors or by the holders of a majority of the shares of the

common stock;
the number of members of the board of directors shall be fixed from time to time by the board of directors; and

Any indemnification under Wyndham’ s amended and restated bylaws shall be made by Wyndham only as authorized in the
specific case upon a determination that indemnification of the director or officer is proper in the circumstances because such
person has met the applicable standard of conduct set forth in Section 145 of the General Corporation Law of the State of
Delaware. Such determination shall be made (i) by a majority vote of the directors who are not parties to such action, suit or
proceeding, even though less than a quorum, or (ii) by a committee of such directors designated by a majority vote of such
directors, even though less than a quorum, or (iii) if there are no such directors, or if such directors so direct, by independent legal
counsel in a written opinion or (iv) by the stockholders.

Board of directors following the effective time. Immediately prior to the effective time of the merger, certain of Wyndham’ s directors
will resign, and the board of directors of Wyndham will be reconstituted as designated by the investor parties and shall include at least two
directors who are “independent” within the meaning of the rules of the American Stock Exchange. It is expected that the size of the board of
directors will be reduced from its present size of 19 members; however, it is anticipated that a majority of the existing members of the board
of directors, including certain independent directors, will remain on the board.

Voting agreement of the investor parties. Subject to the terms of the recapitalization agreement, the investor parties have agreed to
vote all of the shares of Wyndham stock held by them, representing approximately 49% of the outstanding voting power of Wyndham and
approximately 90% of the outstanding shares of series B preferred stock, in favor of the adoption of the recapitalization agreement and the
approval of the merger and the other transactions contemplated by the recapitalization agreement (subject, in the case of BCP Voting, Inc., to
the requisite approval of the holders of interests in the Beacon Capital Partners Voting Trust pursuant to the terms of the Beacon Voting Trust
Agreement, dated as of June 8, 1999).

Without the prior written consent of Wyndham or as otherwise provided in the recapitalization agreement, during the term of the
recapitalization agreement, the investor parties shall not, directly or indirectly (a) grant any proxies or enter into any voting trust or other
agreement or arrangement with respect to the voting of any shares of our stock, other than any proxies, voting trusts or voting agreements or
arrangements that are consistent with the voting obligations of the investor parties contained in the recapitalization agreement, or (b) sell,
assign, transfer, encumber or otherwise dispose of (including by merger, consolidation or otherwise by operation of law), or enter into any
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operation of law), any shares of our stock, other than to a person or entity that agrees to be bound by the provisions of the recapitalization
agreement to the same extent as the investor parties and other than transfers of the shares of our stock by Beacon Capital Partners Voting Trust
to its beneficiaries as a result of a termination of the Beacon Voting Trust Agreement, in which case such beneficiaries shall be automatically

bound by and entitled to the benefits under the recapitalization agreement without any further action.

Representations and warranties. Wyndham, WI Merger Sub, Inc. and the investor parties have each made customary representations

and warranties to one another in the recapitalization agreement, including with respect to:
power and authority to enter into the recapitalization agreement;
capitalization of Wyndham;
no conflicts of the recapitalization agreement with applicable organizational documents, contracts or law;
consents and approvals needed to effect the recapitalization;
brokers or finds retained in connection with the recapitalization;
opinion of financial advisor;
board approvals;
the inapplicability of takeover statutes to the recapitalization;
the amendment to Wyndham’ s shareholder rights plan terminating it prior to the recapitalization; and

certain affiliate matters.

Governance and minority protection covenants. The recapitalization agreement contains certain covenants of Wyndham and the
investor parties relating to the governance of Wyndham and providing certain minority protections after the effective time of the merger.
These include covenants that:

for a period of 12 months following the effective time of the merger, neither the investor parties nor their controlled affiliates,
provided that they retain collectively a majority of the outstanding common stock, nor Wyndham will initiate action which could
reasonably be expected to result in the delisting of the common stock from the American Stock Exchange or the deregistration of
the common stock under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), other than by reason of an
acquisition of Wyndham not in violation of the recapitalization agreement;

for so long as our securities are listed on the American Stock Exchange, the investor parties (provided that together with their
controlled affiliates they retain collectively a majority of the outstanding common stock) and Wyndham shall ensure that (i) there
shall be at least two members of the board of directors of Wyndham who are “independent” within the meaning of the rules of the
American Stock Exchange and any applicable law and (ii) the composition of our board of directors shall otherwise be in

accordance in all respects with rules of the American Stock Exchange and any applicable law;

for a period of 12 months following any deregistration of the common stock under the Exchange Act, the investor parties, provided
that together with their controlled affiliates they retain collectively a majority of the outstanding common stock, and Wyndham
shall ensure that Wyndham will make publicly available (including mailing of such material to all stockholders) the information
that would be required by an issuer subject to the periodic reporting obligations under the Exchange Act;
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for a period of 12 months following the effective time of the merger, the investor parties, their controlled affiliates and any group
of persons, acting with the knowledge and consent of the investor parties, acquiring, holding, voting or disposing of securities
which would be required under Section 13(d) of the Exchange Act, and the rules and regulations promulgated thereunder to file
with the investor parties and their controlled affiliates a statement on Schedule 13D with the Securities and Exchange Commission
as a “person” with the meaning of Section 13(d)(3) of the Exchange Act shall not acquire, offer to acquire or
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agree to acquire the legal or beneficial ownership of any additional shares of common stock and Wyndham shall not take any action,
including stock repurchases, in either case that would result in such an investor group holding, in the aggregate, legal or beneficial
ownership of in excess of 90% of the outstanding common stock. The foregoing restriction will not apply to acquisitions pursuant to
a transaction in which the same price per share is offered for all shares of common stock not owned by such an investor group and
such acquisition is (a) approved by a majority of our independent directors (after receipt of a fairness opinion from a nationally
recognized investment bank), or (b) if a merger, subject to a vote of the holders of a majority of shares of common stock not held by
such an investor group, or (c) if a tender offer, subject to (i) a non-waiveable minimum condition that at least a majority of the
shares of common stock not owned by the investor group be tendered and (ii) if the tender offer is consummated, an unconditional
commitment to acquire the shares of common stock not acquired in the tender offer at the same price per share and otherwise for the
same consideration paid in the tender offer, as promptly as possible, and in each case within 90 days, which time period may be

extended, if necessary, due to review by the Securities and Exchange Commission, pursuant to a back-end merger;

if, within 24 months following the effective time of the merger, the investor parties propose to sell, or otherwise dispose of sole
beneficial or legal ownership, whether directly or indirectly in a single transaction or series of related transactions (and regardless
of the form of transaction) common stock representing more than 50% of the outstanding common stock owned, in the aggregate,
by the investor parties to a single party or group of related parties (including, for purposes of calculating whether the 50%
threshold has been exceeded, any shares not so sold but subject to proxy, voting or other similar agreements in favor of such party
or group) (such a sale, a “tag-along sale”), the investor parties will only effect such tag-along sale if such party or group agrees
that, not later than five business days following the completion of the tag-along sale, it will make an offer to acquire at the same
price per share and otherwise for the same consideration paid to the investor parties at least the same proportion of the common
stock held by stockholders other than the investor parties and their controlled affiliates, as the investor parties sold of their position
in the tag-along sale; provided, however, that in the event that the tag-along sale is consummated prior to the acquisition from such
stockholders, the proceeds payable to such stockholders in such acquisition shall be placed in an escrow reasonably acceptable to
our independent directors at the time the tag-along sale is consummated. Any third party that proposes to purchase common stock
in a tag-along sale will be required to agree that the offer to the stockholders who are not investor parties or their controlled
affiliates shall be completed within the minimum time period permitted by applicable law and shall not be subject to any
conditions other than the absence of an injunction (and, in which case, shall use its commercially reasonable efforts to cause such
injunction to be lifted). In the event that the investors parties are to receive securities in such tag-along sale, then the stockholders
who are not investor parties or their controlled affiliates shall be offered a security that is economically equivalent to, and has all
other rights and privileges as, the security being issued to the investor parties (except that the security offered to such stockholders
shall not have any voting rights, except for those rights that are required by applicable law); provided, that if the independent
directors determine that the securities to be offered to such stockholders are economically equivalent to the security to be issued to
the investors, then such security shall be conclusively presumed to be economically equivalent. This process will repeat until 100%
of the common stock of the investor parties is disposed of. The foregoing tag-along sale provisions shall also apply to a transaction
occurring from and after the date of the recapitalization agreement but prior to the effective time of the merger in which the
investor parties transfer more than 50% of the outstanding series B preferred stock owned by them, in which case such party or
group will make an offer to acquire at least the same proportion of the class A common stock held by stockholders who are not
investor parties or their controlled affiliates as the investor parties sold of their position in the series B preferred stock in such tag-
along sale and the “same price per share” shall be determined by dividing the aggregate consideration to be paid in respect of the
series B preferred stock so transferred by the total number of shares of common stock that would be issuable in the merger in
respect of the series B preferred stock so transferred as of the date of such transfer; and
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for a period of 12 months following the effective time of the merger, Wyndham will not engage in any transaction with any
investor party, its controlled affiliates or any employee or general partner of any investor parties or its affiliated investment fund
entities unless such transaction is on arms-length terms and, if the total value of such transaction is greater than $1,000,000, prior
approval by a majority of our independent directors is received; provided, however, that this requirement shall not apply to any
transaction of a type covered in any of the foregoing covenants other than a purchase of securities from Wyndham by any investor

party, its controlled affiliates or any employee or general partner of any investor party or its affiliated investment fund entities.

The foregoing covenants may be waived by a majority of the independent members of Wyndham’ s board of directors or by a vote of the
holders of a majority of the shares of common stock not held by the current holders of the series B preferred stock and their controlled
affiliates.

Limitation on certain share issuances and repurchases. During the period from the date of the recapitalization agreement and
continuing until the earlier of the termination of the recapitalization agreement pursuant to its terms and the effective time of the merger,

Wyndham will not and will not permit its subsidiaries to:

issue, deliver, sell (including the sale by Wyndham of any capital stock held in treasury) or authorize or propose any of the
foregoing with respect to any shares of capital stock or any securities convertible into or exercisable or exchangeable for shares of
capital stock, or subscriptions, rights, warrants or options to acquire any shares of such capital stock or any securities convertible
into or exercisable or exchangeable for shares of such capital stock (including restricted stock), or enter into other agreements or
commitments of any character obligating it to issue any such shares or convertible securities, other than the issuance, delivery or
sale of capital stock pursuant to (i) the exercise of stock options, (ii) the vesting of restricted stock, (iii) the conversion of
convertible securities and (iv) the redemption of partnership units in Patriot American Hospitality Partnership, L.P. or Wyndham
International Operating Partnership, L.P., in each case outstanding as of the date of the recapitalization agreement;

purchase, redeem or otherwise acquire, directly or indirectly, any shares of capital stock of Wyndham or any partnership units in
Patriot American Hospitality Partnership, L.P. or Wyndham International Operating Partnership, L.P.; or

without the affirmative vote of a majority of Wyndham’ s class B directors, modify any settlement of the Bay Meadows litigation.

D&O insurance; Indemnification. For a period of six years after the effective time of the merger, Wyndham has agreed that it will
maintain a directors’ and officers’ liability insurance policy covering those persons who, as of the date of the recapitalization agreement or as
of immediately prior to the effective time of the merger, are covered by Wyndham’ s policy with respect to claims arising in whole or in part
from facts or events that actually or allegedly occurred at or before the effective time of the merger, including in connection with the approval
of the recapitalization agreement and the transactions contemplated thereby, on terms no less favorable to the insured parties than those of
Wyndham’ s present policy. In no event will Wyndham be required to expend annually more than 200% of the annual premium currently paid
by Wyndham for its policy, and if the cost for such policy is in excess of such amount, Wyndham will be required only to maintain such
coverage as is available for such amount. In lieu of the foregoing, Wyndham may, with the consent of the investor parties, elect to obtain
prepaid policies prior to the effective time of the merger, which policies shall provide the insured parties with a policy of an equivalent
amount and at least as favorable terms as that provided by Wyndham’ s current policy for an aggregate period of at least six years with respect
to claims arising in whole or in part from facts or events that actually or allegedly occurred at or before the effective time of the merger,
including in connection with the approval of the recapitalization agreement and the transactions contemplated thereby. The aggregate
premium for such prepaid policies will not exceed six times 200% of the annual premium currently paid by Wyndham for its policy.
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In addition, for a period of six years after the effective time of the merger, Wyndham has agreed that it will not amend or waive any
provision of its restated certificate of incorporation or amended and restated bylaws relating to indemnification, advancement or exculpation
rights in a manner which would adversely affect those entitled to the benefits of such provisions.

Amendments to certain other agreements. Pursuant to the recapitalization agreement, the existing standstill and voting limitation
provisions in the securities purchase agreement pursuant to which the holders of our series B preferred stock acquired their shares are being
waived in connection with the transaction and will terminate immediately prior to the effective time of the merger. Additionally, Wyndham’ s
existing shareholder rights agreement will be amended so that it terminates effective immediately prior to the effective time of the merger.
Further, the recapitalization agreement amends the registration rights agreement between Wyndham and the holders of our series B preferred
stock to provide that the shares of common stock that the such holders will receive in the merger are considered “registrable securities” and to
remove the limit on the number of demand registrations to which such holders are entitled.

Required vote and related agreements. The affirmative vote of (i) a majority of the total votes represented by the shares of our class A
common stock and our series B preferred stock (voting on an as-converted basis) issued and outstanding and entitled to vote, and (ii) the
holders of two thirds of our series B preferred stock issued and outstanding and entitled to vote are required for the adoption of the
recapitalization agreement and the approval of the merger contemplated thereby. The investor parties have agreed to vote all of their shares of
Wyndham capital stock, representing approximately 49% of the outstanding voting power of Wyndham and approximately 90% of the
outstanding shares of series B preferred stock, in favor of the transaction (subject, in the case of BCP Voting, Inc., to the requisite approval of
the holders of interests in the Beacon Capital Partners Voting Trust pursuant to the terms of the Beacon Voting Trust Agreement, dated as of
June 8, 1999). In addition, the investor parties will have acted by written consent in lieu of a meeting of the series B preferred stock with
respect to the separate class vote of the series B preferred stock required to adopt the recapitalization agreement and approve the merger.
Members of our board of directors holding shares of class A common stock, representing approximately 3.5% of the outstanding voting power
of Wyndham and approximately 7.58% of the outstanding shares of class A common stock, have stated their intention to vote all such shares
in favor of the transaction.

Modification of recommendation. Wyndham has agreed that its board of directors may not withdraw, modify or amend its
recommendation that Wyndham’ s stockholders adopt the recapitalization agreement and approve the merger and the other transactions
contemplated by the recapitalization agreement in a manner adverse to the investor parties unless it has determined, after consultation with
outside legal counsel, that failure to take such action would result in a breach of the board of directors’ fiduciary obligations to Wyndham’ s
stockholders under applicable law. Any such withdrawal, modification or amendment will not affect Wyndham’ s obligation to give notice of,
convene and hold the necessary meeting to obtain stockholder approval of the transactions. Upon any such change in recommendation, the
investor parties have the right to terminate the recapitalization agreement.

Conditions. The closing of the transactions contemplated by the recapitalization agreement is conditioned upon:
the receipt of the requisite stockholder approvals;
the SEC declaring effective the registration statement on Form S-4;

the expiration or earlier termination of any applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended,;

the absence of any injunctions or other restraints on the consummation of the transactions contemplated by the recapitalization
agreement;

the approval for listing of the shares of common stock on the American Stock Exchange;

47

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

the performance in all material respects of each party to the recapitalization agreement; and

the accuracy in all material respects of the representations and warranties of each party to the recapitalization agreement.

Termination. The recapitalization agreement may be terminated:

by mutual written consent of Wyndham and investor parties holding at least two thirds of the outstanding shares of series B
preferred stock held by the investors parties collectively;

by Wyndham or the investor parties if the conditions to closing have not been met;
by Wyndham or the investor parties if the closing has not occurred by December 15, 2005; or

by the investor parties in the event that the board of directors of Wyndham withdraws, modifies or amends in a manner adverse to

the investor parties the recommendation made in contemplation of or pursuant to the recapitalization agreement.

Fees and expenses. Except as otherwise provided in the recapitalization agreement, all costs and expenses incurred in connection with
the recapitalization agreement and the transactions contemplated thereby will be the responsibility of and will be paid by the party incurring
such fees or expenses, whether or not the transactions contemplated by the recapitalization agreement are consummated. However, Wyndham
will pay any filing fees of the investor parties under the Hart-Scott-Rodino Antitrust Improvements Act of 1986, as amended, and will
reimburse the investor parties for their reasonable out-of-pocket fees and expenses in connection with the preparation and finalization of the

registration statement and proxy statement/prospectus in connection with the recapitalization.

Special committee approval. The approval of a majority of the members of the special committee is required to authorize any
termination of the recapitalization agreement by Wyndham, any amendment or modification of the recapitalization agreement requiring action
by Wyndham or the board of directors of Wyndham, any consent of Wyndham or the board of directors of Wyndham under the terms of the
recapitalization agreement, any extension of time for performance of any obligation or action under the recapitalization agreement by the
investor parties and any waiver of compliance with any of the agreements or conditions contained in the recapitalization agreement for the
benefit of Wyndham, the board of directors of Wyndham or any of Wyndham’ s stockholders.

Description of Common Stock

The holders of our common stock following the effective time of the merger will be entitled to one vote for each share on all matters
voted on by stockholders, including elections of directors, and, except as otherwise required by law or provided in any resolution adopted by
our board of directors with respect to any series of preferred stock, the holders of our common stock will possess all of the voting power. Our
restated certificate of incorporation will not provide for cumulative voting in the election of directors. Subject to any preferential rights of any
outstanding series of any preferred stock created by our board of directors from time to time, the holders of our common stock will be entitled
to such dividends as may be declared from time to time by our board of directors from funds legally available for the payment of dividends,
subject to the restrictions contained in the documents governing our indebtedness, and, upon liquidation, dissolution or winding up, will be
entitled to receive pro rata all assets available for distribution to the holders of our common stock after payment of a proper amount to the
holders of any series of preferred stock that may be issued in the future.
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Comparison of Stockholder Rights

Following the recapitalization, the rights of each holder of shares of common stock will be identical in all material respects to the rights
of each holder of shares of class A common stock prior to the recapitalization, except with respect to the matters specified below:

Pre-recapitalization-
class A common stock

class B common stock

series A preferred stock Post-recapitalization-
series B preferred stock common stock
Capital Structure Two classes of common stock: class A One class of common stock.

common stock and class B common stock.

Two series of preferred stock: series A
preferred stock and series B preferred stock.

Voting Shares of class A common stock, class B Each share of common stock entitled to one
common stock and series B preferred stock  vote per share.
entitled to vote on any mater submitted to a
vote of stockholders (other than elections of
directors, as described below), with each
share of class A common stock and class B
common stock entitled to one vote, and each
share of class B common stock entitled to the
number of votes equal to the number of
shares of class A common stock into which
such share of class B common stock is
convertible.

Shares of series A preferred stock generally
not entitled to vote, except as required by
law.

Holders series B preferred stock entitled to a
separate class vote with respect to certain
authorizations or issuances or
reclassifications of capital stock and
securities convertible or exchangeable into
capital stock, certain amendments to our
restated certificate of incorporation and
amended and restated bylaws, changes to
indemnification of directors or officers,
amendments to our shareholder rights plan
and transactions constituting a change of

control.
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Stockholder Action by Written Consent

Organization of Board of Directors

Removal of Directors

Vacancies on the Board of Directors

Pre-recapitalization-
class A common stock
class B common stock

series A preferred stock

series B preferred stock

Post-recapitalization-

common stock

Not permitted, except for series B preferred

stock.

Nineteen member board (subject to reduction
if the percentage of beneficial ownership of
our capital stock by certain holders of our
series B preferred stock is reduced)
consisting of eight class A directors, eight

class B directors and three class C directors.

Class A directors nominated by committee of

class A and class C directors and elected by
holders of class A common stock. Class B
directors nominated by the class B directors
and elected by holders of class B common
stock and series B preferred stock. Class C
directors nominated by the class C directors
and elected by holders of class A common
stock, class B common stock and series B
preferred stock; provided that in any election
in which an individual proposed as a class C
director was not nominated by the class C
nominating committee, the holders of the
series B preferred stock and class B common
stock must vote in proportion to all other

votes cast for or against such nominee.

Any director may be removed, with or

Permitted.

Number of members of the board of
directors shall be fixed from time to time by
the board of directors. Directors elected by
all stockholders. No classification of
directors. Pursuant to the terms of the
recapitalization agreement, at least two
directors must be independent within the
meaning of the rules of the American Stock

Exchange.

Each member of the board of directors may

without cause, only by the affirmative vote of be removed with or without cause.

the holders of at least a majority of the votes

represented by the shares then entitled to vote

in the election of such director.

Any and all vacancies shall be filled by a
vote of the stockholders eligible to vote for
the class of director who has vacated the

position.

50

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Any and all vacancies shall be filled by a
vote of the majority of all of the remaining

directors then in office.


http://www.secdatabase.com

Table of Contents

Pre-recapitalization-
class A common stock
class B common stock
series A preferred stock Post-recapitalization-

series B preferred stock common stock

Changing the Size of the Board of Directors Number of directors shall be fixed initially at Number of directors shall be fixed from
19, but subject to reduction if the percentage time to time by the board of directors.
of beneficial ownership of our capital stock
by certain holders of our series B preferred

stock is reduced.

Calling Special Meetings of Stockholders A special meeting of the stockholders for any A special meeting of the stockholders for
purpose or purposes may be called at any any purpose or purposes may be called at
time only by the chairman of the board, the  any time only by the chairman of the board,
chief executive officer or by a majority of the the chief executive officer, a majority of the
board of directors. board of directors or by the holders of a

majority of the shares of the common stock.
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PROPOSAL 2

ELECTION OF DIRECTORS

General

Our board of directors currently consists of nineteen directors, who are divided into the following classes: (i) the class A directors,
consisting of eight directors, (ii) the class B directors, consisting of eight directors and (iii) the class C directors, consisting of three directors.

At the annual meeting, the following nineteen nominees are to be considered for election to a term that expires at the earlier of (1) the
2006 annual meeting of our stockholders or until their respective successors are duly elected and qualified or (2) the effective time of the

merger.

In accordance with our restated certificate of incorporation, the nominees for class A directors have been nominated by our class A
director nominating committee, the nominees for class B directors have been nominated by a majority of our class B directors, all of whom
serve on the nomination committee for class B directors, and the nominees for class C directors have been nominated by a majority of our
class C directors, all of whom serve on the nomination committee for class C directors.

Our board of directors recommends that you vote “FOR” the election of the nominees named in this proxy statement/
prospectus. See “—Nominees” below.

Nominees
Class A Directors

Karim Alibhai has served as one of our directors since October 1997. Mr. Alibhai previously served as our President and Chief
Operating Officer from October 1997 until his resignation on May 21, 1999. Since his resignation, Mr. Alibhai has been continually active in
the hospitality industry and has completed development of several Ritz-Carlton Hotel and Residential projects and also led a convertible
preferred investment in Interstate Hotels & Resorts, Inc. Before joining us in October 1997, Mr. Alibhai served as President and Chief
Executive Officer of the Gencom Group, an affiliated group of companies that acquired, developed, renovated, leased, and managed hotel
properties in the United States and Canada through Gencom American Hospitality. Mr. Alibhai is presently a Principal of the Gencom Group,
which he rejoined in 1999, and serves on the board of directors of Interstate Hotels & Resorts, Inc. Mr. Alibhai holds a B.A. from Rice
University. Mr. Alibhai is 41 years old.

Leonard Boxer has served as one of our directors since July 1997. He previously served as a director of Patriot American Hospitality,
Inc. and its predecessor from September 1995 to July 1997. Mr. Boxer has served as a partner and chairman of the real estate department of
the law firm of Stroock & Stroock & Lavan in New York, New York since 1987. Previously, he was a founder, managing partner and head of
the real estate department of Olnick Boxer Blumberg Lane & Troy, a real estate law firm in New York. He serves as a member of the Board of
Trustees of both New York University and New York University Law School. Mr. Boxer also serves as a member of the board of several New
York and national charitable organizations, such as trustee of the National Jewish Center for Immunology and Respiratory Medicine;
Chairman of the Board and Trustee of the Jewish Association for Services for the Aged; Chairman of the Board of the Children’ s Hearing
Institute of Lenox Hill Hospital; Trustee of the Cancer Research Institute (2000-2001); and New York Regional Cabinet of the United States
Holocaust Memorial Museum. Mr. Boxer holds a B.S. in accounting and an L.L.B. from New York University. Mr. Boxer is 66 years old.

Adela Cepeda has served as one of our directors since February 2004. Ms. Cepeda founded A.C. Advisory, Inc. in 1995 and since that
time has served as its President. Ms. Cepeda serves as a director of the Lincoln National Income Fund, the Lincoln National Convertible
Securities Fund, the Fort Dearborn Securities Fund, Amalgamated Bank of Chicago and its affiliated trust company, AmalgaTrust, and UBS
Funds. Ms. Cepeda also
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serves on the boards of Window to the World Communications, Inc., Ravinia Festival Association, The Joffrey Ballet of Chicago and The
Chicago Community Trust. Ms. Cepeda holds an A.B. from Harvard College and an M.B.A. from the University of Chicago Graduate School
of Business. Ms. Cepeda is 46 years old.

Milton Fine has served as one of our directors since June 1998. Since June 1998, Mr. Fine has been Chairman of FFC Capital
Corporation and FFC Hotel Development Corporation. Mr. Fine co-founded Interstate Hotels Company in 1961 and served as its Chairman of
the Board before our acquisition of it in June 1998. Mr. Fine also served as the Chief Executive Officer of Interstate Hotels Company through
March 1996. In addition, Mr. Fine serves as a trustee of the Carnegie Institute and is on the board of directors of the Carnegie Museum of Art.
In addition, he serves as a member of the board of directors of the Andy Warhol Museum in Pittsburgh, Pennsylvania, and as a member of the
board of directors of the Norton Museum of Art in Palm Beach, Florida. Mr. Fine holds a B.A. (magna cum laude) and a J.D. from the
University of Pittsburgh. Mr. Fine is 79 years old.

Fred J. Kleisner currently serves as our Chairman of the Board, President and Chief Executive Officer. He has served as our Chairman
of the Board since October 13, 2000, as our Chief Executive Officer since March 27, 2000 and as our President since December 23, 2004. Mr.
Kleisner also previously served as our President from August 1999 to October 2000, and from July 1999 to March 2000, Mr. Kleisner served
as our Chief Operating Officer. From March 1998 to August 1999, he served as President and Chief Operating Officer of The Americas for
Starwood Hotels & Resorts Worldwide, Inc. Hotel Group. His experience in the industry also includes senior positions with Westin Hotels and
Resorts, where he served as President and Chief Operating Officer from 1995 to 1998; Interstate Hotels Company, where he served as
Executive Vice President and Group President of Operations from 1990 to 1995; The Sheraton Corporation, where he served as Senior Vice
President, Director of Operations, North America Division-East from 1985 to 1990; and Hilton Hotels, where for 16 years he served as
General Manager of several landmark hotels, including The Waldorf Astoria and The Waldorf Towers in New York, The Capital Hilton in
Washington, D.C., and The Hilton Hawaiian Village in Honolulu. Mr. Kleisner, who holds a B.A. degree in Hotel Management from
Michigan State University, completed advanced studies at the University of Virginia and Catholic University of America. Mr. Kleisner is 60

years old.

Rolf E. Ruhfus has served as one of our directors since June 1998. Mr. Ruhfus has served as Chairman of the board of directors and
Chief Executive Officer of LodgeWorks Corporation since April 2000 and Wichita Consulting Corporation since 1989. He previously served
as Chairman of the board of directors and Chief Executive Officer of Summerfield Hotel Corporation from 1987 through June 1998 when we
acquired Summerfield Hotel Corporation. Before founding Summerfield Hotel Corporation, Mr. Ruhfus served as President of Residence Inn
Corporation. Mr. Ruhfus currently serves as a director of Innkeepers USA Trust. Mr. Ruhfus holds a B.A. from Western Michigan University,
an M.B.A. from the Wharton School of Business and a Ph.D. in Marketing from the University of Miinster, Germany. Mr. Ruhfus is 60 years
old.

Lynn C. Swann has served as one of our directors since May 2001. Since July 1976, Mr. Swann has served as Chief Executive Officer of
Swann, Inc., a privately held communications company. Pursuant to a consulting agreement, Mr. Swann also serves as a consultant to us and
assists with the development and expansion of our collegiate and professional sports marketing plans and sales initiatives. Mr. Swann serves
as a member of the board of directors of Big Brothers and Big Sisters of America and has previously served in numerous additional capacities
on behalf of the organization, including national board chairperson, chairperson for board development and board president. Mr. Swann is also
a director of H.J. Heinz Company and Hershey Entertainment and Resort Co. Mr. Swann has served as a professional broadcaster covering a
variety of sporting events for the ABC television network since 1976. From 1974 to 1982, Mr. Swann was a wide receiver for the Pittsburgh
Steelers and helped lead his team to four Super Bowl victories. Mr. Swann was named Most Valuable Player of Super Bowl X in 1976 and
was inducted into the Pro Football Hall of Fame in 2001. In 2002, Mr. Swann was selected to chair the President’ s Council on Physical

Fitness and Sports. Mr. Swann received a B.A. from the University of Southern California. Mr. Swann is 53 years old.

Sherwood M. Weiser has served as one of our directors since October 1997. Since April 2001, Mr. Weiser has served as the Chairman
and Chief Executive Officer of Continental Hospitality Holdings, LLC, a hotel
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management and development firm. Mr. Weiser previously served as the Chairman and Chief Executive Officer of Carnival Resorts &
Casinos, a hotel and gaming management and development firm. In 1970, Mr. Weiser founded The Continental Companies. Carnival Resorts
& Casinos was a successor to The Continental Companies. In June 1998, we acquired the hospitality-related businesses of CHC International,
Inc., the parent corporation of Carnival Resorts & Casinos. Mr. Weiser serves on the Board of Trustees of the University of Miami, the New
World Symphony, the Orange Bowl Committee, and as the Chairman of the board of directors of the Performing Arts Center Foundation of
Greater Miami. Mr. Weiser serves as a director of Mellon United National Bank, a subsidiary of Mellon Bank, Interstate Hotels & Resorts,
Inc., and Watsco, Inc. He received his B.S. in Commerce from the Ohio State University School of Business and holds an L.L.B. from the
Case Western Reserve University School of Law. Mr. Weiser is 74 years old.

Class B Directors

Leon D. Black has served as one of our directors since June 1999. Mr. Black is one of the founding principals of Apollo Advisors, L.P.,
which, together with its affiliates, acts as the managing general partner of the Apollo Investment Funds, private securities investment funds,
and Apollo Real Estate Advisors, L.P., which, together with its affiliates, acts as the managing general partner of the Apollo Real Estate
Investment Funds. Apollo Advisors, L.P. and Apollo Real Estate Advisors, L.P. were founded in 1990 and 1993, respectively. From 1977 to
1990, Mr. Black worked at Drexel Burnham Lambert Incorporated, where he served as Managing Director, head of the Mergers &
Acquisitions Group and co-head of the Corporate Finance Department. Mr. Black also serves as a director of Allied Waste Industries, Inc.,
AMC Entertainment Inc., Sirius Satellite Radio Inc. and United Rentals, Inc. In addition, he serves as a trustee of Dartmouth College, The
Museum of Modern Art, Mount Sinai-NYU Medical Center, Lincoln Center for the Performing Arts, the Metropolitan Museum of Art, Prep
for Prep, The Jewish Museum, and The Asia Society. He is also a member of The Council on Foreign Relations, The Partnership for New
York City and the National Advisory Board of JPMorgan Chase. Mr. Black graduated summa cum laude from Dartmouth College and holds a
B.A. in Philosophy and History. Mr. Black also received an MBA from Harvard Business School in 1975. Mr. Black is 53 years old.

Thomas H. Lee has served as one of our directors since June 1999. He founded Thomas H. Lee Company in 1974 and since that time has
served as its President. Thomas H. Lee Company changed its name in July 1999 to Thomas H. Lee Partners. Since July 1999, he has served as
Chairman and Chief Executive Officer of Thomas H. Lee Partners and as President of Thomas H. Lee Capital. From 1966 through 1974, Mr.
Lee was employed by First National Bank of Boston where he directed the bank’ s high technology lending group from 1968 to 1974 and
became a Vice President in 1973. Before 1966, he served as a securities analyst in the institutional research department of L.F. Rothschild &
Co. in New York. Mr. Lee currently is a director of Metris Companies, Inc., Miller Import Corporation, The Smith & Wollensky Restaurant
Group, Inc., Vail Resorts, Inc. and Vertis Holdings, Inc. In addition, Mr. Lee serves as a trustee or overseer of a number of civic and charitable
organizations including, in Boston, Beth Israel Deaconess Medical Center, Brandeis University, Harvard University and the Museum of Fine
Arts, as well as, in New York City, the Lincoln Center for the Performing Arts, Mount Sinai-NYU Medical Center and the Whitney Museum
of American Art. Mr. Lee is a 1965 graduate of Harvard College. Mr. Lee is 61 years old.

Alan M. Leventhal has served as one of our directors since June 1999. Since March 1998, Mr. Leventhal has served as Chairman and
Chief Executive Officer of Beacon Capital Partners. Prior to founding the Company, Mr. Leventhal served as President and Chief Executive
Officer of Beacon Properties Corporation, one of the largest real estate investment trusts (REIT) in the United States. Mr. Leventhal is
Chairman of Boston University’ s Board of Trustees, and a trustee of Northwestern University. He also serves on the board of the Pension
Real Estate Association (PREA), the Board of Overseers for the Amos Tuck School of Business Administration at Dartmouth, the Dartmouth
Real Estate Advisory Committee and the board of the Damon Runyon Cancer Research Foundation. Mr. Leventhal has lectured at the Amos
Tuck School of Business Administration at Dartmouth College and Massachusetts Institute of Technology Center for Real Estate.

Mr. Leventhal was awarded the Realty Stock Review’ s “Outstanding CEO Award” for 1996 and 1997, and the
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Commercial Property News “Office Property Executive of the Year” for 1996. Mr. Leventhal received his B.A. in Economics from
Northwestern University in 1974 and his M.B.A. from the Amos Tuck School of Business Administration at Dartmouth College in 1976. Mr.
Leventhal is 52 years old.

William L. Mack became a director of Wyndham in June 1999. Mr. Mack is a founding Principal and Managing Partner of Apollo Real
Estate Advisors, L.P., which, together with its affiliates, acts as the managing general partner of the Apollo Real Estate Investment Funds,
private real estate investment funds. Beginning in 1969, Mr. Mack served as Managing Partner of the Mack Company, a privately held real
estate company that was merged with the Cali Realty Corporation (now Mack-Cali Realty Corporation) of which Mr. Mack serves as the
Chairman of the Board. Mr. Mack is the Chairman of the Board for the Solomon R. Guggenheim Foundation. Mr. Mack Is a Director of the
City and Suburban Financial Corporation. Mr. Mack is a board member of the Regional Advisory Board of JP Morgan Chase. Mr. Mack is a
former Director of The Bear Stearns Companies, Inc. and Vail Resorts, Inc. Mr. Mack is a Trustee of the University of Pennsylvania, a
member of the Board of Overseers of the Wharton School, a Chairman of the Facilities & Campus Planning Committee, a former Trustee of
the University of Pennsylvania Health System Board of Trustees Executive Committee, and a former Vice Chairman of the Real Estate Center
Advisory Board. Mr. Mack attended the Wharton School of Business and Finance at the University of Pennsylvania and received a B.S.
degree in Business Administration, Finance and Real Estate from New York University. Mr. Mack is 65 years old.

Lee S. Neibart has served as one of our directors since June 1999. Mr. Neibart has been a Senior Partner of Apollo Real Estate Advisors
since 1993 and is responsible for the operations and management of its Funds. From 1989 to 1993, Mr. Neibart was Executive Vice President
& Chief Operating Officer of the Robert Martin Company, a real estate development and management firm with a portfolio of approximately
seven million square feet of commercial real estate and with which he was associated for over 14 years. Mr. Neibart is a director of
Meadowbrook Golf Group, Inc., a golf course manager, developer and owner. He is also a past President of the New York Chapter of the
National Association of Industrial and Office Parks. Mr. Neibart received a B.A. from the University of Wisconsin and an M.B.A. from New
York University. Mr. Neibart is 54 years old.

Marc J. Rowan has served as one of our directors since June 1999. Mr. Rowan is one of the founding principals of Apollo Advisors,
L.P., which, together with its affiliates, acts as the managing general partner of the Apollo Investment Funds, private securities investment
funds. Prior to joining Apollo, Mr. Rowan was a member of the mergers and acquisitions department of Drexel Burnham Lambert,
Incorporated, with responsibilities in high yield financing, transaction idea generation and merger structure negotiation. Mr. Rowan also
serves as a director of AMC Entertainment, Inc. National Financial Partners, Inc., Cablecom GmbH and iesy Hessen GmbH & Co, KG, and
SkyTerra Communications Inc. Mr. Rowan is also active in charitable activities and is a founding member and serves on the executive
committee of the Youth Renewal Fund and is a member of the board of directors of National Jewish Outreach Program, Riverdale Country
School and the Undergraduate Executive Board of The Wharton School of Business. Mr. Rowan graduated summa cum laude from the
University of Pennsylvania’ s Wharton School of Business with a B.S. and an M.B.A. in Finance. Mr. Rowan is 42 years old.

Scott A. Schoen has served as one of our directors since June 1999. Mr. Schoen has been employed by Thomas H. Lee Partners, L.P.,
formerly known as Thomas H. Lee Company, since 1986 and currently serves as a Managing Director. Mr. Schoen currently serves as a
director of A.R.C. Holdings, LLC, Axis Specialty Limited, The Simmons Company, Syratech Corporation, TransWestern Publishing, L.P. and
United Industries Corporation. Prior to joining Thomas H. Lee Partners, L.P., Mr. Schoen was in the Private Finance Department of Goldman,
Sachs & Co. Mr. Schoen is a Vice Chairman of the Board of the United Way of Massachusetts Bay, and also a member of the Advisory Board
of the Yale School of Management. Mr. Schoen received a B.A. in History from Yale University, a J.D. from Harvard Law School and an
M.B.A. from the Harvard Graduate School of Business Administration. He is a member of the New York Bar. Mr. Schoen is 46 years old.

Scott M. Sperling has served as one of our directors since June 1999. Since 1994, Mr. Sperling has been a Managing Director of Thomas
H. Lee Partners and Trustee and General Partner of various THL Equity Funds.
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Mr. Sperling is also President of TH Lee, Putnam Capital. Mr. Sperling is currently a Director of Fisher Scientific International, Inc., Vertis,
Inc., Houghton Mifflin Co., LiveWire Systems, LLC, Warner Music Group and several private companies. During the 10 years before joining
Thomas H. Lee Partners, Mr. Sperling served as Managing Partner of the Aeneas Group, the private capital affiliate of the Harvard
Management Company, Inc. Before 1984, Mr. Sperling served as a Senior Consultant with the Boston Consulting Group, Inc. focusing on
business and corporate strategies. He holds an M.B.A. degree from Harvard University and a B.S. from Purdue University. Mr. Sperling is 47
years old.

Class C Directors

Marc A. Beilinson has served as one of our directors since February 2004. Mr. Beilinson is a sharcholder of Pachulski, Stang, Ziehl,
Young, Jones & Weintraub PC, a nationally recognized boutique law firm specializing in corporate reorganization, and currently serves on the
board of directors of the University of California Davis Law School. Mr. Beilinson served as the Chief Executive Officer of Adaptive Power
Solutions, a government defense contractor that manufactured components for many U.S. strategic missile programs. Mr. Beilinson is
currently an officer and director of RPD Catalyst, a private real estate investment firm. Prior to joining his current firm, Mr. Beilinson was a
shareholder in the law firm of Buchalter, Nemer, Fields & Younger PC. Mr. Beilinson received his B.A. (magna cum laude) from UCLA and
his J.D. from UC Davis Law School. Mr. Beilinson is 47 years old.

Lee Hillman has served as one of our directors since July 2004. Mr. Hillman has served as President of Liberation Investment Advisory
Group, LLC and Liberation Management Services, LLC since 2003. From 1991 to 1996, Mr. Hillman was Chief Financial Officer of Bally
International Corporation, a publicly traded diversified operator of hotels, casino resorts, and other leisure properties, from 1996 to 2002,
Chief Executive Officer, President and a director, and from 2000 to 2002 Chairman of the Board, of Bally Total Fitness Holding Corporation,
a publicly traded, owner and operator of health and fitness clubs. From 1989 to 1991, Mr. Hillman was a partner in Ernst & Young. Mr.
Hillman is a member of the University of Pennsylvania Center for Community Partnership board of directors, the University of Chicago
Graduate School of Business Advisory Council and the Heartland Alliance for Human Needs and Human Rights board of directors. Mr.
Hillman serves on the board of directors of RCN Corporation and Lawson Products, Inc. Mr. Hillman received a B.S. in finance and
accounting from the Wharton School of Business and Finance at the University of Pennsylvania and an M.B.A. in finance and accounting
from the Graduate School of Business at the University of Chicago. Mr. Hillman is 49 years old.

Lawrence J. Ruisi has served as one of our directors since April 2004. Mr. Ruisi was President and Chief Executive Officer of Loews
Cineplex Entertainment Corporation from 1998 to 2002. From 1990 to 1998, he was associated with Sony Corporation of America, serving as
Executive Vice President from 1990 to 1998 of Sony Pictures Entertainment. He served as President of Sony Retail Entertainment from 1994
to 1998. Mr. Ruisi is a certified public accountant and worked as senior audit manager from 1970 to 1983 for Price Waterhouse & Co. In 2000
and 2001, many of the large motion picture theatre chains were severely impacted by the overbuilding of theatres and unfavorable film
performance; of the ten largest chains, seven (including Loews Cineplex Entertainment), were reorganized under federal bankruptcy laws or
executed out-of-court financial restructuring. Loews Cineplex filed a voluntary petition under Chapter 11 of the U.S. Bankruptcy Code in
2001 and was discharged from these proceedings in 2002. Mr. Ruisi received a B.S. in Accounting and an M.B.A. from St. John’ s University.
Mr. Ruisi is 57 years old.

Meetings and Committees of our Board of Directors; Director Independence

Our board of directors held 11 meetings during 2004. All of our directors attended at least 75% of the aggregate number of meetings of
our board of directors held during 2004. While we do not have a formal policy requiring them to do so, we encourage our directors to attend
our annual meeting of stockholders. One director attended our 2004 annual meeting. The board of directors has a standing executive
committee, capital commitments committee, audit committee, compensation committee, and separate nomination committees for class A
directors, for class B directors and for class C directors. Set forth below are descriptions of the standing committees of our board of directors
and the names of the current members of such committees.
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Executive Committee. Our executive committee consisted of Messrs. Alibhai, Fine, Kleisner, Leventhal, Mack, Rowan and Sperling. In
addition, Elizabeth Schroeder, in her capacity as our Chief Financial Officer, and Mark Solls, in his capacity as our General Counsel and
Secretary, serve on the committee in an ex officio capacity. Our executive committee has the full power and authority of our board of directors
in the management of our business and affairs between meetings of our board of directors, except that our executive committee cannot effect
certain fundamental corporate actions as provided under Delaware law. In addition, final approval of our full board of directors is required for
any of the following: (i) any individual transaction involving the issuance of debt securities by us or any of our subsidiaries involving
aggregate proceeds to us in excess of $75,000,000 or the issuance of equity securities by us or any of our subsidiaries involving aggregate
proceeds to us in excess of $10,000,000; (ii) any transaction constituting a “change of control” of us within the meaning of such term under
the securities purchase agreement, dated as of February 18, 1999, by and among us and the other parties thereto; (iii) entry by us into a new
line of business; (iv) any capital commitment by us where our share of the commitment involved exceeds $75,000,000; (v) any transaction that
provides a disproportionate benefit to the holders of our series B preferred stock; (vi) any change to the scope of the authority or the identity of
the members of our executive committee, our audit committee, our compensation committee or our capital commitments committee; and (vii)
any change to the classification of our directors. Our executive committee held no meetings during 2004. None of the committee members

attended less than 75% of the aggregate number of meetings of this committee held during 2004.

Capital Commitments Committee. Our capital commitments committee consists of Messrs. Kleisner, Rowan and Sperling (or in Mr.
Sperling’ s absence, Mr. Schoen). In addition, Ms. Schroeder, in her capacity as our Chief Financial Officer, and Mr. Solls, in his capacity as
our General Counsel and Secretary, serve on this committee in an ex officio capacity. Our capital commitments committee facilitates the
execution of our business strategy and our oversight of our business and affairs. Our capital commitments committee has the full power and
authority of our executive committee in the management of our business and affairs between meetings of our executive committee, except that
the final approval of our executive committee or our full board of directors, as appropriate, is required in connection with any transaction
where our share of the capital commitment exceeds $20,000,000 per annum. Our capital commitments committee held 2 meetings during

2004. None of the committee members attended less than 75% of the aggregate number of meetings of this committee held during 2004.

Audit Committee. In accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
Wyndham’ s board of directors has established an Audit Committee, which currently consists of Mr. Beilinson, Mr. Ruisi and Ms. Cepeda.
The board of directors has determined that Ms. Cepeda is the “audit committee financial expert,” as such term is defined in the rules and
regulations promulgated by the Securities and Exchange Commission and that Ms. Cepeda and the other members of the audit committee are
“independent,” in accordance with the Company Guide of the American Stock Exchange. The board of directors has determined that Ms.
Cepeda is the “audit committee financial expert,” as such term is defined in the rules and regulations promulgated by the Securities and
Exchange Commission and that Ms. Cepeda and the other members of the audit committee are “independent,” in accordance with the
Company Guide of the American Stock Exchange. The board of directors adopted a written audit committee charter. As more fully set forth in
our audit committee charter, our audit committee makes recommendations concerning our engagement of independent public accountants,
reviews with our independent public accountants, the plans and results of the audit engagement, approves professional services provided by
our independent public accountants, reviews the independence of our independent public accountants, considers the range of audit and non-
audit fees, reviews the adequacy of our internal accounting controls and reviews related-party transactions. Our audit committee held 13
meetings during 2004. None of the committee members attended less than 75% of the aggregate number of meetings of this committee held
during 2004.

Compensation Committee. Our compensation committee consisted of Messrs. Boxer, Clark, Rowan, Schoen and Weiser until Mr. Clark
resigned as a class C director on January 31, 2004. Ms. Cepeda joined the compensation committee on February 11, 2004. Our compensation

committee determines the compensation of our executive
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officers and directors and administers the second amendment and restatement of our 1997 incentive plan. Our compensation committee held 6
meetings during 2004. None of the committee members attended less than 75% of the aggregate number of meetings of this committee held
during 2004.

Nominating Committees. Our board has separate nominating committees for class A directors, class B directors and class C directors.

None of these nominating committees has a charter.

Class A Director Nominating Committee. Our restated certificate of incorporation provides that the nominees for the class A directors
shall be nominated by a class A director nominating committee, which shall consist of each of our class C directors currently in office and the
same number of our class A directors currently in office, who shall be selected by a majority vote of our class A directors currently in office.
Our class A director nominating committee consisted of Messrs. Beilinson, Hillman, Ruisi, Boxer, Ruhfus and Weiser. On April , 2005 our
class A directors selected [ ] to serve as the class A directors on our class A director nominating committee for 2005. On April
2005, our class A director nominating committee selected the nominees for class A directors. Messrs. Beilinson, Hillman, Ruisi, Boxer and
Weiser, current members of the class A director nominating committee, are “independent,” as such term is defined by Section 121A of the
Company Guide of the American Stock Exchange. The American Stock Exchange does not require that directors be elected by an independent
nominating committee, if a listed company is subject to a binding obligation that requires a director nomination structure that is inconsistent
with such requirement and that obligation pre-dates the approval of such American Stock Exchange requirement. Our certificate of
incorporation requires a director nomination structure that is inconsistent with such requirement, and it predates approval of the American
Stock Exchange requirement. Our class A director nominating committee held one meeting during 2004. All of the committee members
attended at least 75% of the aggregate meetings of the Class A Director Nominating Committee in 2004.

Process for Selecting Nominees for Class A Directors. The class A director nominating committee is responsible for identifying,
evaluating and recommending candidates for class A directors to the board of directors. The class A director nominating committee identifies
potential nominees by asking current directors and executive officers to notify the class A director nominating committee if such directors and
executive officers become aware of persons, meeting the general criteria described below, who have had a change in circumstances that might
make such persons available to serve on the board of directors—for example, retirement of a person as a chief executive officer of a public
company or from government or military service. The class A director nominating committee may also periodically engage firms that
specialize in identifying candidates for director. As described below, the class A director nominating committee will consider candidates

recommended by stockholders.

Once a person has been identified by the class A director nominating committee as a potential candidate, the class A director nominating
committee may collect and review publicly available information regarding the person to assess whether the person should be considered
further. If the class A director nominating committee determines that a potential candidate warrants further consideration, the chair or another
member of the class A director nominating committee would contact the person. Generally, the class A director nominating committee would
review the person’ s accomplishments and qualifications in light of the accomplishments and qualifications of any other candidates that the
class A director nominating committee may be considering and conduct one or more interviews with the candidate. In certain instances, a
member of the class A director nominating committee may contact one or more references provided by the candidates or may contact other

members of the business community or other persons that may have first-hand knowledge of the candidate’ s accomplishments.

The class A director nominating committee does not set specific, minimum qualifications for nominees for the position of director.
Candidates, however, should show leadership in their particular fields and have the ability to exercise sound business judgment. The class A
director nominating committee will select candidates to recommend to the board of directors with the goal of enhancing the board of
directors’ ability to manage and direct the affairs and business of Wyndham on the basis of, among other things, experience, knowledge,
skills, expertise, integrity, diversity, ability to make independent analytical inquiries, and understanding of Wyndham’ s
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business environment. When applicable, the class A director nominating committee will select a candidate with the potential to enhance the
ability of committees of the board of directors to fulfill their duties and/or to satisfy any independence requirements imposed by law,
regulation or the Company Guide of the American Stock Exchange.

There are no differences in how the class A director nominating committee would evaluate a nominee recommended by a stockholder

and a nominee identified by the class A director nominating committee.

Stockholders may recommend to the class A director nominating committee candidates for the board of directors if Wyndham receives
such recommendations at least 120 days before the anniversary date of Wyndham’ s most recent annual meeting. In considering the candidates
submitted by stockholders, the class A director nominating committee will consider the needs of the board of directors and the qualifications
of the candidates.

Stockholders who want to recommend a person as a candidate for the board of directors of Wyndham may do so by sending the
following information to the class A director nominating committee of the board of directors of Wyndham, c/o Mark Solls, Secretary,
Wyndham International, Inc., 1950 Stemmons Freeway, Suite 6001, Dallas, Texas 75207: (1) name and address of the candidate; (2) a brief
biographical sketch and resume of the candidate; (3) contact information for the candidate; (4) a document evidencing the candidate’ s
willingness to serve as a director if elected; and (5) a signed statement as to the submitting stockholder’ s current status as a stockholder and

the number of shares the submitting stockholder holds at the time of the recommendation.

Wyndham paid a fee to Boardroom Bound, a third party search firm, to identify Ms. Cepeda as a potential nominee for class A director.
Wyndham does not currently pay a fee to any third party to identify or evaluate or assist in identifying or evaluating potential nominees for
class A directors.

Class B Director Nominating Committee. As provided in our restated certificate of incorporation, the nominees for the class B directors
are selected by a majority vote of our class B directors, all of whom serve on the nomination committee for class B directors. On April
2005, our nomination committee for class B directors selected the nominees for class B directors. Messrs. Black, Mack and Neibart, current
class B directors, are not “independent,” as such term is defined by Section 121A of the Company Guide of the American Stock Exchange.
The American Stock Exchange does not require that directors be elected by an independent nominating committee, if a listed company is
subject to a binding obligation that requires a director nomination structure that is inconsistent with such requirement and that obligation pre-
dates the approval of such American Stock Exchange requirement. Our certificate of incorporation requires a director nomination structure
that is inconsistent with such requirement, and it predates approval of the American Stock Exchange requirement. Our class B director

nominating committee held no meetings during 2004, but instead acted by unanimous written consent.

The nomination committee for class B directors does not have a process for identifying, evaluating and recommending candidates for
class B directors. Because the class B directors are elected by only the holders of series B preferred stock, the nomination committee for class
B directors does not consider stockholder recommendations of candidates for directors and therefore does not operate under a policy with
regard to the consideration of any director candidates recommended by stockholders. The class B director nominating committee has not set

specific, minimum qualifications for nominees for the position of director.

Currently, Wyndham does not pay a fee to any third party to identify or evaluate or assist in identifying or evaluating potential nominees
for class B directors.

Class C Director Nominating Committee. As provided in our restated certificate of incorporation, the nominees for the class C directors
are selected by a majority vote of our class C directors, all of whom serve on the nomination committee for class C directors. On April
2005, our nomination committee for class C directors selected their respective nominees for class C directors. All of the class C directors are

“independent,”
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as such term is defined by Section 121A of the Company Guide of the American Stock Exchange. The American Stock Exchange does not
require that directors be elected by an independent nominating committee, if a listed company is subject to a binding obligation that requires a
director nomination structure that is inconsistent with such requirement and that obligation pre-dates the approval of such American Stock
Exchange requirement. Our certificate of incorporation requires a director nomination structure that is inconsistent with such requirement, and
it predates approval of the American Stock Exchange requirement. Our class C director nominating committee held no meetings during 2004,

but instead acted by unanimous written consent.

The nomination committee for class C directors uses the same process as the class A director nominating committee for identifying and
evaluating nominees for class C director, including nominees recommended by stockholders. The nomination committee for class C directors
will consider candidates recommended by stockholders and operates under the policy of the class A director nominating committee with
regard to the consideration of any director candidates recommended by stockholders. There are no differences in how the nomination
committee for class C directors would evaluate a nominee recommended by a stockholder and a nominee identified by the nomination
committee for class C directors. Stockholders who want to recommend candidates for director to the nomination committee for the class C
directors should follow the procedures of the class A director nominating committee for such recommendations, except that the recipient of

the recommendation should be the nomination committee for the class C directors.

Messrs. Beilinson and Ruisi were recommended for nomination as class C directors by non-management directors. Currently, Wyndham

does not pay a fee to any third party to identify or evaluate or assist in identifying or evaluating potential nominees for class C directors.

Director Independence. Our board of directors has determined that the following directors satisfy the independence requirements of the
American Stock Exchange other than those applicable to audit committee members: class A directors—Messrs. Boxer, Fine and Weiser and
Ms. Cepeda; class B directors—Messrs. Lee, Leventhal, Rowan, Schoen and Sperling; class C directors—Messrs. Beilinson, Hillman and Ruisi.
However, these directors would not necessarily be independent for purposes of the minority protection covenants in the recapitalization
agreement. See ‘“‘Proposal 1-Adoption of the Recapitalization Agreement and Approval of the Merger-The Recapitalization

Agreement—-Governance and Minority Protection Covenants.”

Stockholder Communications with Board of Directors

The board of directors has adopted a process by which Wyndham’ s stockholders can communicate with the directors in writing. Any
stockholder who wants to communicate with the board of directors, or any one of the directors, may send a letter to Wyndham International,
Inc. Board of Directors, ¢c/o Mark Solls, Secretary, Wyndham International, Inc., 1950 Stemmons Freeway, Suite 6001, Dallas, Texas 75207.
The board of directors has instructed Wyndham’ s Secretary to forward promptly all communications received to the board of directors or, if
an individual director is the recipient, to that director.

Code of Ethics

Wyndham has adopted a Code of Ethics, which applies to Wyndham’ s Chief Executive Officer, Chief Financial Officer and Chief
Accounting Officer as well as to all directors, officers and employees. These materials are available on Wyndham’ s website at
www.wyndham.com. Wyndham intends to satisfy any disclosure requirements regarding amendments to, or waivers from, any provision of
the Code of Ethics by posting such information on Wyndham’ s website at www.wyndham.com. As required by the Company Guide of the
American Stock Exchange, any waivers of the code of ethics for directors or executive officers must be approved by Wyndham’ s board of
directors and disclosed on a Form 8-K filed with the Securities and Exchange Commission within 5 days of a waiver.

Director Compensation
Currently, we pay all of our directors who are not employed by us an annual retainer fee as follows:

our class A directors receive an annual retainer fee of $20,000;

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

60

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

our class B directors receive no annual retainer fee; in lieu of a cash retainer fee, Wyndham has agreed to make charitable
contributions of hotel stays, as directed by our class B directors, in an annual amount equal to $100,000 (as more fully described
below); and

our class C directors receive an annual retainer fee of $20,000.

In addition, except for our class B directors, each of our directors is paid $1,000 for attendance, whether in person or telephonic, at each
meeting of our board of directors. Except for our class B directors, each of our directors is paid $1,000 for attendance, whether in person or
telephonic, at each meeting of the Class A Nominating Committee of which such director is a member, $1,250 for each meeting of the
Compensation Committee, and $3,500 for each meeting of the Audit Committee. The chairperson of the Audit Committee receives an
additional $10,000 annually. Both the annual retainer fee and meeting fees are payable in cash, with the exception of the annual retainer and
meeting fees for Mr. Boxer which are paid 50% in cash and 50% in shares of our class A common stock. In addition, we reimburse our
directors for any out-of-pocket expenses incurred by them in connection with their service on our board of directors. We do not pay any
director who is employed by us any fees for his or her service on our board of directors or any committee thereof.

Since June 1999, in lieu of paying a cash retainer to our class B directors, Wyndham has agreed to make charitable contributions of hotel
stays, as directed by the class B directors, in an annual amount equal to $100,000. After the effective time of the merger, our current class B
directors will continue to have the right to direct up to approximately $550,000 in charitable contributions that had not yet been made. In
addition, following the effective time of the merger, all Wyndham directors (including any of our current class B directors that continue as
directors following the effective time of the merger) will receive the same compensation that our class A and class C directors currently
receive.

We grant each of our newly elected non-employee directors a non-qualified stock option to purchase 22,500 shares of our class A
common stock upon his or her initial election to our board of directors. In addition, we grant each newly appointed non-employee member of
our class A director nominating committee an option to purchase 7,500 shares of our class A common stock upon his or her initial
appointment to such committee; we grant each newly appointed non-employee member of our compensation committee an option to purchase
22,500 shares of our class A common stock upon his or her initial appointment to such committee; and we grant each newly appointed non-
employee member of our audit committee an option to purchase 37,500 shares of our class A common stock upon his or her initial
appointment to such committee. Each option has an exercise price equal to the closing price of our class A common stock on the date of grant
as reported on the American Stock Exchange, has a term of 10 years and vests quarterly in equal installments over a three-year period, subject
to the director’ s continued service on our board of directors or applicable committee, as the case may be, until the date of vesting.

61

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

EXECUTIVE COMPENSATION

The following table sets forth, as to our Chief Executive Officer and as to each of our three other most highly compensated executive

officers who were serving as executive officers as of December 31, 2004 (Wyndham did not have any other executive officers as of December

31, 2004) and two other individuals who served as executive officers during the 2004 fiscal year and would have been included among our

most highly compensated executive officers if they had been serving as executive officers as of December 31, 2004, information concerning

all compensation paid for services to us in all capacities for each of the last three fiscal years. We will refer to our chief executive officer and

our three other most highly compensated executive officers as the “named executive officers” in this proxy statement/prospectus.

Name and Principal Position

(a)
Fred J. Kleisner

Chairman of the Board, President and

Chief Executive Officer

Mark Solls
Executive Vice President—
General Counsel and

Chief Legal Officer

Michael Grossman
Executive Vice President—

Management Services Division

Andrew Jordan
Executive Vice President—

Sales and Marketing

Theodore Teng
President and

Chief Operating Officer(17)

Richard A. Smith
Executive Vice President—

Chief Financial Officer(22)

Year
(b)
2004
2003
2002

2004
2003
2002

2004
2003
2002

2004
2003
2002

2004
2003
2002

2004
2003
2002

Summary Compensation Table

Annual Compensation

Long-Term Compensation

Other Annual Restricted Securities
Compensation Stock Underlying All Other

Salary Bonus @ Awards(2) Options(#) Compensation

(© (d) (e) ® (€4} @
$683,500 $1,071,086(3) $ - $- - $ 17,900
$683,500 $2,579,368(5) $ - $- - $ 22,122
$680,192 $116,325 $ - $522,755 (7) - $ 35,281
$350,002 $302,751 $ - $- - $ 1,161
$350,002 $297,501 $ - $- - $ 581
$87,500 $88,472 $ - $238,000 (11) - $-
$333,301 $273,307 $ - $- - $ 1,043
$333,301 $83,325 $ - $- - $ 180
$331,947 $49,995 $ - $- - $ 385
$300,000 $259,500 $ - $- - $ 1,751
$283,760 $255,000 $ - $- - $ 341
$226,093 $30,719 $ - $- - $-
$571,516 $470,820 $ - $- - $2315
$544,301 $462,656 $ 82911 $- - $ 111,111
$550,562 $81,645 $ - $580,000 (20) - $ 576,136
$402,213 $- $ - $- - $ 842
$444.425 $378,251 $ - $- - $ 4,756
$366,154 $141,750 $ - $116,000 (25) - $ 6,098

“4)
(6)
®)
©)
(10)

(12)
13)
(14)

15)
(16)

(18)
(19)
@1
(23)
(24)
(26)

(1) No perquisites paid to named executive officers in 2002, 2003 or 2004 exceeded the lesser of $50,000 or 10% of the total annual base salary and bonus disclosed in this table

for the respective officers. The amounts listed represent reimbursement of taxes with respect to the debt forgiveness disclosed in “All Other Compensation.” For the year

2002, the amounts paid with respect to reimbursement of taxes were disclosed as “All Other Compensation.”

(2) Asof December 31, 2004, the aggregate value of outstanding restricted stock and restricted stock units held by Named Executive Officers was as follows: Mr.

Kleisner—$2,262,488; Mr. Solls—$833,000; Mr. Grossman $289,567; and Mr. Jordan $636,650.

(3) Such amount includes $500,000 of a $2,000,000 retention bonus received by Mr. Kleisner in consideration of services to be provided through March 31, 2006. Mr. Kleisner

is obligated to repay the retention bonus if, prior to March 31, 2006, Mr. Kleisner’ s employment with us is terminated by Mr. Kleisner without “good reason” or by us for

“cause.”

(4) Such amount includes $17,900 of imputed interest from a non-interest bearing note.
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Such amount includes $1,500,000 of a $2,000,000 retention bonus received by Mr. Kleisner in consideration of services to be provided through March 31, 2006. Mr.
Kleisner is obligated to repay the retention bonus if, prior to March 31, 2006, Mr. Kleisner’ s employment with us is terminated by Mr. Kleisner without “good reason’ or by
us for “cause.”

Such amount includes $3,810 of insurance premiums and $18,312 of imputed interest from a non-interest bearing note.

On January 7, 2002, we granted Mr. Kleisner 901,250 restricted units in exchange for the 901,250 options cancelled in January 2002. Each restricted unit entitles Mr.
Kleisner to receive one share of our class A common stock upon the satisfaction of certain vesting requirements. The restricted units vest on the third, fourth and fifth
anniversaries of the date of grant. The market value of the shares of our class A common stock underlying the restricted units on the date of grant was $.58 per share.

Such amount includes $10,294 of insurance premiums and $24,987 of imputed interest from a non-interest bearing note.

Such amount includes $1,161 of life insurance premiums.
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(10)
(1

(12)
(13)
(14
(15)
(16)
a7
(18)
(19)
(20)

@n
(22)
(23)
24
25

(26)

Such amount includes $581 of life insurance premiums.

On September 30, 2002, we granted Mr. Solls 700,000 restricted units. Each restricted unit entitles Mr. Solls to receive one share of our class A common stock upon the
satisfaction of certain vesting requirements. The restricted units vest on the third, fourth and fifth anniversaries of the date of grant. The market value of the shares of our
class A common stock underlying the restricted units on the date of grant was $.34 per share.

Such amount includes $1,043 of life insurance premiums.

Such amount includes $180 of life insurance premiums.

Such amount includes $385 of life insurance premiums.

Such amount includes $1,751 of life insurance premiums.

Such amount includes $341 of life insurance premiums.

Mr. Teng resigned his position as our President and Chief Operating Officer effective December 23, 2004.

Such amount includes $2,315 of life insurance premiums.

Such amount represents debt forgiveness of $111,111.

On January 7, 2002, we granted Mr. Teng 1,000,000 restricted units in exchange for the 1,000,000 options cancelled in January 2002. Each restricted unit entitled Mr.
Teng to receive one share of our class A common stock upon the satisfaction of certain vesting requirements. The restricted units provided that they would vest on the
third, fourth and fifth anniversaries of the date of grant. The market value of the shares of our class A common stock underlying the restricted units on the date of grant
was $.58 per share. Upon Mr. Teng’ s resignation, all then unvested restricted stock units were immediately vested pursuant to an agreement with Wyndham.

Such amount includes $570,989 of debt forgiveness, including associated taxes, and $5,147 of insurance premiums.

Mr. Smith resigned his position as our Executive Vice President-Chief Financial Officer effective October 29, 2004.

Such amount includes $842 of insurance premiums.

Such amount includes $4,756 of insurance premiums.

On January 7, 2002, we granted Mr. Smith 200,000 restricted units. Each restricted unit entitled Mr. Smith to receive one share of our class A common stock upon the
satisfaction of certain vesting requirements. The restricted units provided that they would vest on the third, fourth and fifth anniversaries of the date of grant. The market
value of the shares of our class A common stock underlying the restricted units on the date of grant was $.58 per share. Upon Mr. Smith’ s resignation, all unvested
restricted stock units were forfeited.

Such amount includes $6,098 of insurance premiums.

The following table sets forth certain information concerning options exercised in 2004 by the named executive officers and all

unexercised options held by the named executive officers as of December 31, 2004.

Aggregate Option Exercises in Last Fiscal Year and Fiscal Year End Option Values

Number of Value of Unexercised
Unexercised Options at In-the-Money Options at
Shares Value Fiscal Year-End(#) Fiscal Year-End

Acquired on Realized Exercisable Unexercisable

Exercise(#) (&) Exercisable Unexercisable (¢)) )}
Fred J. Kleisner

- $ - 1,100,000 = = =
Mark Solls

_ $ - _ _ _ _
Michael Grossman

- $ - 409,632 = = =
Andrew Jordan

- $ - 160,287 - - -
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Theodore Teng

Richard A. Smith
_ $ — _ _ — _

(1) None of the unexercised options are in-the-money.

Employment Agreements, Termination of Employment and Change-in-Control Arrangements

The following is a summary of certain of the terms and conditions contained in the employment agreements between us and each of our

named executive officers.

Fred J. Kleisner. Pursuant to his current employment agreement dated as of March 27, 2000, as amended from time to time, Mr.
Kleisner agreed to serve as our Chief Executive Officer and President for a term of five years beginning on March 27, 2000. In October 2000,
Mr. Kleisner relinquished his position as President and assumed the additional title of Chairman of the Board. In December, 2004, Mr.
Kleisner reassumed the title of

63

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

President. Beginning on the third anniversary of the employment agreement and continuing every subsequent odd-numbered year, the
employment agreement will automatically be extended for successive two-year periods unless otherwise terminated by us or Mr. Kleisner. Mr.
Kleisner’ s initial annual base salary was $624,000. During the term of the agreement, Mr. Kleisner’ s base salary is redetermined annually by
our board of directors. The salary, as redetermined, cannot be less than Mr. Kleisner’ s salary for the prior fiscal year. Pursuant to his
agreement, Mr. Kleisner is eligible to receive incentive compensation as determined by our board of directors in an amount of up to four and
one-half times his then current base salary. Under the terms of the agreement, we are obligated to pay Mr. Kleisner certain minimum amounts
of incentive compensation in fiscal years 2003, 2004, 2005 and 2006. As compensation for the services to be provided by Mr. Kleisner from
April 1,2003 to March 31, 2006, we also agreed to pay him a retention bonus in the amount of $2,000,000, the final $500,000 of which was
paid on January 1, 2004. Mr. Kleisner is obligated to repay the retention bonus if, prior to March 31, 2006, Mr. Kleisner’ s employment with
us is terminated by Mr. Kleisner without “good reason” or by us for “cause.” Additionally, in conjunction with the execution of Mr.
Kleisner’ s employment agreement, we agreed to loan Mr. Kleisner certain amounts pursuant to a master note. No amounts are currently

outstanding under the master note.

Upon a termination of his employment due to Mr. Kleisner’ s death or disability, we will pay all accrued and unpaid base salary,
incentive compensation and pro rated incentive compensation for the year in which the termination occurs. We will also pay any unpaid
amount of Mr. Kleisner’ s retention bonus. In addition, all unvested stock options and stock-based grants will immediately vest and will be
exercisable for the remaining option term. Additionally, we will pay health insurance premiums for five years for Mr. Kleisner’ s spouse and
other dependents upon a termination due to his death and for two years for Mr. Kleisner, his spouse and other dependents upon his termination
due to his disability.

If Mr. Kleisner terminates his employment for “good reason,” or if we terminate his employment without “cause,” we will pay Mr.
Kleisner all accrued and unpaid base salary, incentive compensation and pro rated incentive compensation for the year in which the
termination occurs. We will also pay any unpaid amount of Mr. Kleisner’ s retention bonus. In addition, all unvested stock options and stock-
based grants will immediately vest and will be exercisable for a period of three years or the remaining option term, whichever is shorter. In
addition, we will pay Mr. Kleisner a severance payment in accordance with our then current severance policies. At a minimum, Mr. Kleisner
will be entitled to receive a severance payment equal to the greater of (a) $3,000,000 or (b) three times the sum of his “applicable base salary”
(as determined in accordance with Mr. Kleisner’ s employment agreement) and “average incentive compensation” (as determined in
accordance with Mr. Kleisner’ s employment agreement). Additionally, we will pay health insurance premiums for three years for Mr.
Kleisner, his spouse and other dependents. Also, for a period of three years, we will provide Mr. Kleisner with an office and related facilities

and an assistant at a location of his choosing. For a period of one year, we will pay the cost of executive placement services for Mr. Kleisner.

If a “change in control,” as defined in Mr. Kleisner’ s employment agreement, occurs and Mr. Kleisner’ s employment with us is
terminated for any reason other than his death or disability or by Mr. Kleisner without “good reason” within 90 days prior to or 18 months
after the change in control, in lieu of the severance payment discussed above, we must pay Mr. Kleisner (i) the greater of the severance
payment discussed above or $4,000,000 plus (ii) a gross-up amount with respect to excise taxes on “excess parachute payments” under
Section 280G of the Internal Revenue Code. In addition, upon a change in control, all stock options and other stock-based grants to Mr.
Kleisner, other than the restricted unit award granted to Mr. Kleisner on April 12, 2001 (which will continue to vest in accordance with the
terms of the applicable restricted unit award agreement), will immediately vest and become exercisable, whereupon at any time during the
option term (but not to exceed five years after the change in control), Mr. Kleisner or his estate may require us to, among other things,
purchase his 1999 option covering 1,100,000 shares of our class A common stock for $2,748,350 in cash and purchase each of his 901,250
restricted units, which he received in January 2002, for $2.4985 per unit in cash. In addition, we will also loan Mr. Kleisner all funds due by
him for income taxes with respect to the foregoing stock option and restricted unit award treatment. The consummation of the recapitalization

will not constitute a change in control under Mr. Kleisner’ s employment agreement.
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Mark Solls. We are party to an employment agreement with Mr. Solls, dated September 17, 2002, as amended from time to time,
pursuant to which Mr. Solls has agreed to serve as our Executive Vice President—General Counsel and Chief Legal Officer for a term of three
years, which term will automatically be extended for successive one-year periods unless otherwise terminated. Mr. Solls’ initial annual base
salary was $350,000. During the term of the agreement, Mr. Solls’ base salary is redetermined annually by our board of directors. Pursuant to
his agreement, Mr. Solls is eligible to receive incentive compensation as determined by our board of directors in an amount of up to three

times his then current base salary.

Upon a termination of his employment due to Mr. Solls’ death or disability, we will pay all accrued and unpaid base salary, incentive
compensation and pro rated incentive compensation for the year in which the termination occurs. Additionally, we will pay health insurance

premiums for one year for Mr. Solls, his spouse and other dependents.

If Mr. Solls terminates his employment for “good reason” or we terminate his employment without “cause,” we will pay Mr. Solls all
accrued and unpaid base salary, incentive compensation and pro rated incentive compensation for the year in which the termination occurs. In
addition, we will pay Mr. Solls a severance amount equal to the sum of his average base salary and average incentive compensation payable
for the remaining term of employment or 24 months, whichever is longer, subject to certain setoffs. Additionally, we will pay health insurance

premiums for one year for Mr. Solls, his spouse and other dependents.

If a “change in control,” as defined in Mr. Solls’ employment agreement, occurs and Mr. Solls’ employment is terminated by us
without “cause” or by Mr. Solls for “good reason” within 18 months after such change in control, we will pay the severance amount discussed
above in equal installments over a period of 24 months. We will also pay health insurance premiums for Mr. Solls, his spouse and other
dependents for one year. In addition, we will provide Mr. Solls with a tax gross-up payment with respect to excise taxes. The consummation

of the recapitalization will not constitute a change in control under Mr. Solls’ employment agreement.

Michael Grossman. We are party to an employment agreement with Mr. Grossman, dated April 19, 1999, as amended from time to time,
pursuant to which Mr. Grossman has agreed to serve as our Executive Vice President-Management Services Division for a term of three
years, which term will automatically be extended for successive one-year periods unless otherwise terminated. Mr. Grossman’ s initial annual
base salary was $270,700. During the term of the agreement, Mr. Grossman’ s base salary is redetermined annually by our board of directors.
Pursuant to his agreement, Mr. Grossman is eligible to receive incentive compensation as determined by our board of directors in an amount

of up to three times his then current base salary.

Upon a termination of his employment due to Mr. Grossman’ s death or disability, we will pay all accrued and unpaid base salary,
incentive compensation and pro rated incentive compensation for the year in which the termination occurs. Additionally, we will pay health

insurance premiums for one year for Mr. Grossman, his spouse and other dependents.

If Mr. Grossman terminates his employment for “good reason” or we terminate his employment without “cause,” we will pay Mr.
Grossman all accrued and unpaid base salary, incentive compensation and pro rated incentive compensation for the year in which the
termination occurs. In addition, we will pay Mr. Grossman a severance amount equal to the sum of his average base salary and average
incentive compensation payable for the remaining term of employment or 24 months, whichever is longer, subject to certain setoffs.

Additionally, we will pay health insurance premiums for one year for Mr. Grossman, his spouse and other dependents.

If a “change in control,” as defined in Mr. Grossman’ s employment agreement, occurs and Mr. Grossman’ s employment is terminated
by us without “cause” or by Mr. Grossman for “good reason” within 18 months after such change in control, we will pay the severance
amount discussed above in equal installments over a period of 24 months. We will also pay health insurance premiums for Mr. Grossman, his
spouse and other dependents for one year. In addition, we will provide Mr. Grossman with a tax gross-up payment with respect to excise

taxes. The consummation of the recapitalization will not constitute a change in control under Mr. Grossman’ s employment agreement.
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Andrew Jordan. We are party to an employment agreement with Mr. Jordan, dated May 21, 2003, as amended from time to time,
pursuant to which Mr. Jordan has agreed to serve as our Executive Vice President—Sales and Marketing for a term of three years, which term
will automatically be extended for successive one-year periods unless otherwise terminated. Mr. Jordan’ s initial annual base salary was
$300,000. During the term of the agreement, Mr. Jordan’ s base salary is redetermined annually by our board of directors. Pursuant to his
agreement, Mr. Jordan is eligible to receive incentive compensation as determined by our board of directors in an amount of up to three times

his then current base salary.

Upon a termination of his employment due to Mr. Jordan’ s death or disability, we will pay all accrued and unpaid base salary, incentive
compensation and pro rated incentive compensation for the year in which the termination occurs. Additionally, we will pay health insurance

premiums for one year for Mr. Jordan, his spouse and other dependents.

If Mr. Jordan terminates his employment for “good reason” or we terminate his employment without “‘cause,” we will pay Mr. Jordan
all accrued and unpaid base salary, incentive compensation and pro rated incentive compensation for the year in which the termination occurs.
In addition, we will pay Mr. Jordan a severance amount equal to the sum of his average base salary and average incentive compensation
payable for the remaining term of employment or 24 months, whichever is longer, subject to certain setoffs. Additionally, we will pay health

insurance premiums for one year for Mr. Jordan, his spouse and other dependents.

If a “change in control,” as defined in Mr. Jordan’ s employment agreement, occurs and Mr. Jordan’ s employment is terminated by us
without “cause” or by Mr. Jordan for “good reason” within 18 months after such change in control, we will pay the severance amount
discussed above in equal installments over a period of 24 months. We will also pay health insurance premiums for Mr. Jordan, his spouse and
other dependents for one year. In addition, we will provide Mr. Jordan with a tax gross-up payment with respect to excise taxes. The

consummation of the recapitalization will not constitute a change in control under Mr. Jordan’ s employment agreement.

Report of the Compensation Committee on Executive Compensation

This compensation committee report relates to compensation decisions made by us, the compensation committee of Wyndham’ s board
of directors. This compensation committee report will not be deemed to be incorporated by reference by any general statement incorporating
this proxy statement/prospectus by reference into any filing under the Securities Act of 1933 or under the Exchange Act, except to the extent
that Wyndham specifically incorporates this information by reference. This compensation committee report will not otherwise be deemed to
be filed under such laws.

Objectives of Executive Compensation. Wyndham’ s executive compensation program is intended to attract, motivate and retain key
executives who are capable of leading Wyndham effectively and continuing its long-term growth. The compensation program for executives is
comprised of base salary, annual incentives and long-term incentive awards. Base salary is targeted to be within a reasonable range of
compensation for comparable companies and for comparable levels of expertise by executives. Annual incentives are based upon the
achievement of one or more performance goals. Wyndham uses stock options, restricted unit awards and other equity based compensation in

its long-term incentive programs.

Compensation Committee Procedures. We establish the general compensation policies of Wyndham and implement and monitor its
compensation and incentive plans and policies. Our committee is composed of five directors, none of whom is currently an officer or an
employee of Wyndham. Final compensation determinations for each fiscal year are generally made after the end of the fiscal year, after
audited financial statements for such year become available. At that time, bonuses, if any, are determined for the past year’ s performance,

base salaries for the following fiscal year are set and long-term incentives, if any, are granted.

We targeted annual base compensation for our senior executives to be at the 50th percentile of comparable companies and annual
incentive and long-term compensation to be at the 75th percentile of comparable
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companies. In setting base salary and determining annual incentive and long-term incentive awards, we also review recommendations by Mr.

Kleisner for executive officers other than himself.

We also review data contained in published surveys on executive compensation. The compensation committee based its decisions
regarding base salary for the year ended December 31, 2004, in part, upon its review of such data. In general, the 2004 base salary for most

Wyndham executives was slightly above the median base salary for comparable companies.

Members of our committee consult periodically by telephone prior to meetings at which we make compensation decisions. In addition,
we exercise our independent discretion in determining the compensation of Wyndham’ s executive officers. Each element of executive

compensation, as well as the compensation of Wyndham’ s Chief Executive Officer, is discussed separately below.

Base Salary. Base salaries are a fixed component of total compensation and do not relate to Wyndham’ s performance. Base salaries are
determined by us after reviewing the salaries paid by hospitality companies of similar size and performance. For 2004, the average base salary

did not increase.

Annual Incentives. Annual incentives are provided in the form of cash bonuses. Annual incentives are designed to reward executives and
management for Wyndham’ s annual growth and achievement and are therefore generally tied to Wyndham’ s performance. We generally
award cash bonuses to those executives who meet established goals, with the amount of the award based upon each executive’ s base salary
and the level to which such executive’ s performance met and exceeded the established goal. The maximum annual incentive compensation for
executives ranges from 50 percent to 300 percent of annual base salary. For the top senior executives, the goal for bonus is three-fold:
EBITDA targets, total return to stockholders and individual performance. Financial objectives for the 2004 incentive plan were met to a level
that provided a payment from the incentive plan. The top senior executives received award bonuses equal to between 82 percent to 157
percent of their current base salary. This ranges from 52 percent to 58 percent of the maximum bonus for which each such executive was
eligible. For executives in hotel operations, the goal for bonus is regional EBITDA targets. Although EBITDA targets were not met in each
region, we determined to award reduced bonuses in recognition of superior individual performances. Executives in hotel operations with the
title senior vice president and above who received superior ratings from their immediate supervisors received bonuses equal to 46 percent of
the maximum bonus for which each such executive was eligible. Those executives who met or exceeded assigned EBITDA targets, received
from 57 percent to 71 percent of their eligible bonus maximum. For executives in corporate operations, the goal for bonus is two-fold:
EBITDA targets and total return to stockholders. Financial objectives for 2004 incentive plan were met to a level that provided payment from
the incentive plan. Executives in corporate operations with the title of senior vice president and above received bonuses equal to 46 percent of

the maximum bonus for which each such executive was eligible.

Long-term Incentives. Long-term incentives are provided through the grant of stock options and restricted unit awards. These grants are
designed to align the interests of Wyndham’ s executives with its long-term goals and the interests of its stockholders as well as to encourage
high levels of stock ownership among its executives. Wyndham has a broad-based stock option award program that generally is granted
annually to all employees with the title “General Manager” and above. These annual option grants vest over three years. In addition, new
executives who enter into employment agreements with Wyndham are eligible to receive a one-time initial option grant that vests over four
years and may receive restricted unit awards that vest over several years. Executives who are marked as high potential and key to the long-
term growth of Wyndham may also receive a Chairman’ s award that entitles them to receive a special option award. Both the one-time initial

option grants and the Chairman’ s awards are more generous in size than the annual option grants.

Compensation of Chief Executive Officer. We set Mr. Kleisner’ s base salary for the year ended December 31, 2004 at or around the
median base salary for chief executive officers of comparable companies. Mr. Kleisner’ s 2004 base salary was $683,500. For 2004, we
awarded Mr. Kleisner a cash bonus of $1,071,086 (equal to 52 percent of the maximum bonus for which Mr. Kleisner was eligible). This cash

bonus was awarded in recognition of Mr. Kleisner’ s individual performance in leading Wyndham during the year.
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Tax Considerations. Our executive compensation strategy is designed to be cost-effective and tax-effective. Therefore, our policies are,
where possible and considered appropriate, to preserve corporate tax deductions, including the deductibility of compensation paid to named
executive officers pursuant to Section 162(m) of the Internal Revenue Code, while maintaining the flexibility to approve compensation
arrangements that we deem to be in the best interests of Wyndham and its stockholders, but which may not always qualify for full tax
deductibility.

Submitted by the compensation committee

Scott A. Schoen, Chairman
Leonard Boxer

Adela Cepeda

Marc J. Rowan

Sherwood M. Weiser

Compensation Committee Interlocks and Insider Participation

In 2004, the members of the compensation committee included Sherwood M. Weiser and Marc J. Rowan. Regulations of the
Commission require the disclosure of any related party transaction with members of the compensation committee. During 2004, we received
hotel management and service fees in the amount of approximately $76,475 from the Holiday Inn, Dayton Mall, in Dayton Ohio, a hotel in
which Mr. Weiser holds an ownership interest. Mr. Rowan is one of the founding principals of Apollo Advisors, L.P., which, together with its
affiliates, acts as the managing general partner of the Apollo Investment Funds, private securities investment funds. During 2004, we
recognized hotel management, service and franchise fees in the aggregate amount of approximately $2,954,000 from hotels in which certain
entities affiliated with the Apollo Investors hold an ownership interest. $1,258,943 of these fees related to the Wyndham Palm Springs,
$1,054,598 related to the Wyndham St. Anthony, $465,621 related to The Harbor View Hotel-A Wyndham Luxury Resort and $175,070
related to Kelley House-A Wyndham Luxury Resort. In 2000, we entered into a time share agreement with Tempus Resorts International,
Ltd., an entity affiliated with the Apollo Investors. The time share operates under the name Wyndham Vacation Club. During 2004, we
recognized fees in the aggregate amount of $782,000. Pursuant to a securities purchase agreement, dated February 18, 1999, by and among us,
the Apollo Investors and the other parties thereto, we must indemnify the Apollo Investors for any breach of the representations, warranties
and covenants contained in the securities purchase agreement. As of the date of this proxy statement/prospectus, most of the representations,
warranties and covenants contained in the securities purchase agreement have expired. Our remaining indemnification obligations are subject
to certain threshold amounts that must be surpassed before a claim for indemnification can be made. To the extent we must indemnify the
Apollo Investors, the conversion price of our series B preferred stock (so long as it is outstanding) will be reduced pursuant to the terms of the
certificate of designation for our series B preferred stock, subject to certain enumerated exceptions.

Report of the Audit Committee
Our committee was established by Wyndham’ s board of directors. As a committee, among other things, we:
oversee Wyndham’ s financial reporting process on behalf of the board of directors,
make recommendations concerning the appointment of independent registered public accounting firms,
review the activities and independence of the independent registered public accounting firm,

review and discuss the audited financial statements with Wyndham’ s management and the independent registered public

accounting firm,

discuss with the independent registered public accounting firm their judgment about the quality, along with the appropriateness and

acceptability, of Wyndham’ s accounting principles, financial disclosures and underlying estimates,
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review and discuss with Wyndham’ s management and the independent registered public accounting firm significant proposed

changes in accounting principles and their impact on the financial statements, and

review with the independent registered public accounting firm and Wyndham’ s management the adequacy and effectiveness of
Wyndham’ s internal controls.

Wyndham’ s management has the primary responsibility for the financial statements and the reporting process, including the systems of
internal controls. In fulfilling our oversight responsibilities, we reviewed the audited financial statements in this proxy statement/prospectus
with management, including a discussion regarding the quality, not just the acceptability, of the accounting principles, the reasonableness of
significant judgments and the clarity of disclosures in the financial statements.

We reviewed with PricewaterhouseCoopers LLP, Wyndham’ s independent registered public accounting firm, who are responsible for
expressing an opinion on the conformity of Wyndham’ s audited financial statements with generally accepted accounting principles, their
judgments as to the quality, not just the acceptability, of Wyndham’ s accounting principles and such other matters as are required to be
discussed with us under generally accepted auditing standards, including Statement on Auditing Standards No. 61, as amended, modified or
supplemented. In addition, we discussed with PricewaterhouseCoopers LLP their independence from Wyndham and its management,
including the matters set forth in the written disclosures and letter required by the Independence Standards Board in Standard No. 1
(Independence Discussion with Audit Committee), as amended, modified or supplemented, which we received from PricewaterhouseCoopers
LLP.

We discussed with the internal auditors and independent registered public accounting firm the overall scope and plans for their
respective audits. We met with the internal auditors and independent registered public accounting firm, with and without management present,
to discuss the results of their examinations, their evaluations of Wyndham’ s internal controls and the overall quality of Wyndham’ s financial
reporting. We held 13 meetings during 2004.

In reliance on the reviews and discussions referred to above, we recommended to the board of directors (and the board of directors
approved such recommendation) that the audited financial statements be included in Wyndham’ s Annual Report on Form 10-K for the year
ended December 31, 2004 for filing with the Securities and Exchange Commission. We and the board of directors have also recommended,
subject to stockholder approval, the selection of PricewaterhouseCoopers LLP as Wyndham’ s independent registered public accounting firm
for the year ending December 31, 2005. In making such recommendation to the board of directors, we considered whether the provision by
PricewaterhouseCoopers LLP of services other than the annual audit and quarterly reviews is compatible with maintaining
PricewaterhouseCoopers LLP’ s independence.

Submitted by the audit committee

Adela Cepeda, Chairperson
Marc A. Beilinson

Lawrence J. Ruisi
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STOCK PERFORMANCE GRAPH

The following graph provides a comparison of the cumulative total stockholder return assuming $100 was invested on December 31,

1999, assuming the reinvestment of any dividends, in each of the following: shares of our class A common stock; the Dow Jones U.S. Hotels

Index; and the Standard & Poor’ s 500 Index.

COMPARE CUMULATIVE TOTAL RETURN
AMONG WYNDHAM INTERNATIONAL, INC.,
S&P 500 INDEX AND DJ US HOTELS INDEX

DOLLARS

—+—WYNDHAM INTERNATIONAL INC. —8—DJ US HOTELS INDEX — -&— S&F 500 INDEX

ASSUMES $100 INVESTED ON DEC, 31, 19%9
ASSUMES DIVIDEMD REINVESTED
FISCAL YEAR EMDING DEC, 31, 2004

12/31/99 12/31/00 12/31/01

12/31/02 12/31/03 12/31/04

Wyndham International, Inc.
$100.00 $59.57  $19.06

Dow Jones U.S. Hotels Index
$100.00 $128.87 $122.43

Standard & Poor’ s 500 Index
$100.00 $90.89 $80.09

Equity Compensation Plan Information

Number of
securities
to be issued

upon exercise of

outstanding Weighted-average
options, exercise price of
warrants and outstanding options,
rights warrants and rights
(@ (b)
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$7.83 $22.81 $40.51

$105.07 $146.76  $214.47

$62.39  $80.29  $89.02

Number of securities
remaining available for
future issuance under
equity compensation
plans
(excluding securities

reflected in column (a))

(©)
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Plan category

Equity compensation plans approved by security

holders
15,815,904 (1) $ 496 2) 15,230,877 3)
Equity compensation plans not approved by
security holders
Total
15,815,904 (1) $ 496 ) 15,230,877 3)
(1) The 15,815,904 consists of 8,694,785 of stock options outstanding and 7,121,119 of restricted unit awards outstanding at December 31,
2004.
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The figure set forth in column (b) reflects the weighted average exercise price for the 8,694,785 stock options outstanding under our
equity compensation plans as of December 31, 2004. In addition to such stock options, 7,121,119 restricted unit awards were also
outstanding under our equity compensation plans as of December 31, 2004. These restricted unit awards entitle the recipients to receive
shares of our class A common stock upon the satisfaction of certain terms and conditions, including the satisfaction of certain vesting
requirements. Since no exercise price is payable with respect to the restricted unit awards, such restricted unit awards were excluded
from the calculation of the weighted average exercise price set forth in column (b).

The figure set forth in column (c) reflects the number of securities available for issuance under our equity compensation plans as of
December 31, 2004. Under the Second Amendment and Restatement of our 1997 Incentive Plan, the number of shares available for
grant is equal to 10% of the outstanding shares of our class A common stock on a fully diluted basis. For purposes of this plan, “fully
diluted basis” means the assumed conversion of all outstanding shares of our series A and series B preferred stock, the assumed exercise
of all outstanding stock options and the assumed redemption of all units of partnership interest in Patriot American Hospitality
Partnership, L.P. and Wyndham International Operating Partnership, L.P. for shares of class A common stock.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

Except as otherwise noted, the following table sets forth certain information as of April 28, 2005 as to the security ownership of those
persons owning of record or known to us to be the beneficial owner of more than five percent of our class A common stock or our series B
preferred stock, each of our directors and named executive officers, and all of our directors and executive officers as a group. So far as is
known to us, the persons named below have sole voting and investment power with respect to the number of shares set forth opposite their
names unless otherwise indicated. In accordance with applicable rules of the Securities and Exchange Commission, shares issuable within 60
days of April 20, 2005 upon the exercise of options, conversion of convertible securities or vesting of restricted unit awards that are not
outstanding are deemed to be outstanding for the purpose of computing the percentage ownership of the persons beneficially owning such
securities, but have not been deemed to be outstanding for the purpose of computing the percentage ownership of any other person. As of
April 20, 2005, each share of series B preferred stock was convertible into an average of 12.4301 shares of class A common stock. For
purposes of calculating the percentage of class A common stock owned by any person, the number of outstanding shares includes the shares of
class A common stock issuable upon conversion of convertible securities held by the person whose ownership is being measured and excludes
any shares of class A common stock issuable upon conversion of any other convertible securities. Number of shares and percent of common
stock post-recapitalization are calculated after giving effect to the recapitalization based on an estimated exchange ratio upon which the series

A and series B preferred stock will convert into common stock of approximately 64.2.

Post-recapitalization

Class A Common Stock Series B Preferred Shares Common stock (38)
Number Percent Percent Number Percent

Beneficial Owner of Shares of Class Number of Shares of Class of Shares of Class
Karim Alibhai

4,833,966 (1) 28 % 4,833,966 R
Marc Beilinson

24,998 2) * 24,998 *
Leon D. Black

22500 (3) * 22,500 *
Leonard Boxer

357,533 4) * 357,533 *
Adela Cepeda

34372 (5) * 34,372 *
Milton Fine

3,139,939 (6) 1.8 % 3,139,939 *
Michael Grossman

420,539 7 < 420,539 R
Lee Hillman

5,624 ®) * 5,624 *
Andrew Jordan

320,837 9 < 320,837 R
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Fred J. Kleisner

Thomas H. Lee

Alan M. Leventhal

William L. Mack

Lee S. Neibart

Marc J. Rowan

Rolf E. Ruhfus

Lawrence Ruisi

Scott A. Schoen

Mark Solls

Scott M. Sperling

Lynn Swann

Sherwood M. Weiser

All directors and executive officers as a
group (26 persons)

FMR Corp.

Investors in Series B Preferred Stock

2,443,130

22,500

22,500

373,284

27,172

45,000

2,893,771

7,499

45,000

22,500

147,500

404,350

15,982,739

16,356,680

200,211,087

(10)

)

(13)

(15)

(16)

a7

(18)

(19)

(20)

(22)

24

(25)

(26)

* - (12) 0
* - (14) 0

.

.

.

1.7 %

.

* - @) o

0

* - 23) 0

.

.

9.1 %

95 %

537 % 16,106,957.13027) 100 %
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2,443,130

22,500

22,500

373,284

27,172

45,000

2,893,771

7,499

45,000

22,500

147,500

404,350

15,982,739

16,356,680

1,034,066,648

13 %
13 %
84.6 %
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Post-recapitalization

Class A Common Stock Series B Preferred Shares Common stock (38)
Number Percent Number Percent Number Percent

Beneficial Owner of Shares of Class of Shares of Class of Shares of Class

Apollo Investors

92,598,229 349 %  7,449,485.316(28) 463 % 436,192,993 357 %

Beacon Investors

30,031,850 148 %  2,416,048.621(29) 150 % 155,110,321 12.7 %

THL Investors

60,263,579 259 %  4,848,177.392(30) 30.1 % 311,252,989 255 %

Chase Equity Associates, L.P.

5,005,278 2.8 % 402,673.972 (31) 25 % 25,851,669 21 %
CMS Investors

1,461,514 & 117,578.586 (32) * 7,548,545 *
CKE Investors

200,199 * 16,105.993 (33) * 1,034,005 *
PW Hotel I, LLC and PaineWebber Capital, Inc.

5,005,278 2.8 % 402,673.972 (34) 25 % 25,851,669 21 %
Guayacan Investors

200,199 * 16,105.993 (35) * 1,034,005 *
Strategic Real Estate Investors

5,005,278 2.8 % 402,673.972 (36) 2.5 % 25,851,669 21 %
The Bonnybrook Trust, The Franklin Trust and

The Dartmouth Trust
440,438 * 35,433.175 (37) * 2,274,810 *

()

2

(€)

4)

©)

Less than 1%.

Includes options to purchase 30,000 shares of our class A common stock granted to Mr. Alibhai which are currently exercisable or will
be exercisable within 60 days of April 20, 2005.

Includes options to purchase 24,998 shares of our class A common stock granted to Mr. Beilinson which are currently exercisable or
will be exercisable within 60 days of April 20, 2005.

Includes options to purchase 22,500 shares of our class A common stock granted to Mr. Black which are currently exercisable or will
be exercisable within 60 days of April 20, 2005. This amount does not include shares held by family trusts over which Mr. Black does
not serve as trustee or by other family members, which we will collectively refer to as the “Black family trusts,” or the persons as
described in note 28 below. Mr. Black disclaims beneficial ownership of all securities held by the Black family trusts and the persons
described in note 28 below.

Includes options to purchase 125,433 shares of our class A common stock granted to Mr. Boxer which are currently exercisable or will
be exercisable within 60 days of April 20, 2005 and 165,916 deferred unit awards of our class A common stock.

Includes options to purchase 34,372 shares of our class A common stock granted to Ms. Cepeda which are currently exercisable or will
be exercisable within 60 days of April 20, 2005.
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(6)

(7

®)

)

(10)

(11

Includes 1,164,604 shares beneficially owned by the Milton Fine 1997 Charitable Remainder Unitrust; 1,159,619 shares beneficially
owned by the Milton Fine 1998 Charitable Remainder Unitrust; and 787,104 shares beneficially owned by the Milton Fine Grantor
Annuity Trust. This amount also includes options to purchase 22,500 shares of our class A common stock granted to Mr. Fine which
are currently exercisable or will be exercisable within 60 days of April 20, 2005.

Includes options to purchase 414,411 shares of our class A common stock granted to Mr. Grossman which are currently exercisable or
will be exercisable within 60 days of April 20, 2005.

Includes options to purchase 5,624 shares of our class A common stock granted to Mr. Hillman which are currently exercisable or will
be exercisable within 60 days of April 20, 2005.

Includes options to purchase 160,287 shares of our class A common stock granted to Mr. Jordan which are currently exercisable or will
be exercisable within 60 days of April 20, 2005.

Includes options to purchase 1,100,000 shares of our class A common stock granted to Mr. Kleisner which are exercisable or will be
exercisable within 60 days of April 20, 2005.

Includes options to purchase 22,500 shares of our class A common stock granted to Mr. Lee which are currently exercisable or will be
exercisable within 60 days of April 20, 2005.
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(12)

(13)

(14)

(15)

(16)

(17

(18)

(19)

(20)

(e2))
(22)

(23)
24

(25)

(26)

@27

Does not include shares held by family trusts and shares held by Thomas H. Lee Equity Fund IV, L.P., Thomas H. Lee Foreign Fund
IV, L.P., Thomas H. Lee Foreign Fund IV-B, L.P., Thomas H. Lee Charitable Investment Limited Partnership and AIF/THL PAH
LLC, as described in note 30 below. Mr. Lee disclaims beneficial ownership of all such securities.

Includes options to purchase 22,500 shares of our class A common stock granted to Mr. Leventhal which are currently exercisable or
will be exercisable within 60 days of April 20, 2005.

Does not include shares held by the persons described in note 29 below. Mr. Leventhal disclaims beneficial ownership of all such
securities.

Includes options to purchase 22,500 shares of our class A common stock granted to Mr. Mack which are currently exercisable or will
be exercisable within 60 days of April 20, 2005. This amount does not include shares held by family trusts over which Mr. Mack does
not serve as trustee or by other family members, which we will collectively refer to as the “Mack family trusts,” or shares held by the
persons described in note 28 below. Mr. Mack disclaims beneficial ownership of all securities held by the Mack family trusts and the
persons described in note 28 below.

Includes options to purchase 22,500 shares of our class A common stock granted to Mr. Neibart which are currently exercisable or will
be exercisable within 60 days of April 20, 2005. This amount does not include shares held by the persons described in note 28 below.
Mr. Neibart disclaims beneficial ownership of all securities held by the persons described in note 28 below.

Includes options to purchase 45,000 shares of our class A common stock granted to Mr. Rowan which are currently exercisable or will
be exercisable within 60 days of April 20, 2005.

Includes 74,953 shares held by Hotel Growth Partners, L.P. and options to purchase 22,500 shares of our class A common stock
granted to Mr. Ruhfus which are currently exercisable or will be exercisable within 60 days of April 20, 2005.

Includes options to purchase 7,499 shares of our class A common stock granted to Mr. Ruisi which are currently exercisable or will be
exercisable within 60 days of April 20, 2005.

Includes options to purchase 45,000 shares of our class A common stock granted to Mr. Schoen which are currently exercisable or will
be exercisable within 60 days of April 20, 2005.

Does not include shares held by THL Equity Fund, THL Foreign Fund and THL Foreign Fund B, as described in note 30 below.
Includes options to purchase 22,500 shares of our class A common stock granted to Mr. Sperling which are currently exercisable or
will be exercisable within 60 days of April 20, 2005.

Does not include shares held by THL Equity Fund, THL Foreign Fund and THL Foreign Fund B, as described in note 30 below.
Includes options to purchase 147,500 shares of our class A common stock granted to Mr. Swann which are currently exercisable or will
be exercisable within 60 days of April 20, 2005.

Includes options to purchase 73,966 shares of our class A common stock granted to Mr. Weiser which are currently exercisable or will
be exercisable within 60 days of April 20, 2005. The number of shares beneficially held by Mr. Weiser also includes 3,460 partnership
units in Patriot American Hospitality Partnership, L.P. and Wyndham International Operating Partnership, L.P. held by SMW WLT,
LLC and 6,443 partnership units in Patriot American Hospitality Partnership, L.P. and Wyndham International Operating Partnership,
L.P. held by SMW GB, LLC and 17,161 partnership units in Patriot American Hospitality Partnership, L.P. and Wyndham
International Operating Partnership, L.P. held by SMW SG, LLC.

Based on Schedule 13G filed on February 14, 2005 by FMR Corp., which is located at 82 Devonshire Street, Boston, Massachusetts
02109.

On June 30, 1999, we issued shares of our series B preferred stock to a group of investors, which we will collectively refer to as the
“Investors” for purposes of this proxy statement/prospectus. All of the Investors are parties to a stockholders’ agreement, dated as of
June 29, 1999, pursuant to which each of (i) Apollo Management IV, L.P. and Apollo Real Estate IV, L.P., and (ii) THL Equity
Advisors IV, LLC, whom we will refer to as the “Lead Stockholders™ for purposes of this proxy statement/prospectus, have the right,

for so long as the Investors are entitled to designate eight class B directors, to designate four directors to our
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(28)

(29)

(30)

board of directors. At such time as the Investors are entitled to designate fewer than eight class B directors, the right to designate will
be allocated between the Lead Stockholders based on a formula. For so long as the stockholders’ agreement is in effect, each Investor
has agreed to vote its shares of our class A common stock and our series B preferred stock in favor of the director nominees of the Lead
Stockholders. Pursuant to the stockholders’ agreement, the Investors have also agreed to certain restrictions on the transfer of their
shares of our series B preferred stock. By virtue of the stockholders’ agreement and the relationships among the Investors, the
Investors may be deemed to constitute a “group” within the meaning of Rule 13d-5(b) under the Exchange Act. As a member of a
group, each reporting person may be deemed to share voting and dispositive power with respect to, and therefore beneficially own, the
shares beneficially owned by the members of the group as a whole. Each person or entity who has filed a Schedule 13D with respect to
the shares expressly disclaims beneficial ownership of shares held by any other Investors and of shares held individually by certain
directors or executive officers of certain Investors.

Consists of the following entities, which we will collectively refer to as the “Apollo Investors” for purposes of this proxy statement/
prospectus (with the number of shares of our series B preferred stock directly beneficially owned by such entity being indicated):
Apollo Investment Fund IV, L.P., 3,898,231,388 shares; Apollo Overseas Partners IV, L.P., 209,052.707 shares; Apollo Advisors IV,
L.P.; Apollo Management IV, L.P.; Apollo Real Estate Investment Fund IV, L.P., 2,053,641.265 shares; Apollo Real Estate Advisors
IV, L.P.; and AIF/THL PAH LLC, 1,288,559.904 shares. Apollo Advisors IV, L.P. is the general partner of Apollo Investment Fund
IV, L.P. and Apollo Overseas Partners IV, L.P. Apollo Management IV, L.P. is the day-to-day manager of Apollo Investment Fund IV,
L.P. and Apollo Overseas Partners IV, L.P. Apollo Real Estate Advisors IV, L.P. is the general partner of Apollo Real Estate
Investment Fund IV, L.P. and an affiliate of Apollo Management IV, L.P. Apollo Management IV, L.P. and THL Equity Advisors IV,
LLC serve as the managers of AIF/THL PAH LLC. They share voting and dispositive power with respect to 31.25% of the securities
held by AIF/THL PAH LLC and Apollo Management IV, L.P. has the sole right to direct the voting and disposition of the remaining
securities held by AIF/THL PAH LLC. By virtue of the relationships among the foregoing persons, each may be deemed to share
voting and dispositive power with respect to the shares directly beneficially owned by them. The address of each of the foregoing
persons is c/o Apollo Advisors IV, L.P., Two Manhattanville Road, Purchase, New York 10577. Messrs. Black, Mack and Neibart are
founding principals of Apollo Real Estate Advisors IV, L.P., and Mr. Black is also a founding principal of Apollo Advisors IV, L.P.
Each of Messrs. Black, Mack and Neibart expressly disclaims beneficial ownership of the shares held by the foregoing persons. The
foregoing information is based on the records of Wyndham and the Schedule 13D filed by the foregoing persons on July 13, 1999, as
amended by Amendment No. 1 thereto filed on April 18, 2005.

Consists of the following entities (with the number of shares of our series B preferred stock directly beneficially owned by such entity
being indicated): BCP Voting Inc., as voting trustee for the Beacon Capital Partners Voting Trust, 2,416,048.621 shares; Beacon
Capital Partners, Inc. Beacon Capital Partners, Inc. is the general partner of Beacon Capital Partners, L.P. BCP Voting, Inc. is a
wholly-owned subsidiary of Beacon Capital Partners, Inc. Beacon Capital Partners, Inc. may be deemed the beneficial owner of the
shares held by BCP Voting, Inc. BCP Voting, Inc. has shared voting and shared dispositive power with respect to the shares directly
owned by it, and Beacon Capital Partners, Inc. has shared voting and shared dispositive power with respect to the shares beneficially
owned by it. Mr. Leventhal is Chairman of the Board and Chief Executive Officer of Beacon Capital Partners, Inc. and Messrs.
Sperling and are directors of Beacon Capital Partners, Inc. and BCP Voting, Inc. The address of BCP Voting, Inc. and Beacon Capital
Partners, Inc. is c¢/o Beacon Capital Partners Inc., 1 Federal Street, 26th Floor, Boston, Massachusetts 02110. The foregoing
information is based on the records of Wyndham and the Schedule 13D filed by the foregoing persons on July 13, 1999, as amended by
Amendment No. 1 thereto filed on December 17, 1999 and Amendment No. 2 thereto filed on April 18, 2005.

Consists of the following entities and persons (with the number of shares of our series B preferred stock directly beneficially owned by

such entity or person being indicated): Thomas H. Lee Equity Fund IV, L.P., 4,106,281.678 shares; Thomas H. Lee Foreign Fund IV,
L.P., 141,946.648 shares; Thomas H. Lee
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Foreign Fund IV-B, L.P., 398,814.534 shares; THL Equity Advisors IV, LLC; Thomas H. Lee Charitable Investment Limited
Partnership, 26,699.434 shares; Thomas H. Lee; and the following parties who are employed by or affiliated with employees of
Thomas H. Lee Company: State Street Bank & Trust Company as Trustee of the 1997 Thomas H. Lee Nominee Trust, 62,316.685
shares; David V. Harkins, 14,362.601 shares; The 1995 Harkins Gift Trust, 1,609.089 shares; Scott A. Schoen, 11,978.772 shares; C.
Hunter Boll, 11,978.772 shares; Sperling Family Limited Partnership, 11,978.772 shares; Anthony J. DiNovi, 11,978.772 shares;
Thomas M. Hagerty, 11,978.772 shares; Warren C. Smith, Jr., 11,373.872 shares; Smith Family Limited Partnership, 604.143 shares;
Seth W. Lawry, 4,991.558 shares; Kent R. Weldon, 3,334.148 shares; Terrence M. Mullen, 2,656.043 shares; Todd M. Abbrecht,
2,656.043 shares; Charles A. Brizius, 1,997.267 shares; Scott Jaeckel, 753.807 shares; Soren Oberg, 753.807 shares; Thomas R.
Shepherd, 1,404.530 shares; Joseph J. Incandela, 702.265 shares; Wendy L. Masler, 322.140 shares; Andrew D. Flaster, 322.140
shares; Robert Schiff Lee 1988 Irrevocable Trust, 1,208.025 shares; Stephen Zachary Lee, 1,208.025 shares; Charles W. Robins as
Custodian for Jesse Lee, 805.350 shares; Charles W. Robins, 322.140 shares; James Westra, 322.140 shares; Adam A. Abramson,
201.337 shares; Joanne M. Ramos, 112.749 shares; and Wm. Matthew Kelley, 201.337 shares. The address of each of Thomas H. Lee
Equity Fund IV, L.P., Thomas H. Lee Foreign Fund IV, L.P., Thomas H. Lee Foreign Fund IV-B, L.P., THL Equity Advisors IV,
LLC, Thomas H. Lee Charitable Investment Limited Partnership and Thomas H. Lee is c/o Thomas H. Lee Partners, L.P., 100 Federal
Street, 35th Floor, Boston, Massachusetts 02109. Information with respect to AIF/THL PAH LLC is set forth in note 28 above. THL
Equity Advisors IV, LLC is the general partner of Thomas H. Lee Equity Fund IV, L.P., Thomas H. Lee Foreign Fund IV, L.P. and
Thomas H. Lee Foreign Fund IV-B, L.P. Thomas H. Lee is the general partner of Thomas H. Lee Charitable Investment Limited
Partnership and the managing member of THL Equity Advisors IV, LLC. Each of Thomas H. Lee Equity Fund IV, L.P., Thomas H.
Lee Foreign Fund IV, L.P., Thomas H. Lee Foreign Fund IV-B, L.P., Thomas H. Lee Charitable Investment Limited Partnership and
the other persons set forth above has shared voting and shared dispositive power with respect to the shares held directly by such entity
or person. In addition, Mr. David V. Harkins may be deemed to share voting and dispositive power over the shares held by the Harkins
Gift Trust. The filing of the Schedule 13D is not an admission that Mr. Harkins is the beneficial owner of such shares. Mr. Warren C.
Smith, Jr. may be deemed to share voting and dispositive power over the shares held by the Smith Family Limited Partnership. The
filing of the Schedule 13D is not an admission that Mr. Smith is the beneficial owner of such shares. AIF/THL PAH LLC has shared
voting and shared dispositive power with respect to the shares it directly owns. THL Equity Advisors IV, LLC may be deemed to share
voting and dispositive power with respect to the shares owned directly by Thomas H. Lee Equity Fund IV, L.P., Thomas H. Lee
Foreign Fund IV, L.P. and Thomas H. Lee Foreign Fund IV-B, L.P., and to share voting and dispositive power with respect to
402,674.97 of the shares directly owned by AIF/THL PAH LLC. The filing of the Schedule 13D is not an admission that THL Equity
Advisors IV, LLC is the beneficial owner of any such shares. Mr. Thomas H. Lee may be deemed to share voting and dispositive
power with respect to the shares beneficially owned by THL Equity Advisors IV, LLC and Thomas H. Lee Charitable Investment
Limited Partnership. The filing of the Schedule 13D is not an admission that Mr. Lee is the beneficial owner of any such shares. Each
of the foregoing persons expressly disclaims beneficial ownership of shares held by any other Investors or of shares held individually
by certain directors or executive officers of certain of the Investors. The foregoing information is based on the records of Wyndham
and the Schedule 13D filed by the foregoing persons on July 12, 1999, as amended by Amendment No. 1 thereto filed on April 18,
2005.

Based on Schedule 13D filed by Chase Equity Associates, L.P. on July 13, 1999, as amended by Amendment No. 1 thereto filed on
February 14, 2000 (with share amount adjusted to reflect subsequent stock dividends). The address of Chase Equity Associates, L.P. is
c/o Chase Capital Partners, 380 Madison Avenue, 12th Floor, New York, New York 10017.

Consists of the following entities (with the number of shares of our series B preferred stock directly beneficially owned by such entity
indicated): CMS Co-Investment Subpartnership, 113,714.429 shares; CMS Diversified Partners, L.P., 3,864.157 shares; CMS Co-
Investment Partners, L.P.; CMS Co-Investment Partners I-Q, L.P.; CMS Co-Investment Associates, L.P.; CMS 1997 Investment
Partners, L.P.; CMS/DP Associates, L.P.; MSPS Co-Investment, Inc.; CMS 1997, Inc.; MSPS/DP, Inc.; and
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CMS 1995, Inc. CMS Co-Investment Subpartnership is a general partnership whose partners are CMS Co-Investment Partners, L.P.
and CMS Co- Investment Partners I-Q, L.P. CMS Associates, L.P. and CMS 1997 Investment Partners, L.P. serve as the general
partners of CMS Co-Investment Partners, L.P. and CMS Co-Investment Partners I-Q, L.P. The sole general partner of CMS

Co- Investment Associates, L.P. is MSPS Co-Investment, Inc. and the sole general partner of CMS 1997 Investment Partners, L.P. is
CMS 1997, Inc. The address of each of the foregoing persons is c/o CMS Affiliated Partnerships, Two Bala Plaza, 333 City Line
Avenue, Suite 300, Bala Cynwyd, Pennsylvania 19004. CMS Co-Investment Subpartnership has sole voting and dispositive power
with respect to the shares that it directly owns, but CMS Co-Investment Subpartnership, CMS Co-Investment, L.P., CMS

Co- Investment [-Q, L.P., CMS Co-Investment Associates, L.P. and CMS 1997 Investment Partners, L.P. may be deemed to share
voting and dispositive power with respect to such shares and the shares owned directly by CMS Diversified Partners, L.P. CMS
Diversified Partners, L.P. has sole voting and dispositive power with respect to the shares that it directly owns, but CMS Diversified
Partners, L.P., CMS/DP Associates, L.P. and CMS 1997 Investment Partners, L.P. may be deemed to share voting and dispositive
power with respect to such shares and the shares owned directly by CMS Co-Investment Subpartnership. The foregoing information is
based on the Schedule 13D filed by the foregoing persons on July 12, 1999 (with share amounts adjusted to reflect subsequent stock
dividends).

Consists of the following entities and persons (with the number of shares of our series B preferred stock directly beneficially owned by
such entity or person indicated): CKE Associates LLC, 16,105.993 shares; The Ovitz Family Limited Partnership; The Michael and
Judy Ovitz Revocable Trust; and Michael S. Ovitz. The Ovitz Family Limited Partnership is the managing member of CKE Associates
LLC and The Michael and Judy Ovitz Revocable Trust is the general partner of The Ovitz Family Limited Partnership. Mr. Ovitz and
his wife, Judy L. Ovitz, serve as the trustees of The Michael and Judy Ovitz Revocable Trust. CKE Associates LLC has shared voting
and dispositive power with respect to the shares directly owned by it and each of The Ovitz Family Limited Partnership, The Michael
and Judy Ovitz Revocable Trust and Mr. Ovitz may be deemed to share voting and dispositive power with respect to such shares. The
address of each of the foregoing persons is c¢/o Dreyer, Edmonds & Associates, 335 South Grand Avenue, Suite 4150, Los Angeles,
California 90071. The foregoing is based on the Schedule 13D filed by the foregoing persons on July 13, 1999 (with share amounts
adjusted to reflect subsequent stock dividends).

Based on the Schedule 13D filed on July 12, 1999 by PW Hotel I, LLC and PaineWebber Capital, Inc. (with share amounts adjusted to
reflect subsequent stock dividends), each of whose address is 1285 Avenue of the Americas, New York, New York 10019. PW Hotel I,
LLC has direct beneficial ownership of 402,673.972 shares of our series B preferred stock. PaineWebber Capital, Inc. is the managing
member of PW Hotel I, LLC. PaineWebber Capital, Inc. and PW Hotel I, LLC share voting and dispositive power with respect to such
shares.

Consists of the following entities and persons (with the number of shares of our series B preferred stock directly owned by such entity
or person being indicated): Guayacan Private Equity Fund Limited Partnership, 16,105.993 shares; Advent-Morro Equity Partners,
Inc.; Venture Management, Inc.; and Cyril L. Meduna. The general partner of Guayacan Private Equity Fund Limited Partnership is
Advent- Morro Equity Partners, Inc., which is controlled by Venture Management, Inc., which in turn is wholly-owned by Mr.
Meduna. By virtue of the relationship among these parties, each may be deemed to share beneficial ownership of the shares owned by
Guayacan Private Equity Fund Limited. The address of each of the foregoing persons is c/o Advent-Morro Partners, Banco Popular
Building, Suite 903, 206 Calle of PNC Bancorp, Inc. Tetuan, San Juan, Puerto Rico 00902. The foregoing information is based on the
Schedule 13D filed by the foregoing persons on July 13, 1999 (with share amounts adjusted to reflect subsequent stock dividends).

Consists of the following entities (with the number of shares of our series B preferred stock directly beneficially owned by such entity
being indicated): Strategic Real Estate Investments I, L.L.C., 402,673.972 shares; Lend Lease Real Estate Investments, Inc.; and Rosen
Consulting Group, Inc. The address of Strategic Real Estate Investments, I, L.L.C. and Rosen Consulting Group, Inc. is 1995
University Avenue, Suite 550, Berkeley, California 94704, and the address of Lend Lease Real Estate Investments, Inc. is 3424
Peachtree Road, Suite 800, Atlanta, Georgia 30326. Strategic Real Estate Investments I, L.L.C. has shared voting and dispositive

power with respect to the shares directly owned by
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it. Each of the foregoing persons expressly disclaims beneficial ownership of any shares not held directly by it. The foregoing share
amount does not include 1,096,799 shares of our class A common stock that are managed by Lend Lease Rosen Real Estate Securities,
Inc. for its clients. Mr. Kenneth T. Rosen, a Manager of Strategic Real Estate Investments I, L.L.C., is also Chief Executive Officer of
Lend Lease Rosen Real Estate Securities, Inc. The foregoing information is based on the Schedule 13D filed by the foregoing persons
on July 12, 1999 (with share amounts adjusted to reflect subsequent stock dividends).

Based on the Schedule 13D filed on July 14, 1999 by The Bonnybrook Trust, The Franklin Trust and The Dartmouth Trust (with share
amounts adjusted to reflect subsequent stock dividends). The Bonnybrook Trust is the direct beneficial owner of 11,274.192 shares of
our series B preferred stock; The Franklin Trust is the direct beneficial owner of 8,052.990 shares of our series B preferred stock; and
The Dartmouth Trust is the direct beneficial owner of 16,105.993 shares of our series B preferred stock. The address of each of the
foregoing persons is c/o The Beacon Companies, 2 Oliver Street, Boston, Massachusetts 02110. Alan M. Leventhal, one of our
directors, is a trustee of each of the foregoing persons.

Assumes that all shares of class A common stock and series B preferred stock are held through the effective time of the merger.
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PROPOSAL 3

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our board of directors, upon the recommendation of our audit committee, has appointed PricewaterhouseCoopers LLP, independent
registered public accounting firm, as the independent auditors of our financial statements and internal control over financial reporting for the
year ending December 31, 2005. PricewaterhouseCoopers LLP has acted as our auditors since August 19, 1999.

In addition to performing the audit of Wyndham’ s consolidated financial statements and internal control over financial reporting,
PricewaterhouseCoopers LLP provided various other services for Wyndham during the last two years.

Audit Fees. PricewaterhouseCoopers LLP’ s fees for its audit of our financial statements and, in 2004, internal control over financial
reporting and its review of our quarterly financial statements were $3,222,789 for the year ended December 31, 2004 and $1,690,276 for the
year ended December 31, 2003.

Audit-Related Fees. PricewaterhouseCoopers LLP’ s fees for certain assurance and related services were $269,500 for the year ended
December 31, 2004 and $232,946 for the year ended December 31, 2003. Such audit-related fees arose primarily from audits of our individual
entities related to divestitures and employee benefit audits.

Tax Fees. PricewaterhouseCoopers LLP’ s fees for tax compliance, tax advice, tax planning and audit assistance were $112,050 for the
year ended December 31, 2004 and $418,631 for the year ended December 31, 2003. The nature of the services comprising tax fees disclosed
under this category include the compliance for subsidiaries formed in the United Kingdom, tax advice regarding potential transactions and
advice related to Inland Revenue reviews of certain tax returns.

All Other Fees. PricewaterhouseCoopers LLP’ s fees for professional fees related to strategic and economic advisory services and
insurance reimbursement for the events of the September 11, 2001 terrorist attacks were $666,029 and $49,754, respectively, for the years
ended December 31, 2004 and 2003.

One hundred percent of all audit, audit-related, tax and other services performed by PricewaterhouseCoopers LLP in 2004 were pre-
approved by the audit committee, which concluded that the provision of such services by PricewaterhouseCoopers LLP was compatible with
the maintenance of the firm’ s independence in the conduct of its auditing functions. The audit committee has also determined that certain
audit-related, tax and other services can be provided by Wyndham’ s independent registered public accounting firm without impairing the
independence of the auditors and has adopted an Audit Committee Pre-Approval Policy to provide procedures for the pre-approval of such
services by the committee. The policy provides, among other things, for the audit committee’ s general pre-approval annually of audit services
and certain audit-related, tax compliance and other services by Wyndham’ s independent registered public accounting firm, and all anticipated
fees for such services outside the scope of the annual general pre-approval. The policy also requires that the audit committee specifically pre-
approve any engagement of the independent registered public accounting firm for which the anticipated fee is expected to exceed certain pre-
established thresholds. The policy allows the audit committee to delegate to one or more of its members pre-approval authority.

Our board of directors has decided to afford our stockholders the opportunity to express their opinions on the matter of our independent
registered public accounting firm, and, accordingly, is submitting to our stockholders at the annual meeting a proposal to ratify the
appointment by our board of directors of PricewaterhouseCoopers LLP. If a majority of the votes represented by the shares of our class A
common stock and our series B preferred stock present, in person or by proxy, and entitled to vote on this proposal are not voted in favor of
the ratification of the appointment of PricewaterhouseCoopers LLP, our board of directors will interpret this as an instruction to seek another
independent registered public accounting firm. Our board of directors recommends that you vote “FOR” the ratification of the
appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm.
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It is expected that representatives of PricewaterhouseCoopers LLP will be present at the annual meeting and will be available to respond
to appropriate questions. These representatives will be given an opportunity to make a statement if they desire to do so.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Summerfield Transaction

On December 22, 2004, we sold six Summerfield Suites hotels and a 33.3% interest in the Summerfield brand to various limited liability
companies affiliated with Lehman Brothers Real Estate Partners, L.P. The hotels sold included the Summerfield Suites Denver Tech Center,
Summerfield Suites Miami Airport, Summerfield Suites Morristown (New Jersey), Summerfield Suites Parsippany-Whippany (New Jersey),
Summerfield Suites Seattle Downtown and Summerfield Suites Waltham (Massachusetts).

The total purchase price was $104,300,000 with $96,000,000 of that amount being allocated to the purchase price for the six hotels and
with the $8,300,000 balance being allocated to the purchase price of the interest in the Summerfield brand. In connection with the closing, the
six limited liability companies that acquired ownership of the hotels also deposited $4,000,000 in reserve accounts and agreed to use those
funds to perform certain replacement and capital improvement work at the hotels within two years after the closing date.

Pursuant to the sale of the interest in the brand, Sum Business Holdings, LLC, which is indirectly owned 85% by a Lehman Brothers
partnership and 15% by Gencom Group, acquired a 33.3% interest in Summerfield Hotel Holding Company, L.L.C., which indirectly owns all
of the partnership interests in Summerfield Hotel Company, L.P., which in turn owns the Summerfield Suites brand and franchises and
manages Summerfield Suites hotels. Gencom Group is controlled by Karim Alibhai, who is a director of Wyndham, and other members of his
family. The remaining 66.7% interest in Summerfield Hotel Holding Company, L.L.C. is held by our wholly-owned subsidiary Patriot
American Hospitality Partnership, L.P. Pursuant to the terms of the limited liability company agreement of Summerfield Hotel Holding
Company, L.L.C., Sum Business Holdings, LLC can increase its interest in Summerfield Hotel Holding Company, L.L.C. to 50% by
committing equity capital to develop seven additional Summerfield Suites hotels. However, if Sum Business Holdings, LLC does not develop
at least seven hotels before December 22, 2009, then, so long as there has not been a change in control of Patriot American Hospitality
Partnership, L.P., Patriot American Hospitality Partnership, L.P. may buy out Sum Business Holdings, LLC’ s interest in the limited liability
company. Summerfield Hotel Holding Company, L.L.C. is to be managed by a management committee consisting of at least four members,
two of whom are appointed by Sum Business Holdings, LLC, and two of whom are appointed by Patriot American Hospitality Partnership,
L.P.

Under the limited liability company agreement, Sum Business Holdings, LLC agreed to provide or to cause one of its affiliates to
provide, by December 22, 2009, mezzanine financing in the aggregate amount of $50,000,000 for the development of Summerfield Suites
hotels. In addition, the parties agreed to buy-sell provisions that may be exercised under certain circumstances, including without limitation
the occurrence of a deadlock with respect to certain fundamental major decisions, to permit one party to acquire the other party’ s interest in
Summerfield Hotel Holding Company, L.L.C. The agreement also permits either party, at any time after June 22, 2006 but subject to certain
right of first offer provisions, to initiate and complete procedures for the sale of the business. Further, except for certain exempted
transactions, the agreement permits Sum Business Holdings, LLC to invoke the buy-sell procedures in the event of a change in control of
Wyndham.

Following the closing, each of the six hotels was leased to six separate limited liability companies, which also are owned indirectly by
the Lehman Brothers partnership and Gencom Group, and continue to be operated by Summerfield Hotel Company, L.P. under the
Summerfield Suites brand pursuant to a hotel management agreement. Each of the hotel management agreements has a ten year term and may
be renewed by the hotel lessee for two additional periods of five years each. Each hotel lessee has the right to terminate the management
agreement for its hotel (1) pursuant to an annual performance test, (2) under certain circumstances if the hotel brand name is changed, (3) if
there is a deadlock buy-sell event under the limited liability company agreement for Summerfield Hotel Holding Company, L.L.C. or (4) if the
hotel is sold to an independent third party. Following termination of the hotel management agreement, the hotels may continue to
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be operated as Summerfield Suites hotels pursuant to franchise agreements that were executed at closing but become effective when the
management agreements terminate. In addition to the management and franchise agreements, the parties also entered into service agreements,
pursuant to which the responsibility for providing management services for a temporary period of time was delegated to our wholly-owned
subsidiary Wyndham Management Corporation, and pursuant to which Summerfield Hotel Company, L.P. may obtain certain centralized
services for Summerfield Suites Hotels.

Transactions with Certain Wyndham Directors and Former Directors

During 2004, Wyndham received hotel management, franchise and service fees in the aggregate amount of approximately $1,967,000
from the owners of hotels in which Rolf Ruhfus, Sherwood Weiser or Milton Fine holds an ownership interest.

2004
Aggregate
Management,
Franchise
Rolf Ruhfus and Service Fees
Summerfield Suites-Bridgewater
$210,418
Summerfield Suites-Burlington
$ 153,608
Summerfield Suites-Charlotte
$ 87,936
Summerfield Suites-Gaithersburg
$ 168,037
Summerfield Suites-Pleasanton
$ 146,746
Summerfield Suites-Scottsdale
$ 163,808
Summerfield Suites-Plymouth
$ 135,875
2004
Aggregate
Management,
Franchise
Sherwood Weiser and Service Fees
Holiday Inn Dayton Mall, Ohio (1)
$ 76,475
Milton Fine 2004
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Aggregate
Management,
Franchise

and Service Fees

Wyndham Reach Resort-Key West, FL
$ 453,243

Wyndham-Pittsburgh Airport (2)

- $ 370,945
(1) The Holiday Inn Dayton Mall management contract was terminated on August 31, 2004.
(2) The Wyndham~—Pittsburgh Airport was sold on March 24, 2005.

Norman Brownstein, one of our directors until February 25, 2004, serves as chairman of Brownstein Hyatt & Farber P.C., a law firm that
has advised us on certain matters related to litigation and real property transactions. During 2004, we paid Brownstein Hyatt & Farber, P.C.
approximately $173,649 in legal fees.

In connection with the merger of Interstate Hotels Company, or IHC, and Patriot American Hospitality, Inc., or Patriot, Mr. Fine, IHC,
Patriot and certain other parties entered into a shareholders agreement, dated December 2, 1997. Pursuant to the terms of the shareholders
agreement, Patriot must indemnify Mr. Fine for certain tax liabilities until December 2, 2007 or Mr. Fine’ s death, whichever occurs first.
During the first quarter of 2005, we paid $378,464 to certain entities related to Mr. Fine in consideration of Mr. Fine releasing Wyndham of
any continuing liability under the shareholders agreement in relation to the sales of the Wyndham Harrisburg and Wyndham Pittsburgh
Airport properties. Additional amounts to be paid, if any, cannot be estimated at this time.
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In connection with the sale on August 16, 1996 of certain property to us from an entity affiliated with Mr. Alibhai, we granted the entity
affiliated with Mr. Alibhai a profit participation interest. If we sell, exchange or enter into a similar transaction with respect to the property
and receive the minimum return set forth in the governing agreement, the entity affiliated with Mr. Alibhai will be entitled to receive 25% of

the proceeds in excess of the minimum return. The amounts to be paid, if any, cannot be estimated at this time.

In September 2003, we entered into a consulting agreement, which has a term of two years, with Lynn Swann. Pursuant to the terms of
the consulting agreement, Mr. Swann agreed to, among other things, make a certain number of personal appearances on our behalf as well as
make himself available for a certain number of advertisements in order to promote us. In return for his services, we must pay Mr. Swann
$250,000 per year.

Leonard Boxer, one of our directors, is a partner with Stroock & Stroock & Lavan, a law firm that has advised us on certain matters

related to property transactions. During 2004, we paid Stroock & Stroock & Lavan approximately $352,000 in legal fees.

On December 30, 2004, we entered into an agreement to sell 25 non-strategic hotels to a partnership comprised of a private investment
fund managed by Goldman Sachs and affiliates of Highgate Holdings. Karim Alibhai and Sherwood Weiser are investors in, and have
committed to make additional investments in, Highgate Holdings. The purchase price of the transaction is $366 million. As part of the
agreement, the 15 Wyndham-branded assets included in the sale will remain in the brand’ s portfolio pursuant to new franchise agreements.
Impairments totaling $333.5 million were recorded on these 25 properties during 2004. Upon the close of the sale of 23 of the 25 hotels on
March 25, 2005, a gain of approximately $21.3 million was recorded. The sales of the remaining two properties are scheduled to close upon
the receipt of certain consents. We also entered into an agreement to sell an additional property in a separate transaction. These transactions

will complete our planned disposition program, which began in June 1999.

Transactions with Certain Wyndham Executive Officers and Family Members and Former Executive Officers

In 1999, in connection with his employment agreement, we loaned Mr. Kleisner, our Chairman, President and Chief Executive Officer,
$500,000 pursuant to a recourse note for use in purchasing a residence in Dallas, Texas. The note bears no interest. In 2001, in connection
with his employment agreement, we also loaned Mr. Kleisner $665,000 pursuant to a nonrecourse note. The note bears interest at a rate equal
to the rate on our senior credit facility. As of December 31, 2004, principal and accrued interest in the amount of approximately $1,219,000

remained outstanding on these loans.

Fred J. Kleisner II, Mr. Kleisner’ s son, has served as resort manager for the Wyndham El San Juan in Puerto Rico since December 1,
2004. Prior to then, he served as the general manager of the Wyndham Peaks Resort & Golden Door Spa in Telluride, Colorado. In connection
with his employment, he receives a base salary for his services and is eligible to receive an incentive bonus. During the year ended December
31, 2004, Mr. Kleisner received total compensation of $163,255.

Theodore Teng resigned his position as our President and Chief Operating Officer effective December 21, 2004. Pursuant to the terms of
his separation agreement, we paid Mr. Teng a severance payment of $1,515,920 on January 7, 2005 and an incentive bonus of $470,820 on
February 15, 2005. In addition, pursuant to his separation agreement, (a) all of Mr. Teng’ s stock options and restricted unit awards vested as
of the termination date, (b) Mr. Teng waived his right to have us purchase such options and restricted unit awards for a fixed amount, and (c)
we agreed to provide certain outplacement and other benefits to Mr. Teng.

Joseph Champ resigned his position as our Executive Vice President-Business Development and Chief Investment Officer effective
December 21, 2004. Pursuant to the terms of his separation agreement, we paid Mr. Champ a severance payment of $1,096,861 on January 7,
2005 and an incentive bonus of $312,093 on February 15, 2005. In addition, pursuant to his separation agreement, (a) all of Mr. Champ’ s
stock options and restricted unit awards vested as of the termination date, (b) Mr. Champ waived his right to have us purchase such options
and restricted unit awards for a fixed amount, and (c) we agreed to provide certain outplacement and other benefits to Mr. Champ.
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Apollo Investors

During 2004, we recognized hotel management, franchise and service fees in the aggregate amount of approximately $2,954,000 from
hotels listed below in which certain entities affiliated with the Apollo Investors hold an ownership interest. We expect to recognize hotel
management, service and franchise fees in the future from these hotels.

2004
Aggregate
Management,
Franchise

and Service Fees

Wyndham Palm Springs

$1,258,943
Wyndham St. Anthony

$1,054,598
The Harbor View Hotel-A Wyndham Luxury Resort

$465,621
Kelley House-A Wyndham Luxury Resort

$175,070

In 2000, we entered into a time share agreement with Tempus Resorts International, Ltd., an entity affiliated with the Apollo Investors.
The time share operates under the name Wyndham Vacation Club. During 2004, we recognized fees in the aggregate amount of $782,000. We
expect to recognize fees from this time share agreement in the future.

Series B Preferred Stock Investors

Pursuant to a securities purchase agreement, dated February 18, 1999, by and among us, the Investors and the other parties thereto, we
must indemnify the Investors for any breach of the representations, warranties and covenants contained in the securities purchase agreement.
As of the date of this proxy statement/prospectus, most of the representations, warranties and covenants contained in the securities purchase
agreement have expired. Our remaining indemnification obligations are subject to certain threshold amounts that must be surpassed before a
claim for indemnification can be made. To the extent we must indemnify the Investors, the conversion price of our series B preferred stock (so
long as it remains outstanding) will be reduced pursuant to the terms of the certificate of designation for our series B preferred stock, subject
to certain enumerated exceptions.
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INFORMATION WITH RESPECT TO WYNDHAM

Business

We own, lease, manage and franchise hotels primarily in the upper upscale and luxury segments of the hotel and resorts industry in the
United States, Canada, Mexico, the Caribbean and Europe. As of the date of this proxy statement/prospectus, our portfolio consisted of 150
hotels and resorts with approximately 41,000 guest rooms. We are a Delaware corporation and our principal executive office is located at 1950
Stemmons Freeway, Suite 6001, Dallas, Texas 75207.

We classify our business into two groups: (1) proprietary branded hotels and (2) non-proprietary branded hotels. Our proprietary branded
hotels are Wyndham Hotels & Resorts®, Wyndham Luxury Resorts®, Wyndham Garden Hotels® and Summerfield Suites by Wyndham”
consisting of 142 owned, leased, managed or franchised hotels with over 38,600 guest rooms as of the date of this proxy statement/prospectus.
Wyndham Hotels & Resorts® is our principal proprietary branded group of assets. Through both our Wyndham Hotels & Resorts® brand and
our Wyndham Garden Hotels® brand, we offer upper upscale, full-service accommodations to business and leisure travelers. Through our
Wyndham Luxury Resorts brand, we offer luxury resort accommodations, such as the Boulders and Carmel Valley Ranch. Through our

Summerfield Suites by Wyndham™ brand, we offer upper upscale, all-suite accommodations to business and leisure travelers.

Our primary growth strategy for our proprietary branded hotels has been to expand through new management and franchise contracts,
rebrand our convertible non-proprietary hotels to the Wyndham flag, operate efficiently through revenue generation and cost containment
programs and build the brand through innovative programs.

Our non-proprietary branded hotels consist of 8 owned or managed hotels with over 2,300 guest rooms as of the date of this proxy
statement/prospectus. These hotels are operated under franchise or brand affiliations with nationally recognized hotel companies, including
Radisson®, Holiday Inn® and Marriott®. We manage all but one of these hotels. Our non-proprietary branded hotels are operated primarily by
Performance Hospitality Management (“PHM”), one of our management divisions. In addition to our owned assets, PHM manages four non-
proprietary branded hotels for third parties.

Our strategy for our non-proprietary hotels has been to selectively dispose of these hotels through asset sales and exchanges to create a
source of capital for us to (1) repay debt and (2) continue expanding the Wyndham proprietary brand. Upon completion of this strategy, since
June of 1999, Wyndham has sold approximately 185 non-strategic properties for gross proceeds of over $2.7 billion. The net proceeds from
the asset sales have been used to reduce debt and overall Company leverage.

Please see “Results of Reporting Segments” below and Note 15 of the Notes to our consolidated financial statements for additional

information about our business segments.

Recent Developments

On December 22, 2004, Wyndham formed a joint venture with Lehman Brothers Real Estate Partners (“LBREP”) to expand and
develop Summerfield Suites by Wyndham”, Wyndham’ s upscale, extended-stay brand. The transaction included the sale of six Summerfield

Suites by Wyndham™ and the sale of an equity interest in the entity that owns our Summerfield brand to LBREP.

On December 30, 2004, we entered into an agreement to sell 25 non-strategic hotels to a partnership comprised of a private investment
fund managed by Goldman Sachs and affiliates of Highgate Holdings. Karim Alibhai and Sherwood Weiser are investors in, and have
committed to make additional investments in, Highgate Holdings. The purchase price of the transaction is $366 million. The net cash proceeds
from the sale was used to pay down debt. As part of the agreement, the 15 Wyndham-branded assets included in the sale will remain in the
brand’ s
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portfolio pursuant to new franchise agreements. Impairments totaling $333.5 million were recorded on these 25 properties during 2004. Upon
the close of the sale of 23 of the 25 hotels on March 25, 2005, a gain of approximately $21.3 million was recorded. The sales of the remaining
two properties are scheduled to close upon the receipt of certain consents. We also entered into an agreement to sell an additional property in a

separate transaction. These transactions will complete our planned disposition program, which began in June 1999.

On or about February 28, 2005, we entered into a stipulation of settlement with regard to Bay Meadows litigation, and discussed under
“Legal Proceedings” on page 92. Pursuant to the stipulation of settlement, and assuming court approval of such stipulation of settlement, we
shall issue 11 million shares of Wyndham common stock to the proposed settlement class. We also have agreed to contribute a maximum
amount of $1 million to the settlement class, only in the event that the trading price of Wyndham common stock falls below a certain threshold
for a defined period of time. Furthermore, we have agreed to allow the settlement class to participate in a rights offering to maintain their
percentage ownership of the common stock if the series B preferred stock is converted into common stock on or prior to December 31, 2005,
which will be triggered if the recapitalization is consummated. Such rights offering will be at a price equal to 90% of the lower of (i) the
liquidation value of the series B preferred stock being converted into Wyndham common stock received by the series B preferred stockholder
divided by the number of shares of Wyndham common stock to be received pursuant to the conversion or (ii) the stated conversion price in
any agreement between the holders of the series B preferred stock and Wyndham. The recapitalization transaction, if consummated, will give
rise to Wyndham’ s obligation to conduct the rights offering in order to permit the class members to maintain their ownership interest in
Wyndham (approximately 6.18% based on the number of shares anticipated to be outstanding immediately following consummation of the
recapitalization). The price in such rights offering will be equal to 90% of the average liquidation preference of the series B preferred stock
immediately prior to the effective time of the merger divided by the exchange ratio. As of December 31, 2004, we have recorded a reserve of
$11.2 million to cover the cost of the settlement. See “~Legal Proceedings.”

Additionally, from time to time, Wyndham and the investor parties have received inquiries relating to possible strategic transactions
involving Wyndham. In connection with certain of such inquiries received early in 2005, Wyndham began working with outside financial
advisors to evaluate the desirability of engaging in any such strategic transaction The board of directors has not made any determination
whether to effect any such strategic transaction and there can be no assurance that this evaluation process will result in any sale or other

strategic transaction involving Wyndham.

On March 10, 2005, we completed the sale of the Wyndham Riverfront in New Orleans. All net proceeds were used to pay down debt.

On March 11, 2005, we announced we have arranged to refinance our corporate credit facility and the majority of our outstanding
mortgage debt. We will refinance approximately $1.65 billion of our outstanding debt. The refinancing, which is expected to close in late
April or early May of 2005, provides an extension of corporate debt maturity to 2011. Additionally, the debt pre-funds up to $100 million of

capital to invest in our owned properties.

Our History

Patriot American Hospitality, Inc. (“Patriot”) was formed on April 17, 1995 as a self-administered real estate investment trust (“REIT")
to acquire equity interests in hotel properties. On October 2, 1995, Patriot completed an initial public offering of its common stock and

commenced its operations.

On July 1, 1997, Patriot merged into California Jockey Club (“Cal Jockey”). As part of this merger, Cal Jockey and Bay Meadows
Operating Company (“Bay Meadows”) entered into a paired share arrangement under which both of their common stocks were paired and
traded together. Also, Cal Jockey changed its name to Patriot, and Bay Meadows changed its name to “Patriot American Hospitality Operating
Company.”
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In January 1998, Wyndham Hotel Corporation merged into Patriot and, as part of that merger, Patriot American Hospitality Operating
Company changed its name to “Wyndham International, Inc.” We will refer to Wyndham International, Inc. as it existed before June 30, 1999
as “old Wyndham.”

During 1998, Patriot and old Wyndham grew primarily by acquiring hotels and other related businesses. They financed these
acquisitions with funds drawn on their revolving credit facilities and capital raised by issuing paired shares and by having their two operating

partnerships issue limited partnership interests.

On June 30, 1999, we restructured our organization. As part of this restructuring:
Patriot became a wholly-owned subsidiary of ours;
we and Patriot terminated the paired share arrangement;
each outstanding paired share was converted into one share of our class A common stock; and

Patriot terminated its status as a REIT effective January 1, 1999 and became a taxable corporation as of that date.

Also on June 30, 1999, we completed a $1 billion series B preferred stock equity investment, closed a new credit facility (comprised of a
senior credit facility and an increasing rate loan facility), which has since been amended and restated, and closed on additional mortgage debt.
Holders of our series B preferred stock are entitled to a quarterly dividend on a cumulative basis at a rate of 9.75% per year of which a portion
is payable in additional shares of our series B preferred stock. Our series B preferred stock is convertible, at the holders’ option, into shares of
our class B common stock. Also in 1999, we completed a rights offering of our series A preferred stock, which, except for voting rights, has
substantially similar terms to our series B preferred stock. We used the proceeds of our series A preferred stock offering to redeem some of

our series B preferred stock.

Our credit facility prohibits us from paying the cash portion of the preferred stock dividend until expiration or further amendment of our
credit facility. Under the terms of our preferred stock, if cash dividends are in arrears and unpaid for a period of 60 days or more, an additional
amount of dividends accrue at a rate per annum of 2.0% of the stated amount of each share of preferred stock then outstanding from the last
payment date on which cash dividends were to be paid in full until all cash dividends in arrears have been paid in full. Such additional
dividends are cumulative and payable in additional shares of preferred stock. As of December 31, 2004, we had issued additional stock
dividends of 936,073 shares of series A and series B preferred stock with a stated amount of $93.6 million because cash dividends totaling
$102.3 million on the preferred stock had been in arrears and unpaid for a period of more than 60 days.

Over the past several years we have sold our non-strategic, non-convertible assets. These are properties that did not fit our proprietary
brand profile because of the quality of the assets or the fact that they were encumbered by long-term licensing agreements with non-Wyndham
brands. By disposing of these assets, we will be able to focus solely on being a branded operating company, as well as reducing our debt with
the majority of the net proceeds from these asset sales. On December 30, 2004, we entered into a definitive agreement to sell the 25 remaining
non-strategic properties in our planned disposition program. We also entered into an agreement to sell an additional property in a separate
transaction. Since implementing this plan in June of 1999, we have sold approximately 185 non-strategic properties with gross proceeds of
over $2.7 billion.

In 2002, we sold the following assets:

seven hotels and an investment in a restaurant venture in separate transactions for aggregate net cash proceeds of approximately
$60.1 million after we repaid approximately $65.7 million of debt. Also, we used $38.7 million of the net cash proceeds from the
sales of the assets to pay down a portion of our senior credit facility and increasing rate loans facility; and
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senior credit facility for application by us in the future to make payments on existing mortgage indebtedness. Also, we used $127.6
million of the net cash proceeds from the sale of the assets to pay down a portion of our senior credit facility and increasing rate
loans facility. As of December 31, 2004, all of the $36.1 million placed in escrow has been applied in payment of existing mortgage
indebtedness.

In 2003, we sold or terminated leases for the following assets:

eighteen hotels, two parcels of undeveloped land and a golf venture were sold in separate transactions for aggregate net cash
proceeds of approximately $107.4 million, after the repayment of mortgage debt of approximately $114.9 million. Also, we used
$68.3 million of the net cash proceeds to pay down a portion of the senior credit facility and increasing rate loans facility, and we
retained the rest of the net cash proceeds in accordance with the terms of the senior credit facilities; and

Hospitality Properties Trust (“HPT") terminated leases on 27 hotel properties (15 Summerfield Suites by Wyndham™ and 12
Wyndham Hotels and Wyndham Garden Hotels) operated by two of our subsidiaries. HPT subsequently rebranded the hotel
properties to third-party brands.

In 2004, we sold or terminated leases for the following assets:

investments in 39 hotels and certain undeveloped land were sold in separate transactions for net cash proceeds of $308.7 million
after payment of $313.2 million of mortgage debt. We used $297.4 million of the net cash proceeds to pay down a portion of the
senior credit facility and increasing rate loan facility, and retained the rest of the net cash proceeds in accordance with the terms of
the senior credit facilities.

the leases on six Summerfield Suites by Wyndham" properties were terminated and the properties were converted to long-term
franchises on April 1, 2004. Approximately $22 million, which represented the leases’ remaining book value, was considered
impaired and written-off as of December 31, 2003.

On December 22, 2004, we formed a joint venture with LBREP to expand and develop Summerfield Suites by Wyndham”, Wyndham’ s

upscale, extended-stay brand. The transaction included the sale of six Summerfield Suites by Wyndham™ and the sale of an equity interest in
the entity that owns our Summerfield brand to LBREP.

On December 30, 2004, we entered into an agreement to sell 25 non-strategic hotels to a partnership comprised of a private investment
fund managed by Goldman Sachs and affiliates of Highgate Holdings. Karim Alibhai and Sherwood Weiser are investors in, and have
committed to make additional investments in, Highgate Holdings. The purchase price of the transaction is $366 million. As part of the
agreement, the 15 Wyndham-branded assets included in the sale will remain in the brand’ s portfolio pursuant to new franchise agreements.
Impairments totaling $333.5 million were recorded on certain of these 25 properties during 2004. Upon the close of the sale of 23 of the 25
hotels on March 25, 2005, a gain of approximately $21.3 million was recorded. The sales of the remaining two properties are scheduled to
close upon the receipt of certain consents. We also entered into an agreement to sell an additional property in a separate transaction. These
transactions will complete our planned disposition program, which began in June 1999.

On January 3, 2005, we completed the sale of the Doubletree Glenview to Lone Star Funds. The property has been converted to a
Wyndham hotel and will be operated by us under a long-term management agreement.

On March 10, 2005, we completed the sale of the Wyndham Riverfront in New Orleans. All net proceeds were used to pay down debt.

Our Business Strengths
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industry. Our Wyndham brand, including Summerfield Suites by Wyndham”, serves to identify high quality assets with a consistent and high
level of customer service and reliability.
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Geographically Diverse Portfolio. To help mitigate the effects of regional downturns in the hotel industry, we have assembled a
geographically diverse portfolio of hotels and resorts.

Personalized Guest Experience. Through our innovative brand-enhancing program, Wyndham ByRequest®, we are able to provide each
ByRequest member a personalized stay experience. Based on the member’ s personal ByRequest profile, we arrange their guest room
amenities before check-in. In addition, Wyndham ByRequest® allows us to customize on-going communications with members and tailor
future travel benefits to our members’ ByRequest profile. At December 31, 2004, the program had over 2.1 million members.

Our Business Strategy

We have been building our brand by growing our management and franchise business and implementing innovative programs.
Additionally, we have created brand operating efficiencies with revenue generation and cost containment programs.

Dispose of non-strategic assets. Over the past several years we have sold our non-strategic, non-convertible assets. These are
properties that do not fit our proprietary brand profile because of the quality of the assets or the fact that they were encumbered by
long-term licensing agreements with non-Wyndham brands. By disposing of these assets, we will be able to focus solely on being a
branded operating company, as well as reduce our debt with the majority of the net proceeds from these asset sales. On December
30, 2004, we entered into a definitive agreement to sell the 25 remaining non-strategic properties in our planned disposition
program. We also entered into an agreement to sell an additional property in a separate transaction. These transactions will
successfully complete our planned disposition program. Since implementing this plan in June of 1999, we have sold approximately
185 non-strategic properties with gross proceeds of over $2.7 billion.

Grow our management and franchise business. We have and will continue to focus our growth efforts in the area of new
management and franchise contracts. This growth will enable us to expand our brand distribution and increase our revenues
through the fee income associated with these contracts. At December 31, 2004, we had 42 management contracts, 48 franchise
agreements and six hotels under a strategic alliance. We are aggressively pursuing new management and franchise opportunities
and will continue to geographically target major metropolitan areas and resort destinations. We have extensive experience in the
lodging industry and we believe our industry knowledge, relationships and access to market information provide us a competitive
edge with respect to identifying, evaluating and signing new hotel assets to the Wyndham brand.

Build the Wyndham brand. We continue to support and implement programs to differentiate the Wyndham brand from our
competitors.

Wyndham ByRequest®. Our innovative guest recognition program allows our guests to personalize their stay at any of our
branded properties. We customize on-going communication and future travel benefits to our members’ profiles, which we
believe builds loyalty to the Wyndham brand. We will apply this successful model to other areas of Wyndham’ s business to
provide customers with an even more personalized and meaningful hotel experience.

Golden Door. Owned by Wyndham, the world’ s premier spa brand will continue to expand at select Wyndham resort
properties. Additionally, we plan to launch a secondary spa brand, tied to the Golden Door name, as well as expand our
exclusive Golden Door Skin Care product line in high-end retail outlets.

Summerfield Suites by Wyndham". The RevPAR leader in the extended-stay hotel segment, Summerfield Suites by Wyndham

is expected to grow substantially in the next 10 years, thereby expanding Wyndham’ s fee-based income.

Women On Their Way. Wyndham was the first hotel brand to dedicate an entire program to the emerging female business
travel market. Wyndham has focused on women business travelers as a
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business opportunity since 1995 through its Women On Their Way initiative. The program has facilitated proprietary
relationships with leading women business organizations and through these driven revenues for the brand. In celebration of the
program’ s 10th anniversary, Wyndham will launch various promotions throughout 2005 to reinforce Wyndham’ s long-

standing commitment.

Technology. Wyndham will continue to make advancements in its technology, whether through the addition of Wi-Fi in
every Wyndham guestroom; cutting-edge casino technology in its Puerto Rican resorts; or continued enhancements to
wyndham.com, making it easier to book a reservation while offering more personalized features.

Operate efficiently. From a revenue generation standpoint, we have continued to streamline our sales and booking efforts. All of
our branded assets are under one global distribution code “WY”. This has enabled our central reservations office to efficiently
cross-sell our properties and, thus, achieve a greater maximization of revenues. We have continued our cost containment programs.
The programs include, among other things, a permanent reduction in our workforce at both our corporate office and our properties;
and the renegotiation of service agreements and trade contracts.

Our Proprietary Brands

We market all of our proprietary products under the Wyndham brand umbrella, which includes four-star, upper upscale hotels that offer
full-service accommodations to business and leisure travelers, and a five-star luxury resort brand. With hotels in major urban, suburban and
resort markets, our Wyndham brand offers products geared to the specific needs of travelers based on their location, facilities and travel

purpose.

Wyndham Hotels & Resorts®. This brand includes our principal proprietary brand of hotels and resorts. Our hotel brand features upper
upscale, full-service hotels that contain an average of 300 hotel rooms, generally between 15,000 and 315,000 square feet of meeting space
and a full range of guest services and amenities for business and leisure travelers as well as conferences and conventions. These hotels, which
are located primarily in the central business districts and dominant suburbs of major metropolitan markets, target business groups, meetings
and individual business and leisure travelers. These hotels offer elegantly appointed facilities and high levels of quality guest service.

Our distinctive, full-service Wyndham resorts contain an average of 470 rooms and a full range of guest services for leisure travelers and
business groups. We are the largest owner/operator of resorts in the Caribbean and Florida.

Wyndham Luxury Resorts®. This brand includes five-star, luxury hotel properties featuring between 60 and 200 rooms, numerous fine
dining options and other luxury and recreational amenities. These luxury resorts distinguish themselves by focusing on incorporating the local
environment into every aspect of the property, from decor to cuisine to recreation. Our luxury resort collection includes the Golden Door®,
one of the world’ s preeminent destination spas based in Escondido, California. Our luxury resorts are also located in Arizona, California,

Massachusetts and Mexico.

Wyndham Garden Hotels®. This brand includes hotels that are located principally near major airports and suburban business districts and
serve individual business travelers and small business groups. These full-service hotels feature between 140 and 230 guest rooms, and include
up to 6,500 square feet of meeting space. Their amenities and services generally include a three-meal restaurant, signature Wyndham Garden®

libraries, laundry and room service.

Summerfield Suites by Wyndham". This brand offers guests one of the highest quality lodging experiences in the upper upscale, all-suites
segment. Each suite contains a fully equipped kitchen, a spacious living room and a private bedroom. Many of the suites feature two bedroom,
two bath units. Each hotel also has a swimming pool, exercise room and other amenities to serve business and leisure travelers. Each hotel

features 90 to 200 suites in either interior or exterior corridor design.
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Our Non-Proprietary Brands

Among our non-proprietary branded hotels, we own and/or operate 8 hotels aggregating over 2,300 rooms under franchise or brand
affiliations with nationally recognized hotel companies, including Radisson®, Holiday Inn® and Marriott®. The majority of our non-proprietary
branded hotels are full-service hotels that operate in the upscale and upper upscale segments of the hotel industry. Our full-service hotels
generally offer a range of conference facilities and banquet space, food and beverage accommodations, gift shops and recreational areas,
including swimming pools. These hotels target both business and leisure travelers, including meetings, groups and individuals.

As of December 31, 2004, we employed approximately 18,500 employees. In our opinion, we have a good relationship with our
employees and we retain appropriate support personnel to manage our operations.

Properties

We consider our hotels and resorts to be premier establishments with respect to desirability of location, size, facilities, physical
condition, quality and the variety of services offered in most of the areas in which they are located. Although obsolescence arising from age
and condition of facilities can adversely affect our properties, we spend substantial funds to renovate and maintain the properties to remain

competitive.

The following table sets forth, for each of our owned and leased hotels as of the date of this proxy statement/prospectus, the hotels and
number of rooms and, for the year ended December 31, 2004, total revenue, average daily rate, average occupancy rate and revenue per

available room.

Revenue
Average per
Number Total Daily Available
Property Name (1) City State of Rooms Revenue Rate Occupancy Room
(Total Revenue in thousands)
Wyndham Hotels & Resorts
Wyndham Anatole
Dallas X 1,610 $100,948 $125.06 57.3 % $71.67
Wyndham Atlanta
Atlanta GA 312 $11,569  $107.68 66.7 % $11.79
Wyndham Baltimore
Baltimore MD 707 $33,437  $121.04 69.2 % $83.81
Wyndham Bel Age
West Hollywood CA 200 $15,952  $157.05 86.6 % $135.99
Wyndham Billerica
Billerica MA 210 $5,675 $84.46 614 % $51.89
Wyndham Boston
Boston MA 362 $24,643  $158.55 874 % $138.56
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Wyndham Bristol Place

Wyndham Burlington

Wyndham Buttes Resort

Wyndham Casa Marina Resort & Beach House

Wyndham Chicago

Wyndham Condado Plaza

Wyndham Denver Tech Center

Wyndham El Conquistador Resort & Country
Club

Wyndham El San Juan Hotel & Casino

Wyndham Emerald Plaza

Wyndham Ft. Lauderdale Airport

Wyndham Harbour Island

Wyndham Miami Beach Resort

Toronto

Burlington

Tempe

Key West

Chicago

San Juan

Denver

Fajardo

San Juan

San Diego

Dania

Tampa

Miami
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Ontario

VT

AZ

FL

IL

PR

CcO

PR

PR

CA

FL

FL

FL

287

256

353

311

417

570

180

750

382

436

383

299

424

$14,055

$12,227

$24,108

$27,405

$27,118

$65,028

$4,171

$97,520

$65,642

$22,949

$12,752

$16,345

$22,779

$93.19

$111.87

$117.69

$196.45

$140.15

$152.60

$70.28

$203.68

$221.83

$123.15

$74.35

$124.28

$118.59

78.0

83.3

81.7

83.6

85.1

85.2

60.1

74.5

86.1

84.0

80.8

74.7

75.5

%

%

%

%

%

%

%

%

%

%

%

%

%

$72.66

$93.23

$96.16

$164.17

$119.25

$129.99

$42.21

$151.82

$190.90

$103.40

$0.07

$92.90

$89.54
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Property Name (1)

Wyndham New Orleans

Wyndham Northwest Chicago

Wyndham Palace Resort & Spa

Wyndham Peaks Resort & Golden Door Spa

Wyndham Philadelphia at Franklin Plaza

Wyndham Reach Resort

Wyndham Richmond Airport

Wyndham Rose Hall Resort & Country Club

Wyndham Toledo (2)

Wyndham Washington, D.C.

The Wyndham New York

Wyndham Luxury Resorts®

Carmel Valley Ranch-A Wyndham Luxury

Resort

The Boulders—A Wyndham Luxury Resort

Revenue
Average per
Number Total Daily Available
City State  of Rooms Revenue  Rate  Occupancy Room
(Total Revenue in thousands)
New Orleans LA 438 $29,827 $154.51 82.3 % $127.11
Itasca IL 408 $24,203 $103.00 59.9 % $61.65
Lake Buena Vista FL 1,012 $67,954 $126.90 83.3 % $105.69
Telluride CO 174 $14,348 $207.44 60.2 % $124.91
Philadelphia PA 757 $38,747 $108.06 68.3 % $73.80
Key West FL 150 $13,456 $198.77 84.4 % $167.67
Richmond VA 155 $4,500 $65.87 78.7 % $51.83
Montego Bay Jamaica 488 $29,480 $105.63 86.3 % $91.12
Toledo OH 241 $7,494  $72.51 677 % $49.08
Washington DC 400 $23,376  $130.05 83.9 % $109.07
New York NY 132 $2,656  $183.68 81.9 % $150.51
Carmel Valley CA 144 $17,222  $218.51 75.1 % $164.08
Carefree AZ 160 $42,329 $268.86 77.8 % $209.27
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Wyndham Garden Hotels®

Wyndham Garden Hotel- LaGuardia

East Elmhurst
Non-Proprietary Branded Properties
Marriott Atlanta North Central (2)

Atlanta
Park Shore

Honolulu

Park Plaza New Orleans
New Orleans

Other

Golden Door Spa
Escondido

NY

GA

HI

LA

CA

229

287

226

759

$8,721

$9,627

$6,725

$16,686

$104.71

$92.84

$86.17

$84.09

82.3

59.4

717.5

54.2

%

%

%

%

$86.15

$55.18

$66.82

$45.59

(1) See “Schedule III-Real Estate and Accumulated Depreciation” on page F-48 for encumbrances, if any, associated with these assets.

(2) On December 30, 2004, we entered into a definitive agreement to sell these non-strategic hotels to a partnership comprised of a private

investment fund managed by Goldman Sachs and affiliates of Highgate Holdings. The Wyndham-branded asset included in the
transaction will remain in the brand’ s portfolio pursuant to new franchise agreements.
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Total Portfolio

Strategic
Owned Leased Managed Franchised Alliance Total

Wyndham Hotels & Resorts®

25 5 26 29 8 93
Wyndham Luxury Resorts®

3 - 6 - - 9
Wyndham Garden Hotels®

1 = 1 15 = 17
Summerfield Suites by Wyndham”

- - 0 23 - 23
Proprietary Branded Hotels—Subtotal

29 5 33 67 8 142
Non-Proprietary Branded Hotels

3 - 5 - - 8
Total

32 5 38 67 8 150

Franchise and Brand Affiliations

As of the date of this proxy statement/prospectus, all but two of our owned hotels are operated under franchise or brand affiliations with
nationally recognized hotel companies. Franchisors and brand operators provide a variety of benefits for our hotels, including national
advertising, publicity and other marketing programs designed to increase brand awareness, training of personnel, continuous review of quality
standards and centralized reservation systems. We generally are the licensee under the franchise agreements related to such hotels. Under
these franchise agreements, franchise royalties and fees generally range up to approximately 10% of room revenue. The duration of these
franchise agreements vary, but generally may be terminated upon prior notice or upon payment of certain specified fees.

Management of Hotels

As of the date of this proxy statement/prospectus, we managed 38 hotels for third party owners pursuant to management agreements
under which we are responsible for the day-to-day operations of these hotels. Of these managed hotels, we managed 36 hotels under our
proprietary brands and six hotels under non-proprietary brands. The day-to-day operations of these hotels include managing hotel
accommodations, meeting rooms and food and beverage services as well as hiring and training staff, planning and providing sales and
marketing services, purchasing operating supplies, inventories and furniture, fixtures and equipment, providing routine repairs and
maintenance, and performing hotel accounting functions, including the preparation of monthly financial statements. Management fees
generally range up to approximately 5% of total revenue per managed hotel. The terms of the management agreements vary from hotel to

hotel, but range from five to 20 years. The average remaining term for the management agreements was approximately 6.6 years.

Strategic Alliance

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

On December 1, 2003, we entered into a strategic alliance agreement with Viva Resorts. The 10-year agreement encompasses six Viva
Wyndham Resorts located in the Bahamas, Mexico and the Dominican Republic. Viva Wyndham Caribbean properties consist of the
276-room Viva Wyndham Fortuna Beach—-Grand Bahama Island, The Bahamas; the 500-room Viva Wyndham Dominicus Beach-La Romana,
Dominican Republic; the 330-room Viva Wyndham Dominicus Palace-La Romana, Dominican Republic; and the 223-room Viva Wyndham
Tangerine—Cabarete, Dominican Republic. The Viva Wyndham Mexican properties include the 400-room Viva Wyndham Maya—Playa del
Carmen, Mexico and the 234-room Viva Wyndham Azteca—Playa del Carmen, Mexico. The Viva Wyndham properties incorporate Wyndham

brand standards and our guest recognition program, Wyndham ByRequest®.

Legal Proceedings

On May 7, 1999, Doris Johnson and Charles Dougherty filed a lawsuit in the Northern District of California against Patriot, Wyndham,
their respective operating partnerships and PaineWebber Group, Inc. This action, Johnson v. Patriot American Hospitality, Inc., et al., No.
C-99-2153, was commenced on behalf of all former
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holders of Bay Meadows stock during a class period from June 2, 1997 to the date of filing. The action asserts securities fraud claims and
alleges that the purported class members were wrongfully induced to tender their shares as part of the Patriot/Bay Meadows merger based on a
fraudulent prospectus. The action seeks unspecified damages and further alleges that defendants continued to defraud stockholders about their
intentions to acquire numerous hotels and saddle Wyndham with massive debt during the class period. Three other actions against the same
defendants subsequently were filed in the Northern District of California: (i) Ansell v. Patriot American Hospitality, Inc., et al., No.
C-99-2239 (filed May 14, 1999), (ii) Sola v. PaineWebber Group, Inc., et al., No. C-99-2770 (filed June 11, 1999), and (iii) Gunderson v.
Patriot American Hospitality, Inc., et al., No. C 99-3040 (filed June 23, 1999). Another action with substantially identical allegations, Susnow
v. Patriot American Hospitality, Inc., et al., No. 3-99-CV1354-T (filed June 15, 1999) also subsequently was filed in the Northern District of
Texas. By order of the Judicial Panel on Multidistrict Litigation, these actions along with certain actions identified below have been
consolidated in the Northern District of California for consolidated pretrial purposes. On or about October 13, 2000, the defendants moved to
dismiss the actions. On or about August 15, 2001, the Court granted Defendants’ motions to dismiss the action, dismissing some of the claims
with prejudice and granting leave to replead certain other claims in the Complaint. On or about October 15, 2001, plaintiff filed an amended
complaint seeking substantially the same relief as in the original complaint. On or about December 20, 2001, the defendants moved to dismiss
the amended complaint. On or about September 3, 2002, the Court granted in part and denied in part Defendants’ motion to dismiss. The
Court did not dismiss certain of Plaintiffs’ claims under Section 11 of the Securities Act of 1933 and Section 12(b) of the Securities Exchange
Act of 1934. An answer to the complaint has been filed and the parties have been exchanging discovery. The Court has not yet certified a
class. On or about February 28, 2005, the parties entered into a stipulation of settlement. Pursuant to the stipulation of settlement, we shall
issue 11 million shares of Wyndham common stock to the proposed settlement class. We also have agreed to contribute a maximum amount of
$1 million to the settlement class, only in the event that the trading price of Wyndham common stock falls below a certain threshold for a
defined period of time.

We have also agreed that in the event that the holders of the series B preferred stock convert the series B preferred stock into common
stock of Wyndham at any time on or before December 31, 2005, the members of the settlement class shall have the right to participate in a
rights offering. In the rights offering, each class member will have the right to purchase that number of shares of Wyndham common stock as
is necessary to maintain such member’ s ownership percentage of Wyndham common stock received as a result of the settlement of the
foregoing actions. The purchase price in such rights offering will be equal to 90% of the lower of (i) the liquidation value of the series B
preferred stock being converted into Wyndham common stock received by the series B preferred stockholder divided by the number of shares
of Wyndham common stock to be received pursuant to the conversion or (ii) the stated conversion price in any agreement between the holders
of the series B preferred stock and Wyndham. The recapitalization transaction, if consummated, will give rise to Wyndham’ s obligation to
conduct the rights offering in order to permit the class members to maintain their ownership interest in Wyndham (approximately 6.18% based
on the number of shares anticipated to be outstanding immediately following consummation of the recapitalization). The price in such rights
offering will be equal to 90% of the average liquidation preference of the series B preferred stock immediately prior to the effective time of
the merger divided by the exchange ratio. Based on the average liquidation preference of the series B preferred stock as of March 31, 2005,
such price is equal to approximately $1.50 per share. As of December 31, 2004, we have recorded a reserve of $11.2 million to cover the cost
of the settlement.

On or about June 22, 1999, a lawsuit captioned Levitch v. Patriot American Hospitality, Inc., et al., No. 3-99-CV1416-D, was filed in the
Northern District of Texas against Patriot, Wyndham, James D. Carreker and Paul A. Nussbaum. This action asserts securities fraud claims
and alleges that, during the period from January 5, 1998 to December 17, 1998, the defendants defrauded stockholders by issuing false
statements about Wyndham. The complaint sought unspecified damages and was filed on behalf of all stockholders who purchased Patriot
American and Wyndham stock during that period. Three other actions, Gallagher v. Patriot American Hospitality, Inc., et al., No.
3-99-CV1429-L, filed on June 23, 1999, David Lee Meisenburg, et al. v. Patriot American Hospitality, Inc., Wyndham International, Inc.,
James D. Carreker, and Paul A. Nussbaum Case No. 3-99-CV1686-X, filed July 27, 1999 and Deborah Szekely v. Patriot American
Hospitality, Inc., et al.,
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No. 3-99-CV1866-D, filed on or about August 27, 1999, allege substantially the same allegations. By orders of the Judicial Panel on
Multidistrict Litigation, these actions have been consolidated with certain other stockholder actions and transferred to the Northern District of
California for consolidated pretrial purposes. On or about October 20, 2000, the defendants moved to dismiss the actions. On or about August
15, 2001, the Court granted Defendants’ motions to dismiss the action, dismissing some of the claims with prejudice and granting leave to
replead certain other claims in the Complaint. On or about October 15, 2001, plaintiff filed an amended complaint seeking substantially the
same relief as in the original complaint. On or about December 20, 2001, the defendants moved to dismiss the amended complaint. On or
about September 3, 2002, the Court dismissed in its entirety the complaint and granted plaintiffs leave to amend. On or about December 2,
2002, plaintiffs filed an amended complaint. The Court has not yet certified a class. On or about September 30, 2004, the parties entered into a
stipulation of settlement with class counsel to settle the litigation. The stipulation of settlement is subject to Court approval. Pursuant to the
stipulation of settlement, we shall pay $2.5 million in cash when an order is entered by the Court preliminarily approving the proposed
settlement and an additional $2.5 million on or before the second anniversary of the final Court approval. As of December 31, 2004, we have

recorded an adequate reserve to cover the cost of the settlement.

On May 29, 2002, the State of Florida Office of the Attorney General Department of Legal Affairs filed a lawsuit in Leon County,
Florida (Case No. 02-CA-1296) naming us, Patriot, and four current or former Wyndham employees as defendants. In this case, the Attorney
General alleged that the imposition of energy surcharges, resort fees and automatic service fees violates the State’ s Deceptive and Unfair
Trade Practices Act. We filed a motion to dismiss this suit, which was granted in part, and two of the individual defendants have been
dismissed. The Attorney General seeks damages, penalties and attorneys’ fees from the remaining defendants. We intend to vigorously defend
this lawsuit. Discovery is on-going. This suit may not be resolved for a number of years and it is not possible to predict the ultimate cost to us.
However, the Court has stated its preliminary interpretation of the applicable penalty statute. The Attorney General has argued that the statute
should be construed such that the maximum penalty would be $10,000 each time a consumer was allegedly deceived. Pursuant to the Court’ s
construction, if the Attorney General’ s Office fully prevails on its claims that Wyndham willfully engaged in a deceptive trade practice by
charging energy fees, the maximum penalty that could be imposed is $10,000 (exclusive of actual damages or attorneys’ fees). In the event a

final judgment is entered in favor of Wyndham, the Attorney General will likely appeal.

On June 20, 2002, plaintiffs in the case entitled Roller-Edelstein, et al. v. Wyndham International, Inc., et al., filed an amended
complaint in Dallas County District Court (case no. 02-04946-A) alleging that supplemental fees charged to hotel guests constituted common
law fraud, breach of contract and violated Texas’ Deceptive Trade Practices Act. The plaintiffs claim to represent a nationwide class and have
estimated damages in excess of $10 million. We have answered this complaint, but little formal discovery has been taken and the Court has
not yet certified a class. We have tentatively agreed to settle this case, without admitting liability. Under the proposed settlement, we would (i)
provide a coupon for discounts at our properties to affected class members, (ii) make a $50,000 charitable donation, (iii) pay attorneys’ fees in
an amount up to $240,000, and (iv) agree to make changes in our disclosures regarding resort fees. The Court has not yet held a hearing on the
joint motion to preliminarily approved the settlement and certify a settlement class. As of December 31, 2004, we have recorded an adequate

reserve to cover the cost of the settlement.

On or about June 8, 2003, the Massachusetts Office of the Attorney General notified Wyndham that a complaint had been filed with its
Fair Labor and Practices Division against Wyndham’ s Westborough, Massachusetts location. According to the Office of the Attorney
General, the complaint alleged that Wyndham-Westborough had violated certain provisions of Massachusetts’ wage payment laws
(Massachusetts General Statutes c. 149, § 152A) by failing to remit to its employees all amounts owed by statute. On or about January 2,
2004, Wyndham received notice of a second Attorney General complaint also alleging a violation of c. 149, § 152A, this time with respect to
all of Wyndham’ s Massachusetts hotels. Although we intend to vigorously defend against these complaints, we have nevertheless fully
cooperated with the Attorney General’ s office by providing it with documents and other information in hopes of quickly resolving these
matters. Because the
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Office of the Attorney General does not disclose the names of complainants, it is unclear who the complainants are, and how many are
involved. The focus of the investigation has been distribution of “service charges” to service employees. Wyndham Westborough’ s
Massachusetts counsel and counsel for seven Wyndham Westborough employees have settled all charges involving “service charge” issues
and we are in receipt of settlement agreements signed by all seven potential plaintiffs and their attorney. A number of Wyndham Westborough
employees and ex-employees who are not represented by counsel have also sought payment of “service charges” collected by the hotel. In
each instance in which the subject has been raised, Wyndham Westborough has made distributions to these individuals in return for their

execution of a settlement agreement.

We are a party to a number of other claims and lawsuits arising out of the normal course of business. However, we do not consider the

ultimate liability with respect to these other claims and lawsuits to be material in relation to our consolidated financial condition or operations.

Financial Statements and Supplementary Data

The Independent Registered Public Accounting Firm report and our financial statements, notes thereto and financial statement schedules
listed in the accompanying index are filed as part of this proxy statement/prospectus. See “Index to Financial Statements and Financial
Statement Schedules” on page F-1.

Management’ s Discussion and Analysis of Financial Condition and Results of Operations
Background
Organization

Patriot was formed on April 17, 1995 as a self-administered REIT to acquire equity interests in hotel properties. On October 2, 1995,

Patriot completed an initial public offering of its common stock and commenced its operations.

On July 1, 1997, Patriot merged into Cal Jockey. As part of this merger, Cal Jockey and Bay Meadows entered into a paired share
arrangement under which both of their common stocks were paired and traded together. Also, Cal Jockey changed its name to Patriot, and Bay
Meadows changed its name to “Patriot American Hospitality Operating Company.”

In January 1998, Wyndham Hotel Corporation merged into Patriot and, as part of that merger, Patriot American Hospitality Operating
Company changed its name to “Wyndham International, Inc.” We will refer to Wyndham International, Inc. as it existed before June 30, 1999
as “old Wyndham.” Patriot and old Wyndham grew primarily by acquiring hotels and other related businesses. They financed these
acquisitions with funds drawn on their revolving credit facilities and capital raised by issuing paired shares and by having their two operating

partnerships issue limited partnership interests.

On June 30, 1999, we restructured our organization. As part of this restructuring:
Patriot became a wholly-owned subsidiary of ours;
we and Patriot terminated the paired share arrangement;
each outstanding paired share was converted into one share of our class A common stock; and

Patriot terminated its status as a REIT effective January 1, 1999 and became a taxable corporation as of that date.

Also on June 30, 1999, we completed a $1 billion series B preferred stock equity investment, closed a new credit facility (comprised of a
senior credit facility and an increasing rate loan facility), which has since been amended and restated, and closed on additional mortgage debt.

Holders of our series B preferred stock are
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entitled to a quarterly dividend on a cumulative basis at a rate of 9.75% per year of which a portion is payable in additional shares of our series
B preferred stock. Our series B preferred stock is convertible, at the holders’ option, into shares of our class B common stock. Also in 1999,
we completed a rights offering of our series A preferred stock, which, except for voting rights, has substantially similar terms to our series B

preferred stock. We used the proceeds of our series A preferred stock offering to redeem some of our series B preferred stock.

Our credit facility prohibits us from paying the cash portion of the preferred dividend until expiration or further amendment of our credit
facility. Under the terms of our preferred stock, if cash dividends are in arrears and unpaid for a period of 60 days or more, an additional
amount of dividends accrue at a rate per annum of 2.0% of the stated amount of each share of preferred stock then outstanding from the last
payment date on which cash dividends were to be paid in full until all cash dividends in arrears have been paid in full. Such additional
dividends are cumulative and payable in additional shares of preferred stock. As of December 31, 2004, we had issued an additional stock
dividend of 936,073 shares of series A and series B preferred stock with a stated amount of $93.6 million because cash dividends totaling
$102.3 million on the preferred stock had been in arrears and unpaid for a period of more than 60 days.

On January 28, 2005, Mercury Special Situations Fund LP and Equity Resource Dover Fund LP issued a tender offer to purchase all
outstanding shares of our series A preferred stock. The offer was amended on February 28, 2005 to extend the expiration date to March 14,
2005.

Asset Dispositions and Lease Terminations

Over the past several years we have sold, and we currently intend to sell, our non-strategic, non-convertible assets. These are properties
that did not fit our proprietary brand profile because of the quality of the assets or the fact that they were encumbered by long-term licensing
agreements with non-Wyndham brands. By disposing of these assets, we will be able to focus solely on being a branded operating company,
as well as reducing our debt with the majority of the net proceeds from these asset sales. On December 30, 2004, we entered into a definitive
agreement to sell the 25 remaining non-strategic properties in our planned disposition program. Since implementing this plan in June of 1999,
we have sold approximately 185 non-strategic properties with gross proceeds of over $2.7 billion.

In 2002, we sold the following assets:

seven hotels and an investment in a restaurant venture in separate transactions for aggregate net cash proceeds of approximately
$60.1 million after we repaid approximately $65.7 million of debt. Also, we used $38.7 million of the net cash proceeds from the
sales of the assets to pay down a portion of our senior credit facility and increasing rate loans facility; and

thirteen hotels in a single transaction for net cash proceeds of approximately $202.5 million, after we repaid approximately $224.1
million of debt and placed $36.1 million in escrow under the terms of our senior credit facility for application by us in the future to
make payments on existing mortgage indebtedness. Also, we used $127.6 million of the net cash proceeds from the sale of the
assets to pay down a portion of our senior credit facility and increasing rate loans facility. As of December 31, 2004, all of the
$36.1 million placed in escrow has been applied in payment of existing mortgage indebtedness.

In 2003, we sold or terminated leases for the following assets:

eighteen hotels, two parcels of undeveloped land and a golf venture were sold in separate transactions for aggregate net cash
proceeds of approximately $107.4 million, after the repayment of mortgage debt of approximately $114.9 million. Also, we used
$68.3 million of the net cash proceeds to pay down a portion of the senior credit facility and increasing rate loans facility, and we

retained the rest of the net cash proceeds in accordance with the terms of the senior credit facilities; and
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Hospitality Properties Trust (“HPT”) terminated leases on 27 hotel properties (15 Summerfield Suites by Wyndham™ and 12
Wyndham Hotels and Wyndham Garden Hotels) operated by two of our subsidiaries. HPT subsequently rebranded the hotel
properties to third-party brands.

In 2004, we sold or terminated leases for the following assets:

investments in 39 hotels and certain undeveloped land were sold in separate transactions for net cash proceeds of $308.7 million
after payment of $313.2 million of mortgage debt. We used $297.4 million of the net cash proceeds to pay down a portion of the
senior credit facility and increasing rate loan facility, and retained the rest of the net cash proceeds in accordance with the terms of
the senior credit facilities; and

the leases on six Summerfield Suites by Wyndham” properties were terminated and the properties were converted to long-term
franchises on April 1, 2004. Approximately $22 million, which represented the leases’ remaining book value, were considered
impaired and written-off as of December 31, 2003.

On December 30, 2004, we entered into an agreement to sell 25 non-strategic hotels to a partnership comprised of a private investment
fund managed by Goldman Sachs and affiliates of Highgate Holdings. Karim Alibhai and Sherwood Weiser are investors in, and have
committed to make additional investments in, Highgate Holdings. The purchase price of the transaction is $366 million. As part of the
agreement, the 15 Wyndham-branded assets included in the sale will remain in the brand’ s portfolio pursuant to new franchise agreements.
Impairments totaling $333.5 million were recorded on these 25 properties during 2004. Upon the close of the sale of 23 of the 25 hotels on
March 25, 2005, a gain of approximately $21.3 million was recorded. The sales of the remaining two properties are scheduled to close upon
the receipt of certain consents. We also entered into an agreement to sell an additional property in a separate transaction. These transactions
will complete our planned disposition program, which began in June 1999.

At December 31, 2004, including the 25 non-strategic hotels, we had approximately $361.5 million of assets classified as held for sale,
net of impairment. We classify certain assets as held for sale based on our management having the authority and intent of entering into

commitments for sale transactions expected to close in the next twelve months.

On January 3, 2005, we completed the sale of the Doubletree Glenview to Lone Star Funds. The property has been converted to a
Wyndham hotel and will be operated by us under a long-term management agreement.

On March 10, 2005, we completed the sale of the Wyndham Riverfront in New Orleans. All net proceeds were used to pay down debt.

We adopted Interpretation 46(R) (“FIN 46R™), “Consolidation of Variable Interest Entities”, as of January 1, 2004. Pursuant to the
adoption of FIN 46R, we evaluated our joint ventures, management and franchise contracts to determine whether any agreements qualify as a
variable interest entity (“VIE”) and whether, as such, we meet the criteria of a primary beneficiary. We identified the Wyndham Anatole
management contract as a VIE where we were identified as the primary beneficiary. Therefore, the Wyndham Anatole has been included in
our consolidated financial statements. The Wyndham Anatole management contract met the FIN 46R criteria for consolidation into our
financial statements due to the requirement that we reimburse the owner for any shortfall in the payment of mortgage debt and the owner’ s
preferred return prior to payment of management fees. This reimbursement is limited to $21 million and is backed by a letter of credit. This
$21 million letter of credit triggers consolidation due to our exposure to the majority of the risks of loss. In 2004, $4.7 million was drawn
against this letter of credit. Even though our risk of loss is limited solely to the $21 million, our projections indicated that there is a remote
possibility that the property will not be able to generate sufficient cash flow to cover debt service during the term of the management contract
and, therefore, the owner has no risk of loss. The consolidation results in an increase of $310.2 million in our consolidated assets at December
31, 2004. Our balance sheet also reflects the Wyndham Anatole mortgage debt and capital lease obligations of $168.9 million, even though we
are not a party to nor guarantor of this debt. Our net loss does not change as a result of the consolidation of the Wyndham Anatole as profit is
100% attributable to the owner and recorded as minority interest.
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On December 22, 2004, we formed a joint venture with Lehman Brothers Real Estate Partners (“LBREP”) to expand and develop
Summerfield Suites by Wyndham”, Wyndham’ s upscale, extended-stay brand. The transaction included the sale of six Summerfield Suites by
Wyndham” and the sale of an equity interest in the entity that owns our Summerfield brand to LBREP. Under the terms of the joint venture
agreement with LBREP, we initially hold a 66.67% ownership interest in the joint venture, however, we have 50% voting rights. In addition,

LBREDP has a priority return. Therefore, in accordance with FIN 46R, our joint venture with LBREP is consolidated in our financial statements
at December 31, 2004.

Indebtedness

On April 30, 2004, we extended an $18 million mortgage secured by one hotel, after paydown of $6.3 million. The loan bears interest at
LIBOR plus 4.5% and has a maturity date of May 1, 2006.

Also, on June 22, 2004, we completed a $35 million mortgage financing secured by four hotel properties with Credit Suisse First Boston
Inc. The loan bears interest at LIBOR plus 1.2% and has an initial maturity date of July 9, 2006. We may extend the maturity date of the loan
for three additional twelve month periods, provided that there is not a default under the loan and other minor conditions are met which are

within our control.

There can be no assurance that we will be able to continue to meet our debt service obligations and, to the extent that we cannot, we may
lose some or all of our assets, including hotel properties. Adverse economic conditions could cause the terms on which we borrow to worsen.
Those circumstances, if we are in need of funds to repay indebtedness, could force us to liquidate one or more investments in properties at
times that may not permit realization of the maximum return on those investments. The foregoing risks associated with our debt obligations
may inhibit our ability to raise capital in both the public and private markets and may have a negative impact on our credit rating.

During 2005, we have scheduled principal payments and debt maturities of approximately $685.1 million. Of that amount, we can elect
to extend $540.3 million ($358.8 million for three additional twelve-month periods and $181.5 million for one additional twelve-month
period). The remaining 2005 maturities represent $144.8 million related to separate loans collateralized by the Wyndham El Conquistador and
the Wyndham Reach and normal principal amortization. We believe we will be able to refinance these two loans prior to their maturities in
2005, however there can be no assurance that we will be able to do so.

Results of Operations: Year Ended December 31, 2004 Compared with Year Ended December 31, 2003

Our room revenues were $491.6 million and $419.7 million for the years ended December 31, 2004 and 2003, respectively. The
Wyndham Anatole portion of our room revenues during the year ended December 31, 2004 was $42.3 million. Excluding the Wyndham
Anatole, our room revenues increased by approximately $29.6 million. Occupancy, average daily rate (“ADR”) and revenue per available
room (“RevPAR”) increased 1.8%, 3.4% and 6%, respectively, for the year ended December 31, 2004 as compared to the same period in
2003. The increases in occupancy, ADR and RevPAR can be attributed to an increasing demand in the leisure group, corporate and Wyndham
brand internet segments of our business as a result of the recovering economy, as well as the strategies implemented regarding Wyndham
brand direct bookings through Wyndham.com, which increased to 387,800 reservations in 2004 from 291,623 reservations in 2003.

Our food and beverage revenues were $301.2 million and $236.1 million for the years ended December 31, 2004 and 2003, respectively.
The Wyndham Anatole portion of our food and beverage revenues during the year ended December 31, 2004 was $52.6 million. Excluding
the Wyndham Anatole, our food and beverage revenues increased by approximately $12.5 million. The increase is primarily attributable to
increased occupancy, stronger outlet results and an increasing banquet and catering business.

Our other hotel revenues were $151 million and $146.1 million for the years ended December 31, 2004 and 2003, respectively. The
Wyndham Anatole portion of our other hotel revenues during the year ended December 31,
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2004 was approximately $6.1 million. Excluding the Wyndham Anatole, our other hotel revenues decreased approximately $1.2 million for
the year ended December 31, 2004 as compared to the same period in 2003. The decrease is primarily due to decreases in casino revenue,

which was unfavorably impacted by hurricanes in the third quarter of 2004, and communications revenue.

Our room expenses were $118.4 million and $102.9 million for the years ended December 31, 2004 and 2003, respectively. The
Wyndham Anatole portion of our room expense during the year ended December 31, 2004 was $9.8 million. Excluding the Wyndham
Anatole, our room expenses increased by approximately $5.7 million due primarily to increased costs associated with increased occupancy
and higher labors costs for the year ended December 31, 2004 as compared to the same period of 2003.

Our food and beverage expenses were $198.8 million and $163.5 million for the years ended December 31, 2004 and 2003, respectively.
The Wyndham Anatole portion of our food and beverage expenses during the year ended December 31, 2004 was $29.1 million. Excluding
the Wyndham Anatole, our food and beverage expenses increased by approximately $6.2 million for the year ended December 31, 2004 as

compared to the same period in 2003. The increase consists of increases in food and beverage product costs and labor costs.

Our other hotel expenses were $377.7 million and $334.1 million for the years ended December 31, 2004 and 2003, respectively. The
Wyndham Anatole portion of our other hotel expenses during the year ended December 31, 2004 was $31.8 million. Excluding the Wyndham
Anatole, our other hotel expenses increased by approximately $11.8 million for the year ended December 31, 2004 as compared to the same

period in 2003. The increase is primarily due to higher utility costs, sales and promotion expenses and other minor operating expenses.

Our management fee and service fee income was $18.1 million and $17.5 million for the years ended December 31, 2004 and 2003,
respectively, representing an increase of 3.4% in 2004. The increase in our management fee and service fee income is primarily due to

increases in hotel revenues upon which the fees are based and an increase in the number of managed hotels.

Our interest and other income was $3.6 million and $6.3 million for the years ended December 31, 2004 and 2003, respectively. The
decrease is mainly attributable to the elimination of interest income on our notes receivable from the Wyndham Anatole subsequent to
December 31, 2003 due to the consolidation of the Wyndham Anatole.

Our general and administrative expenses were $86 million and $62.2 million for the years ended December 31, 2004 and 2003,
respectively. The increase for the year ended December 31, 2004 when compared to the year ended December 31, 2003 is primarily a result of
the following: increases in severance expenses of $7.8 million associated with staff reductions at our corporate office, increases in litigation
settlement expenses of $6.7 million primarily associated with the Johnson v Patriot American Hospitality, Inc. et al. settlement; increases in
incentive bonus accruals of $4.5 million, expenses related to hurricane damage of $2.6 million in 2004, increases in salaries and wages of $2.4
million and expenses of $1.4 million in 2004 for fees related to compliance with the provisions of the Sarbanes-Oxley Act. These increases

were partially offset by a decrease in bad debt expense of $4.3 million.

Our interest expense was $192.3 million and $169 million for the years ended December 31, 2004 and 2003, respectively. The
Wyndham Anatole portion of the interest expense during the year ended December 31, 2004 was approximately $12.8 million. Excluding the
Wyndham Anatole, our interest expense increased approximately $10.5 million for the year ended December 31, 2004 as compared to the
same period of 2003. While our total debt has decreased, interest rates on certain debt have increased due to recent amendments and
refinancings. At December 31, 2004 and 2003, we had approximately $2.2 billion (this includes $168.9 million in Wyndham Anatole debt)
and $2.68 billion of debt, respectively. Also, the one-month LIBOR rate was 2.4% and 1.12% as of December 31, 2004 and 2003,
respectively, and the weighted average interest rate excluding hedges was 6.51% for the year ended December 31, 2004 as compared to 5.92%
for 2003.
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Our depreciation and amortization expense was $100.8 million and $107 million for the years ended December 31, 2004 and 2003,
respectively. The Wyndham Anatole portion of the depreciation and amortization expense during the year ended December 31, 2004 was
approximately $10.8 million. Excluding the Wyndham Anatole, our depreciation and amortization expense decreased approximately $17
million for the year ended December 31, 2004 as compared to the same period of 2003. This decrease in depreciation and amortization
expense is due to certain assets becoming fully depreciated subsequent to the year ended December 31, 2003 and the elimination of the

amortization of management contract costs in 2004 related to the consolidation of the Wyndham Anatole.

The income tax benefit from continuing operations was $1.5 million and $50.2 million for the years ended December 31, 2004 and 2003,
respectively. The decrease in the income tax benefit is due to the recording of a valuation allowance against our deferred tax assets during the
year ended December 31, 2004 as compared to the same period of 2003. We provide a valuation allowance for deferred tax assets when it is
more likely than not that some portion or all of our deferred tax assets will not be realized. The decrease in our net deferred tax asset is
primarily due to the recording of a valuation allowance against our deferred tax assets. In addition, during 2004, we recorded net income tax

benefits from continuing operations totaling $22 million primarily related to favorable adjustments and settlements of various tax matters.

Minority interests’ share of operations from consolidated subsidiaries was $9.6 million and $1.5 million for the years ended December
31, 2004 and 2003, respectively. The primary reason for the increase in minority interest is the consolidation of the Wyndham Anatole during
the year ended December 31, 2004.

For the year ended December 31, 2004, we recorded a gain of $48.4 million as compared to a gain of $33.3 million for the year ended
December 31, 2003, for the change in the fair market value of the ineffective interest rate hedge contracts. Also, during the years ended
December 31, 2004 and 2003, we paid $47.5 million and $49.2 million respectively, in settlement payments for ineffective hedges. In
addition, we recorded amortization of $3.6 million (net of taxes of $2.4 million) and $3.8 million (net of taxes of $2.5 million) for the years
ended December 31, 2004 and 2003, respectively, to earnings as a reduction of the transitional adjustment that was recorded in other

comprehensive income in 2001.

The loss from discontinued operations was $385.5 million and $298.9 million for the years ended December 31, 2004 and 2003,
respectively. The increase in loss is attributable to the increase in impairment charges of $260.6 million due to our strategic plan to sell our
non-strategic assets and to use the proceeds of the sales to reduce debt and overall leverage. The increase in loss was also impacted by a
decrease in the income tax benefit associated with the loss from discontinued operations. These loss increases were partially offset by a
decrease of $153.9 million related to the write-off of the remaining book value of the terminated HPT leases in 2003 and an increase in the

gain on sale of assets of $31.3 million.

Our resulting net loss for the year ended December 31, 2004 was $509.4 million compared to a net loss of $389.6 million for the year
ended December 31, 2003.

Results of Operations: Year Ended December 31, 2003 Compared with Year Ended December 31, 2002

Our room revenues were $419.7 million and $420.3 million for the years ended December 31, 2003 and 2002, respectively. Our room
revenues were flat for the year ended December 31, 2003 compared to the year ended December 31, 2002. While occupancy increased 2.8%,
ADR and RevPAR decreased 3.8% and 0.2%, respectively, for the year ended December 31, 2003 as compared to the same period in 2002.
The declines in ADR and RevPAR can be attributed to a reduced demand in the corporate group and commercial retail segments of our
business as a result of the sluggish economy, travelers’ fears of exposure to contagious diseases and the effects of Operation Iraqi Freedom,
offset by increased Wyndham.com bookings and leisure and corporate internet business.
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Our food and beverage revenues were $236.1 million and $231.6 million for the years ended December 31, 2003 and 2002, respectively.

The increase in our food and beverage revenues is primarily attributable to the 3.4% increase in occupancy.

Our other hotel revenues were $146.1 million and $160.4 million for the years ended December 31, 2003 and 2002, respectively. The
decrease is primarily attributable to the decline in communications revenue, change in customer mix which produced less ancillary revenue,
other minor operating revenues and reduced group cancellation revenues throughout our owned and leased hotel portfolio for the year ended
December 31, 2003 as compared to the same period in 2002.

Our room expenses were $102.9 million and $100.9 million for the years ended December 31, 2003 and 2002, respectively. The increase
in room expenses was primarily due to increases in our labor, benefit and distribution costs attributable to the 2.8% increase in occupancy for

the year ended December 31, 2003 as compared to the same period in 2002.

Our food and beverage expenses were $163.5 million and $163 million for the years ended December 31, 2003 and 2002, respectively.

The increase is primarily attributable to an increase in food and beverage product costs associated with the 2.8% increase in occupancy.

Our other hotel expenses were $334.1 million and $343.1 million for the years ended December 31, 2003 and 2002, respectively. The

decrease is due primarily to reduced expenses consisting of lower insurance costs and other minor operating expenses.

Our management fee and service fee income was $17.5 million and $17.6 million for the years ended December 31, 2003 and 2002,
respectively. While our management fee and service fee income was flat, fees decreased primarily as a result of reductions in hotel revenue
upon which the fees are based and the termination of ten contracts subsequent to 2002. The decrease in fees was offset in part by 27 new

management and franchise contracts acquired subsequent to December 31, 2002.

Our interest and other income was $6.3 million and $7.1 million for the years ended December 31, 2003 and 2002, respectively. The

decrease is mainly attributable to the reductions of our notes receivable in 2003 as compared to the same period in 2002.

Our general and administrative expenses were $62.2 million and $72.7 million for the years ended December 31, 2003 and 2002,
respectively. The decrease is primarily a result of the following: reductions in bonus expenses of $8.2 million, reductions in payroll costs of
$3.1 million, reductions in severance costs of $2.9 million and reductions in development and acquisition costs of $2.6 million. These
reductions in general and administrative costs were offset by litigation settlement accruals of $6.8 million, increases in office equipment

maintenance and supply costs of $1.7 million and increases in directors’ and officers’ insurance of $1.6 million.

During the year ended December 31, 2002, our bond offering cancellation costs were $3.8 million. We withdrew the offering of the

proposed debt securities due to unfavorable market conditions.

Our interest expense was $169 million and $194.9 million for the years ended December 31, 2003 and 2002, respectively. This decrease
is a result of a reduction in the amount of our total debt and lower interest rates. At December 31, 2003 and 2002, we had approximately $2.68
billion and $2.83 billion of debt, respectively. Also, the one-month LIBOR rate was 1.12% and 1.38% as of December 31, 2003 and 2002,
respectively, and our weighted average interest rate excluding hedges for the year ended December 31, 2003 was 5.92% as compared to 6.17%
for the year ended December 31, 2002.

Our depreciation and amortization expense was $107 million and $104.7 million for the years ended December 31, 2003 and 2002,
respectively. The increase in depreciation expense is primarily due to depreciation of assets placed in service subsequent to December 31,

2002.
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The income tax benefit from continuing operations was $50.2 million and $91.7 million for the years ended December 31, 2003 and
2002, respectively. The decrease in the tax benefit is due to the recording of a valuation allowance against our deferred tax assets during the
year ended December 31, 2003 as compared to same period in 2002. We provide a valuation allowance for deferred tax assets when it is more
likely than not that some portion or all of our deferred tax assets will not be realized. The decrease in our net deferred tax liability is primarily

due to operating losses, impairment of assets, sale of assets and termination of leasehold interests.

Minority interest in consolidated subsidiaries was a loss of $1.5 million and income of $51,000 for the years ended December 31, 2003

and 2002, respectively. The increase in loss is attributable primarily to lower operating results due to lower hotel revenues.

For the year ended December 31, 2003, we recorded a gain of $33.3 million as compared to a loss of $27.2 million for the year ended
December 31, 2002 for the change in the fair value of the ineffective interest rate hedge contracts. In addition, reductions of $1.2 million (net
of taxes of $1.1 million) and $4.8 million (net of taxes of $3.2 million) were recorded against other comprehensive income for the years ended
December 31, 2003 and 2002, respectively, for the change in the fair value of the effective derivatives. Also, during the years ended December
31,2003 and 2002, we paid $49.2 million and $41.7 million, respectively, in settlement payments for ineffective hedges. In addition, we
recorded amortization of $3.8 million (net of taxes of $2.5 million) and $9.5 million (net of taxes of $6.3 million) for the years ended
December 31, 2003 and 2002, respectively, to earnings as a reduction of the transitional adjustment that was recorded in other comprehensive

income in 2001.

Loss from discontinued operations was $298.9 million and $53.8 million for the years ended December 31, 2003 and 2002, respectively.
The increase in loss is attributable to the increase in impairment charges of $127.4 million; and the write-off of the remaining book value of
the terminated HPT leases of $153.9 million. The loss from discontinued operations was offset, in part, by an increase in the gain on sale of
assets of $16.1 million and the increase in tax benefits of $28.4 million.

During the year ended December 31, 2002, we recorded a cumulative effect of an accounting change of $324.1 million to reflect a write-
off of goodwill upon adoption of Statement of Financial Accounting Standards (“SFAS”) 142.

Our resulting net loss for the year ended December 31, 2003 was $389.6 million as compared to a net loss of $522.4 million for the year
ended December 31, 2002.

Results of Reporting Segments

Our results of operations are classified into three reportable segments: (1) Wyndham branded hotel properties, (2) non-proprietary
branded hotel properties and (3) other.

For the year ended December 31, 2004 compared with the year ended December 31, 2003

Wyndham branded properties include Wyndham Hotels & Resorts®, Wyndham Luxury Resorts®, Wyndham Garden Hotels® and
Summerfield Suites by Wyndham". This segment represented approximately 95.5% and 94.7% of our total revenues for the years ended
December 31, 2004 and 2003, respectively. Total revenue for this segment was $922.5 million compared to $782.2 million for the years ended
December 31, 2004 and 2003, respectively. The Wyndham Anatole portion of our total revenues during the year ended December 31, 2004
was $100.9 million. Depreciation and amortization expense for this segment was $99.1 million compared to $102.2 million for the years
ended December 31, 2004 and 2003, respectively. The Wyndham Anatole portion of depreciation and amortization during the year ended
December 31, 2004 was $10.8 million. Operating income for this segment was $141.6 million compared to $92.1 million for the years ended
December 31, 2004 and 2003, respectively. The Wyndham Anatole portion of the operating income during the year ended December 31, 2004
was approximately $19.5 million. Excluding the Wyndham Anatole, our revenue for this segment increased approximately $39.3 million,
depreciation and amortization expense decreased $14 million and operating income
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increased approximately $30 million for the year ended December 31, 2004 compared to the same period of 2003. Increases in revenue and
operating income for this segment can be primarily attributed to increases in occupancy, ADR and RevPAR of 2.4%, 3.7% and 7%,
respectively, as demand increased in the corporate group and commercial retail segments of our business as a result of the recovering
economy. The decrease in depreciation and amortization expense is due primarily to certain assets becoming fully depreciated subsequent to
the year ended December 31, 2003.

Non-proprietary branded properties consists of the operations of the Park Shore Hotel as the operations of our other non-proprietary
branded properties are classified as discontinued operations. This segment represented less than one percent of our total revenues for the years
ended December 31, 2004 and 2003. Total revenue for this segment was $6.7 million compared to $6.4 million for the years ended December
31, 2004 and 2003, respectively. Depreciation and amortization expense for this segment was $1.2 million for the year ended December 31,
2004 compared with $1.3 million for the year ended December 31, 2003. Operating income for this segment was $2.3 million and $1.7 million
for the years ended December 31, 2004 and 2003, respectively. The increases in revenue and operating income for this segment can be
primarily attributed to increases in ADR of 13.6% and RevPAR of 6.2% for the Park Shore Hotel, offset somewhat by a decrease of 5.5% in
occupancy. Depreciation and amortization expense decreased primarily due to certain assets becoming fully depreciated subsequent to the year
ended December 31, 2003.

Other represents revenue from various operating businesses, including management and other service companies and the Golden Door
Spa. Expenses in this segment are primarily interest and corporate general and administrative expenses. Total revenue for the segment was
$36.3 million and $37.2 million for the years ended December 31, 2004 and 2003, respectively. The decrease in this segment’ s revenue was
primarily the result of reductions in notes receivable from the Wyndham Anatole subsequent to December 31, 2003 due to the consolidation of
the Wyndham Anatole, partially offset by an increase in revenue for the Golden Door Spa and higher management fee and service fee income.
Depreciation and amortization expense for this segment was $533,000 compared to $3.4 million for the years ended December 31, 2004 and
2003, respectively. The decrease in depreciation and amortization expense can be primarily attributed to the elimination of amortization of
management contract costs in 2004 related to the consolidation of the Wyndham Anatole. Operating losses for this segment were $262 million
and $235.8 million for the years ended December 31, 2004 and 2003, respectively. The increase in operating losses was primarily due to the
following: an increase in interest expense of $23.3 million ($12.8 million associated with consolidating the Wyndham Anatole and $10.5
million due to interest rate increases), an increase in severance expenses of $7.8 million, an increase in litigation settlement expense of $6.7
million, an increase in incentive bonus accruals of $4.5 million and an increase in management contract termination costs of $2.7 million. The
increases were partially offset by a reduction in losses from derivative instruments of $17.2 million and a reduction in losses from the sale of

assets of $4.9 million.

For the year ended December 31, 2003 compared with the year ended December 31, 2002

Wyndham branded properties represented approximately 94.7% and 94.9% of our total revenues for the years ended December 31, 2003
and 2002, respectively. Total revenue for this segment was $782.2 million compared to $794.2 million for the years ended December 31, 2003
and 2002, respectively. Depreciation and amortization expense for this segment was $102.3 million compared to $103 million for the years
ended December 31, 2003 and 2002, respectively. Operating income for this segment was $92.1 million compared to $96.6 million for the
years ended December 31, 2003 and 2002, respectively. Decreases in revenue and operating income for this segment can be primarily
attributed to a decline in ADR of 3.7% in the year ended December 31, 2003 as a result of the sluggish economy, travelers’ fears of exposure
to contagious diseases and the effects of Operation Iraqi Freedom. The decrease in ADR was partially offset by an increase in occupancy of
2.3% for the year ended December 31, 2003 when compared to the year ended December 31, 2002. RevPAR remained flat in 2003 when
compared to 2002 for the Wyndham branded properties. The decrease in depreciation and amortization expense is due primarily to certain
assets becoming fully depreciated subsequent to the year ended December 31, 2002.
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Non-proprietary branded properties represented less than one percent of our total revenues for each of the years ended December 31,
2003 and 2002. Total revenue for this segment was $6.4 million compared to $4.5 million for the years ended December 31, 2003 and 2002,
respectively. Depreciation and amortization expense for this segment remained constant at $1.3 million for the years ended December 31,
2003 and 2002. Operating income for this segment was $1.7 million and $487,000 for the years ended December 31, 2003 and 2002,
respectively. The increases in revenue and operating income for this segment can be primarily attributed to increases in occupancy, ADR and
RevPAR of 23.4%, 7.2% and 49.3%, respectively, for the Park Shore Hotel.

Other represents revenue from various operating businesses, including management and other service companies and the Golden Door
Spa. Expenses in this segment are primarily interest and corporate general and administrative expenses. Total revenue for the segment was
$37.2 million and $38.3 million for the years ended December 31, 2003 and 2002, respectively. The decrease in this segment’ s revenue was
primarily the result of a reduction in dividend and interest income from investments that were sold subsequent to December 31, 2002.
Depreciation and amortization expense for this segment was $3.4 million for the year ended December 31, 2003 compared with $480,000 for
the year ended December 31, 2002. The increase in depreciation and amortization expense was primarily due to an increase in the
amortization of management contract costs and trade names. Operating losses for this segment were $235.8 million and $334.4 million for the
years ended December 31, 2003 and 2002, respectively. The decrease in operating losses was primarily due to the following: reductions in
losses from derivative instruments of $62.7 million, reductions in interest expense of $26 million, reductions in bonus expenses of $8.2
million, reductions in management, leasehold and license agreement costs of $4.5 million, reductions in bond cancellation costs of $3.8
million, reductions in payroll costs of $3.1 million, reductions in severance costs of $2.9 million and reductions in development and
acquisition costs of $2.6 million. The reductions were offset by a litigation settlement accrual of $6.8 million, increases in losses on the sale of
assets of $4.9 million, increases in office equipment maintenance and supply costs of $1.7 million and increases in directors’ and officers’

insurance of $1.6 million.

Subsequent Events

On December 30, 2004, we entered into an agreement to sell 25 non-strategic hotels to a partnership comprised of a private investment
fund managed by Goldman Sachs and affiliates of Highgate Holdings. Karim Alibhai and Sherwood Weiser are investors in, and have
committed to make additional investments in, Highgate Holdings. The purchase price of the transaction is $366 million. As part of the
agreement, the 15 Wyndham-branded assets included in the sale will remain in the brand’ s portfolio pursuant to new franchise agreements.
Impairments totaling $333.5 million were recorded on certain of these 25 properties during 2004. Upon the close of the sale of 23 of the 25
hotels on March 25, 2005, a gain of approximately $21.3 million was recorded. The sales of the remaining two properties are scheduled to
close upon the receipt of certain consents. We also entered into an agreement to sell an additional property in a separate transaction. These
transactions will complete our planned disposition program, which began in June 1999.

On January 3, 2005, we sold the Doubletree Glenview to Lone Star Funds. The property has been converted to a Wyndham hotel and
will be operated by us under a long-term management agreement.

On January 28, 2005, Mercury Special Situations Fund LP and Equity Resource Dover Fund LP issued a tender offer to purchase all
outstanding shares of our series A preferred stock at a price of $30 per share. The offer was amended on February 28, 2005 to extend the
expiration date to March 14, 2005.

On or about February 28, 2005, we entered into a stipulation of settlement with regard to the Bay Meadows litigation, and discussed
under “~Legal Proceedings.” Pursuant to the stipulation of settlement, we shall issue 11 million shares of Wyndham common stock to the
proposed settlement class. We also have agreed to contribute a maximum amount of $1 million to the settlement class, only in the event that
the trading price of Wyndham common stock falls below a certain threshold for a defined period of time. Furthermore, we have agreed to
allow the settlement class to participate in a rights offering under certain limited circumstances. The stipulation of settlement is subject to
Court approval. An accrual of $11.2 million was recorded as of December 31, 2004 related to the settlement.
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On March 10, 2005, we completed the sale of the Wyndham Riverfront in New Orleans. All net proceeds were used to pay down debt.

On March 11, 2005, we announced we have arranged to refinance our corporate credit facility and the majority of our outstanding
mortgage debt. We will refinance approximately $1.65 billion of our outstanding debt. The refinancing, which is expected to close early in the
second quarter 2005, provides an extension of corporate debt maturity to 2011. Additionally, the debt pre-funds up to $100 million of capital

to invest in our owned properties.

Statistical Information

During 2004, our portfolio of owned and leased hotels experienced increases in occupancy, ADR and RevPAR of approximately 1.8%,
3.4% and 6%, respectively, as compared to 2003. We attribute the increases in occupancy, ADR and RevPAR primarily to improved brand
performance resulting from our efforts to build our brand through innovative programs and increased demand in the lodging industry as a
result of the recovering economy. The following table sets forth certain statistical information for 2003 and 2004 for the 67 hotels we owned
and leased during 2004 including the hotels we sold in December 2004.

Occupancy ADR RevPAR
2004 2003 2004 2003 2004 2003

Wyndham Hotels & Resorts®
76.1% 74.1% $123.34 $119.65 $93.80 88.54

Wyndham Luxury Resorts®
76.5 75.6 245.46 232.18 187.56 175.53

Wyndham Garden Hotels®
76.4 75.4 93.50 90.79 71.40 68.42

M

Summerfield Suites by Wyndham”
85.5 83.1 97.84 95.75 83.68 78.79

Non-proprietary brands
59.7 58.5 91.01 86.68 54.32 50.68

Weighted average
73.3 71.5% $118.23 114.38 86.67 81.74

Liquidity and Capital Resources

Our cash and cash equivalents as of December 31, 2004 were $24.3 million, inclusive of $1.1 million of Wyndham Anatole cash and
cash equivalents. Our restricted cash was $77.8 million, inclusive of $4.8 million of Wyndham Anatole restricted cash. At December 31, 2003,
our cash and cash equivalents were $62.4 million and our restricted cash was $130.5 million. Restricted cash is comprised of furniture, fixture
and equipment reserves, tax and insurance escrows, derivative collateral, escrows required under our credit facility, deferred maintenance
reserves and ground rent reserves.

Cash Flow Provided by Operating Activities
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Our principal source of cash flow is from the operations of the hotels that we own, lease and manage. Cash flows from operating
activities were $45.4 million, $62.6 million and $76.5 million for the years ended December 31, 2004, 2003 and 2002, respectively.
Operational cash flows declined in 2004 primarily due to a reduction in cash generated from hotel operations as a result of the hotels sold.

Cash Flows from Investing and Financing Activities

Cash flows provided by our investing activities were $585.6 million for the year ended December 31, 2004 resulting primarily from
proceeds received from the sale of assets during 2004 and the change in restricted cash, partially offset by renovation expenditures at certain
hotels. Cash flows used in financing activities of $669.3 million for the year ended December 31, 2004 were primarily related to principal

repayments made on our debt as a result of asset sales.

Cash flows provided by our investing activities were $137.2 million for the year ended December 31, 2003, resulting primarily from

proceeds received from the sale of assets during 2003. This was offset by renovation

105

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

expenditures at certain hotels, the acquisition of a hotel property and changes in our restricted cash reserves during the period. Cash flows
used in financing activities of $174.6 million for the year ended December 31, 2003 were primarily related to principal repayments made on
our debt.

Cash flows provided by our investing activities were $425.7 million for the year ended December 31, 2002, resulting primarily from
asset sales during 2002. This was partially offset by renovation expenditures at certain hotels. Cash flows used by our financing activities of
$631 million for the year ended December 31, 2002 were primarily related to the net principal repayments made on our debt as a result of
asset sales.

Debt

As of December 31, 2004, we had approximately $68.6 million outstanding under our revolving credit facility, $870.8 million
outstanding on term loans I and $284.2 million outstanding on term loans II.

Additionally, we had outstanding letters of credit totaling $65.5 million. Also, as of December 31, 2004, we had $932.8 million of
mortgage debt outstanding that encumbered 30 hotels and capital leases and other debt of $41.1 million, resulting in total indebtedness of
approximately $2.2 billion. We have one covenant under our senior credit facility and increasing rate loans facility. The interest coverage ratio
requirement is 1.25x to 1.0x. Our interest coverage ratio as of December 31, 2004 was 1.38x to 1.0x. Included in the total indebtedness is
approximately $114.3 million of debt associated with assets held for sale and $168.9 million in mortgage debt and capital lease obligations
associated with the Wyndham Anatole of which we are not a party to nor guarantor of the debt or capital lease obligation. (See Note 4 to the
Consolidated Financial Statements included elsewhere in this proxy statement/prospectus). We are seeking to refinance the remaining
scheduled principal payments prior to their maturities; however, there can be no assurance that we will be able to do so. As of December 31,
2004, we had approximately $190 million in liquidity. Our liquidity is defined as revolver availability ($179.7 million) plus cash in our
overnight accounts ($10.3 million).

On April 30, 2004, we extended an $18 million mortgage secured by one hotel, after paydown of $6.3 million. The loan bears interest at
LIBOR plus 4.5% and has a maturity date of May 1, 2006.

Also, on June 22, 2004, we completed a $35 million mortgage financing secured by four hotel properties with Credit Suisse First Boston
Inc. The loan bears interest at LIBOR plus 1.2% and has an initial maturity date of July 9, 2006. We may extend the maturity date of the loan
for three additional twelve month periods, provided that there is not a default under the loan and other minor conditions are met which are
completely within our control.

We have considered our short-term liquidity needs and the adequacy of adjusted estimated cash flows and other expected liquidity
sources to meet these needs. We believe that our principal short-term liquidity needs are to fund our normal recurring expenses and our debt
service requirements. We anticipate that these needs will be fully funded from our cash flows provided by operating activities and, when
necessary, from our revolving credit facility. In the past, we have generally met our long-term liquidity requirements for the funding of
activities, such as development and scheduled debt maturities, major renovations, expansions and other non-recurring capital improvements,
through long-term secured and unsecured indebtedness and the proceeds from the sale of our assets. In the future, we may seek to increase our
capital resources through similar activities or, subject to limitations imposed by the terms of our credit agreements and preferred stock,
through offerings of debt or equity securities, including convertible notes and preferred or common stock.

106

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

As of December 31, 2004, under the terms of the applicable credit facilities, loan agreements and lease agreements, our principal

amortization and balloon payment requirements and our future five-year minimum lease payments are summarized as follows:

Payments due by year

2010 and
Total 2005 2006 2007 2008 2009 thereafter

(in thousands)

Debt (4)
$2,157,909(1) $682,517(2) $1,264,270(3) $19293 $6,676 $7,241  $177,912

Capital leases obligations

39,577 (1) 2,628 (2) 2,623 2,382 1,294 1,373 29,277
Office leases (5)

8,037 2,763 2,490 2,016 492 276 =
Hotel and ground leases (5)

161,256 8,470 8,470 8,444 8,450 8,407 119,015

Total
$2,366,779 $696,378 $1,277,853 $32,135 $16,912 $17,297 $326,204

(1) The Wyndham Anatole debt and capital lease obligations of $168.9 million are included, however, we are not a party to nor guarantor of
this debt (see Note 4 to the Consolidated Financial Statements).

(2) We can elect to extend $540.3 million ($358.8 million for three additional twelve-month periods and $181.5 million for one additional
twelve month period) provided that there is not a default under the loans and other minor conditions are met which are within our control.
The remaining maturities represent $144.8 million related to separate loans collateralized by the Wyndham El Conquistador and the
Wyndham Reach and normal principal amortization. We believe we will be able to refinance these two loans prior to maturity; however,
there can be no assurance that we will be able to do so.

(3) We can elect to extend $28 million for three additional twelve-month periods provided that there is not a default under the loan and other
minor conditions are met which are within our control.

(4) Subsequent to December 31, 2004, mortgage debt was paid down by $9.7 million due to asset sales.

(5) Office, hotel and ground leases are operating leases and are included in operating expenses.

During 2005, we have scheduled principal payments and debt maturities of approximately $685.1 million. Of that amount, we can elect
to extend $540.3 million ($358.8 million for three additional twelve-month periods and $181.5 million for one additional twelve-month
period) provided that there is not a default under the loans and other minor conditions are met which are within our control. The remaining
maturities represent $144.8 million related to separate loans collateralized by the Wyndham El Conquistador and the Wyndham Reach and
normal principal amortization. We believe we will be able to refinance these two loans prior to their maturities; however, there can be no
assurance that we will be able to do so. During 2006, we have scheduled principal payments and debt maturities of approximately $1.3 billion.
Of that amount, we can elect to extend $28 million for three additional twelve-month periods. Of the remaining 2006 maturities, we are
seeking to extend or refinance these debt maturities, however, there can be no assurance that we will be able to do so.

Dividends
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We do not anticipate paying a dividend to our common stockholders and we are prohibited under the terms of our credit facilities from
paying dividends on our class A common stock. For the six year period beginning September 30, 1999, dividends on our series A and series B
preferred stock are payable partly in cash and partly in additional shares of our series A and series B preferred stock, with the cash portion
aggregating $29.25 million per year, so long as there is no redemption or conversion of our series A and series B preferred stock. For the
following four years, dividends are payable in cash or additional shares of our series A or series B preferred stock, as the case may be, as
determined by our board of directors. After year ten, dividends are payable solely in cash.

We are prohibited under the terms of the January 24, 2002 amendments to our senior credit facility and increasing rate loans facility
from paying cash dividends on the series A and series B preferred stock. As of December 31, 2004, we have deferred payments of the cash
portion of the preferred stock dividend totaling approximately $102.3 million. This amount is shown in the balance sheet as dividends payable
as of December 31, 2004. In addition, according to the terms of our series A and series B preferred stock, if the cash dividends on
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the preferred stock are in arrears and unpaid for at least 60 days, then an additional amount of dividends will accrue at an annual rate of 2.0%
of the stated amount of each share of preferred stock then outstanding from the last payment date on which cash dividends were to be paid in
full until the cash dividends in arrears have been paid in full. These additional dividends are cumulative and payable in additional shares of

preferred stock. For the year ended December 31, 2004, we issued stock dividends totaling 936,073 shares of series A and series B preferred

stock with a stated amount of $93.6 million.

Renovations and Capital Improvements

During 2004, we invested approximately $92.1 million in capital improvements and renovations. These capital expenditures included (i)
costs related to enhancing the revenue-producing capabilities of our hotels and (ii) costs related to recurring maintenance. During 2005, we
anticipate spending approximately $75 million in capital expenditures. We are limited to capital expenditures of $125 million per year, plus
$25 million per year for emergency capital expenditures under the terms of the January 24, 2002 amendments to the senior credit facility and
increasing rate loans facility.

We attempt to schedule renovations and improvements during traditionally lower occupancy periods in an effort to minimize disruption
to the hotel” s operations. Therefore, we do not believe such renovations and capital improvements will have a material effect on the results of
operations of the hotels. Capital expenditures will be financed through capital expenditure reserves or with working capital.

Inflation

Operators of hotels in general possess the ability to adjust room rates quickly. However, competitive pressures may limit our ability to
raise room rates in the face of inflation.

Seasonality

The hotel industry is seasonal in nature; however, the periods during which our hotel properties experience higher revenues vary from
property to property and depend predominantly on the property’ s location. Our revenues typically have been higher in the first and second
quarters than in the third or fourth quarters.

Critical Accounting Policies and Estimates

The preparation of our consolidated financial statements requires us to make estimates and judgments that affect the reported amounts of
assets, liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities. On an on-going basis, we evaluate our
estimates, including those related to: impairment of assets; assets held for sale; bad debts; income taxes; insurance reserves; derivatives; and
contingencies and litigation. We base our estimates on historical experience and on various other assumptions that are believed to be
reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and
liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or
conditions.

We believe the following critical accounting policies affect our more significant judgments and estimates used in the preparation of our
consolidated financial statements.

We periodically review the carrying value of our assets, including intangible assets, to determine if events and circumstances exist
indicating that assets might be impaired. If facts and circumstances support this possibility of impairment, our management will prepare
probability weighted undiscounted and discounted cash flow projections which require judgments that are both subjective and complex.

Our management uses its judgment in projecting which assets will be sold by us within the next twelve months. These judgments are

based on our management’ s knowledge of the current market and the status of
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current negotiations with third parties. If assets are expected to be sold within 12 months, they are reclassified as assets held for sale on the

balance sheet.

We maintain allowances for doubtful accounts for estimated losses resulting from the inability of our customers to make required
payments. If the financial condition of our customers were to deteriorate resulting in an impairment of their ability to make payments,

additional allowances may be required.

We record a valuation allowance to reduce our deferred tax assets to the amount that is more likely than not to be realized. While we
have considered ongoing prudent and feasible tax planning strategies in assessing the need for the valuation allowance, should we determine
that we would be able to realize our deferred tax assets in the future in excess of its net recorded amount, an adjustment to the deferred tax

asset would increase income in the period such determination was made.

We have reserves for taxes and associated interest that may become payable in future years as a result of audits by tax authorities.
Although we believe that the positions taken on previously filed tax returns are reasonable, we nevertheless have established tax and interest
reserves in recognition that various taxing authorities may challenge the positions taken by us resulting in additional liabilities for taxes and
interest. The tax reserves are reviewed as circumstances warrant and adjusted as events occur that affect our potential liability for additional
taxes, such as lapsing of applicable statutes of limitations, conclusion of tax audits, additional or reduced exposure based on current

calculations, identification of new issues, release of administrative guidance, or rendering of a court decision affecting a particular tax issue.

We maintain a paid loss deductible insurance plan for commercial general liability, automobile liability and workers’ compensation loss
exposures related to our hotel operations. The primary loss deductible retention limit is currently $1 million per occurrence for general
liability, $250,000 per occurrence for automobile liability and $500,000 per occurrence for workers’ compensation loss, in most jurisdictions.
The estimates of the ultimate liability for losses and associated expenses are based upon a third party actuarial analysis and projection of
actual historical development trends of loss frequency, severity and incurred but not reported claims as well as traditional issues that affect
loss cost such as medical and statutory benefit inflation. In addition, the actuarial analysis compares our trends against general insurance
industry development trends to develop an estimate of ultimate costs within the deductible retention. Large claims or incidents that could
potentially involve material amounts are also monitored closely on a case-by-case basis. As of December 31, 2004, our balance sheet included

an estimated liability with respect to this self-insurance program of $29.7 million.

Our objective in using derivatives is to add stability to interest expense and to manage our exposure to interest rate movements. During
the year ended December 31, 2004, such derivatives were used to hedge the variable cash flows associated with a portion of our variable-rate
debt. As of December 31, 2004, we did not have any derivatives designated as fair value hedges. Additionally, we do not use derivatives for
trading or speculative purposes. We use a variety of methods and assumptions that are based on market conditions and risks existing at each
balance sheet date to determine the fair value of our derivative instruments. For the majority of financial instruments including most
derivatives, standard market conventions and techniques such as discounted cash flow analyses, option pricing models, replacement cost and
termination cost are used to determine fair value. All methods of assessing fair value result in a general approximation of value and such value
may never actually be realized. Future cash inflows or outflows from our derivative instruments depend upon future borrowing rates. If
assumptions about future borrowing rates prove to be materially incorrect, the recorded value of these agreements could also prove to be
materially incorrect. Because we use the derivative instruments to reduce our exposure to increases in variable interest rates, thus effectively
fixing a portion of our variable interest rates, the impact of changes in future borrowing rates could result in our interest expense being either
higher or lower than might otherwise have been incurred on our variable-rate borrowings had the rates not been fixed. A reduction in interest

rates could result in a competitive advantage for companies in a position to take advantage of a lower cost of capital.
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We are defendants in lawsuits that arise out of, and are incidental to, the conduct of our business. Our management uses its judgment,
with the aid of legal counsel, to record accruals for losses that we consider to be probable and that can be reasonably estimated as a result of

any pending actions against us.

Recently Issued Accounting Standards

In December 2003, the FASB issued FIN 46R, “Consolidation of Variable Interest Entities.” The objective of FIN 46R is to provide
guidance on how to identify a VIE and determine when the assets, liabilities, non-controlling interest, and results of operations of a VIE need
to be included in a company’ s consolidated financial statements. A company that holds a variable interest in an entity will need to consolidate
the entity if Wyndham’ s interest in the VIE is such that Wyndham will absorb a majority of the VIE’ s expected losses and/or receive a
majority of the entity’ s expected residual returns, if they occur. FIN 46R also requires additional disclosure by primary beneficiaries and other
significant variable interest holders. The disclosure provisions of FIN 46R became effective upon issuance. The consolidation requirements of
FIN 46R apply immediately to VIE’ s created after January 31, 2003 and in the first fiscal year or interim period ending after March 15, 2004
to existing VIE’ s. We adopted FIN 46R during the first quarter ended March 31, 2004. We believe that our interest in one management
contract (Wyndham Anatole) is a VIE where we are the primary beneficiary, which requires consolidation under FIN 46R as of January 1,
2004. In the unlikely event that we terminate the management contract and all of the underlying assets related to this contract had no value, we
estimate that the maximum exposure to loss would approximate $88.9 million, primarily representing the net carrying value at December 31,
2004 of our investment in the management contract and the two previously issued notes receivable. However, we expect to recover the
recorded amount of our investment in the Wyndham Anatole. See Note 4 to the Consolidated Financial Statements on page F-21 for the
condensed financial information of the Wyndham Anatole as of December 31, 2004.

On December 22, 2004, we formed a joint venture with LBREP to expand and develop Summerfield Suites by Wyndham”, Wyndham’ s
upscale, extended-stay brand. The transaction included the sale of six Summerfield Suites by Wyndham™ and the sale of an equity interest in
the entity that owns our Summerfield brand to LBREP. Under the terms of the joint venture agreement with LBREP, we initially hold a
66.67% ownership interest in the joint venture, however, we have 50% voting rights. In addition, LBREP has a priority return. Therefore, in
accordance with FIN 46R, our joint venture with LBREP is also included in our consolidated financial statements at December 31, 2004.

In May 2003, the FASB issued SFAS 150, “Accounting for Certain Financial Instruments with Characteristics of Both Liabilities and
Equity.” SFAS 150 specifies that instruments within its scope embody obligations of the issuer and that, therefore, the issuer must classify
them as liabilities. SFAS 150 is effective immediately for all financial instruments entered into or modified after May 31, 2003. For all other
instruments, SFAS 150 goes into effect at the beginning of the first interim period beginning after June 15, 2003, except for mandatorily
redeemable financial instruments of a non-public entity. For contracts that were created or modified before May 31, 2003 and still exist at the
beginning of the first interim period beginning after June 15, 2003, entities should record the transition to SFAS 150 by reporting the
cumulative effect of a change in an accounting principle. SFAS 150 prohibits entities from restating financial statements for earlier years
presented. On October 29, 2003, the FASB deferred the provisions of paragraphs 9 and 10 of SFAS 150 as they apply to mandatorily
redeemable noncontrolling interests. Those provisions require that mandatorily redeemable minority interests within the scope of SFAS 150
be classified as a liability on a parent company’ s financial statement in certain situations, including when a finite-lived entity is consolidated.
The deferral of those provisions is expected to remain in effect while these interests are addressed in either Phase II of the FASB’ s Liabilities
and Equity project or Phase II of the FASB’ s Business Combinations Project. However, the FASB did not defer the disclosure provisions
relating to mandatorily redeemable noncontrolling interests. Therefore, in accordance with SFAS 150, if we liquidate the consolidated
subsidiaries in which there exists a minority interest, we would be required to pay approximately $22.6 million in cash. Such amount is lower
than the carrying amount of the minority interest in consolidated subsidiaries by $1.4 million.
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In December 2004, the FASB issued SFAS 123 (Revised 2004), “Shared-Based Payment.” SFAS 123R is a revision of SFAS 123,
“Accounting for Stock Based Compensation”, and supersedes Accounting Principles Board Opinion No. 25 (APB 25), “Accounting for Stock
Issued to Employees”. Among other items, SFAS 123R eliminates the use of the intrinsic value method of accounting permitted under APB
25, and requires companies to expense the fair value of employee stock options and similar share-based payment awards. Under SFAS 123R,
share-based payment awards are expensed based on the fair value of the awards on their grant dates and the estimated number of awards that
are expected to vest. The fair values of the share-based payment awards are estimated using an option-pricing model that appropriately reflects
a company’ s specific circumstances and the economics of Wyndham’ s share-based payment transactions. Compensation expense for share-
based payment awards, along with the related tax effects, is recognized as the awards vest. SFAS 123R also requires the tax benefit associated
with these share-based payment awards be classified as financing activities in the statement of cash flow rather than operating activities as
currently permitted. We will be required to adopt SFAS 123R in the third quarter of 2005. The provisions of SFAS 123R apply to all
outstanding and unvested share-based payment awards at Wyndham’ s adoption date. SFAS 123R offers alternative transition methods of
adopting this final rule. At the present time, we have not determined which alternative method we will use.
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Quantitative And Qualitative Disclosures About Market Risk

Our primary market risk exposure is to future changes in interest rates related to our derivative financial instruments and other financial

instruments, including debt obligations, interest rate swaps, interest rate caps and future debt commitments.

We manage our debt portfolio by periodically entering into interest rate swaps and caps to achieve an overall desired position of fixed

and floating rates or to limit our exposure to rising interest rates.

The following table provides information about our derivative and other financial instruments that are sensitive to changes in interest

rates.

For fixed rate debt obligations, the table presents principal cash flows and related weighted-average interest rates by expected

maturity date and contracted interest rates at December 31, 2004. For variable rate debt obligations, the table presents principal

cash flows by expected maturity date and contracted interest rates at December 31, 2004.

For interest rate swaps and caps, the table presents notional amounts and weighted-average interest rates or strike rates by expected

(contractual) maturity dates. Notional amounts are used to calculate the contractual cash flows to be exchanged under the contract.

Weighted average variable rates are based on implied forward rates in the yield curve at December 31, 2004.

Face Fair
2005 2006 2007 Value Value
(dollars in thousands)
Debt Long-term debt obligations including
current portion Fixed Rate
$21,461 (1)  $9,809 $8,538 $263,581 $264,197
Average Interest Rate
882 % 8.70 % 835 %
Variable Rate
$663,684(1)  $1,257,084 $13,137 $1,933,905(2)  $1,933,905
Average Interest Rate
688 % 8.76 % 6.67 %
Interest Rate Derivative Financial Instruments
Related to Debt Interest Rate Swaps (based
on British LIBOR) Pay Fixed/Receive
Variable
$57,063 $- $- $57,063 $38
Average Pay Rate
462 % - -
Average Receive Rate
484 % = -
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Pay Fixed/Receive Variable

Interest Rate Swaps (based on U.S. LIBOR)

Pay Fixed/Receive Variable

$742,188 $- $12,987 $- $- $- $755,175 $8,675 )
Average Pay Rate
6.62 % = 424 % = = =
Average Receive Rate
311 % - 411 % - - -
Interest Rate Caps
Notional Amount $818,166 $35,000 $- $- $- $- $853,166 $-

Strike Rate
592 % 7.00 % - - - -

Forward Rate
311 % 3.76 % = - - -

(1) We can elect to extend $540.3 million ($358.8 million for three additional twelve-month periods and $181.5 million for one additional twelve-month period) provided that
there is not a default under the loans and other minor conditions are met which are within our control. The remaining maturities represent $144.8 million related to separate
loans collateralized by the Wyndham El Conquistador and the Wyndham Reach and normal principal amortization. We believe we will be able to refinance these two loans
prior to maturity; however, there can be no assurance that we will be able to do so.

(2) The Wyndham Anatole debt of $168.9 million is included, however, we are not a party to nor guarantor of this debt (see Note 4 to the Consolidated Financial Statements).
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The debt portfolio as of December 31, 2003 was as follows:

Face Fair
2004 2005 2006 2007 2008 Thereafter Value Value
(dollars in thousands)
Debt Long-term debt obligations including
current portion Fixed Rate
$5,508 $19,033 $7,167 $92,291 $3,539 $ 60,720 $188,258 $201,501
Average Interest Rate
875 % 898 % 9.09 % 812 % 9.05 % 9.00 %
Variable Rate
Average Interest Rate $287,153 $664,906 $1,528,387 $535 $605 $12,115 $2,493,701 $493,701
Interest Rate Derivative Financial Instruments
Related to Debt
502 % 7.63 % 9.87 % 481 % 4.65 % 4.87 %
Interest Rate Swaps (based on British LIBOR)
Pay Fixed/Receive Variable
$- $53,128 $- $- $- $- $53,128 $(109 )
Average Pay Rate
462 % 462 % - - - -
Average Receive Rate
452 % 494 % = = = =
Interest Rate Swaps (based on U.S. LIBOR)
Pay Fixed/Receive Variable
$- $755,978 $- $- $- $- $755,978 $(49,148)
Average Pay Rate
6.63 % 6.63 % - - - -
Average Receive Rate
150 % 294 % = = = =
Interest Rate Caps
Notional Amount $377,465 $688,515 $- $- $- $- $1,065,980 $(7,503 )
Strike Rate
621 % 583 % = = = =
Forward
150 % 294 % - - - -
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From December 31, 2003 to December 31, 2004, the liability for derivative instruments decreased by $48.1 million. Our derivative
portfolio consists entirely of interest rate protection agreements, which are valued based on the present value of future expected hedge
payments over the remaining term of each interest rate hedge. Since the hedges have moved closer to their maturity date, the present value of
future expected hedge payments has decreased. Consequently, the negative market value on the hedges has decreased which resulted in a
decrease to the liability for derivative instruments.

Reports on Internal Control Over Financial Reporting
Evaluation of Disclosure Controls and Procedures

As of December 31, 2004, management, under the supervision and with the participation of our chairman, president and chief executive
officer (our principal executive officer) and our chief financial officer (our principal financial officer), evaluated the effectiveness of our
disclosure controls and procedures (as defined in Rules 13a-15(¢) and 15d-15(e) under the Exchange Act). Based on this evaluation, our
chairman, president and chief executive officer and our chief financial officer concluded that our disclosure controls and procedures were not
effective in ensuring that information required to be disclosed by us in the reports that we file or submit to the SEC under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the SEC’ s rules and forms and include controls and
procedures designed to insure the information required to be disclosed by us in such reports is accumulated and communicated to our
management, including our chairman, president and chief executive officer and our chief financial officer, as appropriate, to allow timely

decisions regarding required disclosure.

Management’s Report On Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in
Exchange Act Rules 13a-15(f) and 15d-15(f). Wyndham’ s internal control over financial reporting is a process designed under the supervision
of the principal executive and financial officers, and effected by the board of directors and management, to provide reasonable assurance
regarding the
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reliability of financial reporting and the preparation of consolidated financial statements for external purposes in accordance with generally
accepted accounting principles in the United States of America. Internal control over financial reporting cannot provide absolute assurance of
achieving financial reporting objectives because of its inherent limitations. Internal control over financial reporting is a process that involves
human diligence and compliance and is subject to lapses in judgment and breakdowns resulting from human failures. Internal control over
financial reporting also can be circumvented by collusion or improper management override. Because of its inherent limitations, there is a risk
that material misstatements may not be prevented or detected on a timely basis by internal control over financial reporting. However, these
inherent limitations are known features of the financial reporting process. Therefore, it is possible to design into the process safeguards to
reduce, though not eliminate, the risk. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls

may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

We performed an assessment of the effectiveness of Wyndham’ s internal control over financial reporting as of December 31, 2004 using
the criteria described in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway

Commission.

A material weakness is a control deficiency, or combination of control deficiencies, that results in more than a remote likelihood that a
material misstatement of the annual or interim financial statements will not be prevented or detected. Management is not permitted to
conclude that the Wyndham’ s internal control over financial reporting is effective if there are one or more material weaknesses in internal
control over financial reporting. As of December 31, 2004, Wyndham did not maintain effective controls over the accounting and review of
income taxes and the determination of deferred income taxes and the related valuation allowance. Specifically, Wyndham did not maintain
effective controls over the reconciliation of its deferred income tax assets and liabilities to the underlying differences between the tax basis
and accounting basis of each component of the Wyndham’ s balance sheet. In addition, the related deferred income tax asset valuation
allowance was not reconciled to the underlying supporting detail. This control deficiency resulted in an audit adjustment to the fourth quarter
2004 consolidated financial statements. Additionally, this control deficiency could result in a misstatement of income taxes payable, deferred
income tax assets and liabilities and the related income tax provision that could result in a material misstatement to the annual or interim
financial statements that would not be prevented or detected. Accordingly, management determined that this control deficiency constitutes a
material weakness. Because of this material weakness, we have concluded that Wyndham did not maintain effective internal control over

financial reporting as of December 31, 2004, based on criteria in Internal Control-Integrated Framework.

Our management’ s assessment of the effectiveness of Wyndham’ s internal control over financial reporting as of December 31, 2004 has
been audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report, which appears in
this proxy statement/prospectus and which expressed an unqualified opinion on management’ s assessment and an adverse opinion on the

effectiveness of the Company’ s internal control over financial reporting as of December 31, 2004.

Remediation of Material Weakness

As discussed in Management’ s Report on Internal Control Over Financial Reporting, as of December 31, 2004, there was a material
weakness in our internal control over financial reporting. In 2005, we plan to implement improved monitoring controls over the income tax
account balance sheet review process and will engage a third party consultant to assist our personnel in conducting a comprehensive and
detailed review of our tax reporting and accounting. Once fully implemented, management believes that these new policies and procedures
will be effective at remediating this material weakness.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors and officers, and persons who own more than 10% of any registered class of
Wyndham’ s equity securities, to file with the SEC initial reports of class A common stock ownership and reports of changes in such
ownership. A reporting person must file a Form 3-Initial Statement of Beneficial Ownership of Securities within 10 days after such person
becomes a reporting person. A reporting person must file a Form 4-Statement of Changes of Beneficial Ownership of Securities within 2
business days after such person’ s beneficial ownership of securities changes, except for certain changes exempt from the reporting
requirements of Form 4. A reporting person must file a Form 5-Annual Statement of Beneficial Ownership of Securities within 45 days after
Wyndham’ s fiscal year end.

The Commission’ s rules require our reporting persons to furnish us with copies of all Section 16(a) reports that they file. Based solely
upon a review of the copies of such reports furnished to us and written representations that no other reports were required, we believe that
during fiscal year 2004 the reporting persons complied with all applicable Section 16(A) filing requirements on a timely basis, except for the
following: one Form 3 and one Form 4 for Lawrence Ruisi, one Form 4 for Lee Hillman, one Form 4 for Michael Grossman and one Form 4
for Andrew Jordan. None of the reporting persons filed a Form 5 with respect to 2004 and Wyndham is not aware that any were required to be
filed.

EXPERTS

The financial statements as of December 31, 2004 and 2003 and for each of the three years in the period ended December 31, 2004 and
management’ s assessment of the effectiveness of internal control over financial reporting (which is included in Management’ s Report on
Internal Control over Financial Reporting) as of December 31, 2004 included in this proxy statement/prospectus have been so included in
reliance on the reports of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm

as experts in auditing and accounting.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR
SECURITIES ACT LIABILITIES

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons
controlling the registrant pursuant to the foregoing provisions, the registrant has been informed that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act and is therefore unenforceable.

LEGAL MATTERS

The validity of the common stock that Wyndham’ s stockholders will own following the merger will be passed upon by Paul, Weiss,
Rifkind, Wharton and Garrison LLP, New York, New York.
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STOCKHOLDER PROPOSALS FOR NEXT YEAR'S ANNUAL MEETING

In order for stockholder proposals which are submitted pursuant to Rule 14a-8 under the Exchange Act to be considered for inclusion in
our proxy statement for the 2006 annual meeting, they must be received by our secretary at our principal executive office no later than
, 20006.

A stockholder who otherwise intends to present business at the 2006 annual meeting of stockholders must also comply with the
requirements set forth in our amended and restated bylaws, which state, among other things, that to bring business before an annual meeting, a
stockholder must give written notice that complies with our amended and restated bylaws to our secretary at our principal executive office not
less than 75 days nor more than 105 days in advance of the anniversary date of the 2005 annual meeting. Thus, a notice of a stockholder
proposal for the 2006 annual meeting, submitted other than pursuant to Rule 14a-8, will be untimely if received by us before

E)

2006 or after , 2006. As to any such proposals, the proxies named in management's proxy for that meeting will be entitled to
exercise their discretionary authority on that proposal unless we receive notice of the matter to be proposed not earlier than , 2006
or later than , 2006. Even if proper notice is received on a timely basis, the proxies named in management's proxy for that meeting

may nevertheless exercise their discretionary authority with respect to such matter by advising stockholders of such proposal and how they
intend to exercise their discretion to vote on such matter to the extent permitted under Rule 14a-4(c)(2) of the Exchange Act.

By order of our Board of Directors,
Fred J. Kleisner
Chairman of the Board of Directors, President

and Chief Executive Officer

[ ], 2005
Dallas, Texas
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders
Wyndham International, Inc.:

In our opinion, the consolidated financial statements listed in the accompanying index present fairly, in all material respects, the
financial position of Wyndham International, Inc. and its subsidiaries at December 31, 2004 and 2003, and the results of their operations and
their cash flows for each of the three years in the period ended December 31, 2004 in conformity with accounting principles generally
accepted in the United States of America. In addition, in our opinion, the financial statement schedules listed in the accompanying index
present fairly, in all material respects, the information set forth therein when read in conjunction with the related consolidated financial
statements. These financial statements and financial statement schedules are the responsibility of the Company’ s management. Our
responsibility is to express an opinion on these financial statements and financial statement schedules based on our audits. We conducted our
audits of these statements in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statement

presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 2 to the consolidated financial statements effective January 1, 2002, Wyndham International, Inc. adopted the
provisions of Statement of Financial Accounting Standards No. 142, “Goodwill and Other Intangible Assets”.

/s/ PricewaterhouseCoopers LLP

March 15, 2005
Dallas, TX
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Wyndham International, Inc.:

We have audited management’ s assessment, included in the accompanying Management’ s Report on Internal Control Over Financial
Reporting on pages 113 and 114 of this proxy statement/prospectus, that Wyndham International, Inc. did not maintain effective internal
control over financial reporting as of December 31, 2004, because Wyndham International, Inc. did not maintain effective controls over the
accounting and review of income taxes and the determination of deferred income taxes and the related valuation allowance, based on criteria
established in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(“COS0O”). The Company’ s management is responsible for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting. Our responsibility is to express opinions on management’ s

assessment and on the effectiveness of the Company’ s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial
reporting was maintained in all material respects. An audit includes obtaining an understanding of internal control over financial reporting,
evaluating management’ s assessment, testing and evaluating the design and operating effectiveness of internal control, and performing such

other procedures as we consider necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinions.

A company’ s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’ s internal control over financial reporting includes those policies and procedures that (i) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (ii) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized

acquisition, use, or disposition of the company’ s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions,

or that the degree of compliance with the policies or procedures may deteriorate.

A material weakness is a control deficiency, or combination of control deficiencies, that results in more than a remote likelihood that a
material misstatement of the annual or interim financial statements will not be prevented or detected. The following material weakness has
been identified and included in management’ s assessment. As of December 31, 2004, Wyndham International, Inc. did not maintain effective
controls over the accounting and review of income taxes and the determination of deferred income taxes and the related valuation allowance.
Specifically, the Company did not maintain effective controls over the reconciliation of its deferred income tax assets and liabilities to the
underlying differences between the tax basis and accounting basis of each component of the Company’ s balance sheet. In addition, the related
deferred income tax asset valuation allowance was not reconciled to the underlying supporting detail. This control deficiency resulted in an
audit adjustment to the fourth quarter 2004 consolidated financial statements. Additionally, this control deficiency could result in a
misstatement of income taxes payable, deferred income tax assets and liabilities and the related income tax provision that could result in a

material misstatement to the annual or interim financial statements
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that would not be prevented or detected. Accordingly, management determined that this control deficiency constitutes a material weakness.
This material weakness was considered in determining the nature, timing, and extent of audit tests applied in our audit of the 2004
consolidated financial statements, and this report does not affect our report dated March 15, 2005 on those consolidated financial statements.

In our opinion, management’ s assessment that Wyndham International, Inc. did not maintain effective internal control over financial
reporting as of December 31, 2004, is fairly stated, in all material respects, based on criteria established in Internal Control - Integrated
Framework issued by the COSO. Also, in our opinion, because of the effect of the material weakness described above on the achievement of
the objectives of the control criteria, Wyndham International, Inc. has not maintained effective internal control over financial reporting as of
December 31, 2004, based on criteria established in Internal Control - Integrated Framework issued by the COSO.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated financial statements of the Company at December 31, 2004 and 2003 and for each of the three years in the period ended
December 31, 2004 and in our report dated March 15, 2005 we expressed an unqualified opinion thereon.

/s/  PricewaterhouseCoopers LLP

Dallas, Texas
April 8, 2005
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WYNDHAM INTERNATIONAL, INC.

CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share amounts)

December 31, December 31,
2004 2003
ASSETS
Current assets:
Cash and cash equivalents
$24,338 $62.,441
Restricted cash
77,812 130,457
Accounts receivable, net of allowance for doubtful accounts of $4,115 in 2004 and $4,489 in 2003
70,438 71,077
Inventories
12,818 13,680
Prepaid expenses and other assets
10,389 10,564
Assets held for sale, net of accumulated depreciation of $178,085 in 2004 and $119,868 in 2003
361,504 238,330
Total current assets
557,299 526,549
Investment in real estate and related improvements, net of accumulated depreciation of $576,686 in 2004
and $901,779 in 2003
2,032,965 2,938,808
Investment in unconsolidated subsidiaries
51,149 48,252
Notes and other receivables
24,366 43,320
Management contract costs, net of accumulated amortization $7,128 in 2004 and $20,204 in 2003
4,826 79,014
Leasehold costs, net of accumulated amortization of $186 in 2004 and $32 in 2003
6,537 572
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Trade names, net of accumulated amortization of $42,739 in 2004 and $37,123 in 2003

Deferred income taxes

Deferred acquisition costs

Deferred expenses, net of accumulated amortization of $62,123 in 2004 and $73,758 in 2003

Other assets

Total assets

LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabilities:

Trade accounts payable

Accrued payroll costs

Dividends payable

Accrued insurance and property taxes

Other accrued expenses

Advance deposits

Borrowings associated with assets held for sale

Current portion of borrowings under credit facility, term loans, mortgage notes and capital lease

obligations

Total current liabilities

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
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83,612 86,743
= 17,125
4,335 4,459
21,803 49,267
4,586 6,143
$2,791,478 $3,800,252
$17,186 $28,609
49,928 45,866
102,322 73,100
41,884 40,559
91,928 61,875
36,637 33,006
114,251 118,133
685,145 292,661
1,139,281 693,809
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Borrowings under credit facility, term loans, mortgage notes and capital lease obligations

1,398,090 2,271,165
Derivative financial instruments
8,637 56,760
Income taxes payable
33,107 57,124
Deferred income
9,446 10,051
Minority interest in the Operating Partnerships
20,559 21,289
Minority interest in other consolidated subsidiaries
63,001 39,981
Commitments and contingencies
Shareholders’ equity:
Preferred stock, $0.01 par value; authorized: 150,000,000 shares; shares issued and outstanding:
15,812,279 in 2004 and 14,423,151 in 2003
158 144
Common stock, $0.01 par value; authorized: 750,000,000 shares; shares issued and outstanding:
171,386,918 in 2004 and 168,238,102 in 2003
1,714 1,682
Additional paid in capital
4,298,445 4,166,227

Receivables from shareholders and affiliates
(6,855 ) (18,121 )

Accumulated other comprehensive income
(5,560 ) (8,918 )

Accumulated deficit
(4,168,545) (3,490,941)

Total shareholders’ equity
119,357 650,073

Total liabilities and shareholders’ equity
$2,791,478 $3,800,252
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The accompanying notes are an integral part of these consolidated financial statements.
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WYNDHAM INTERNATIONAL, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share amounts)

Years Ended December 31,

2004 2003 2002
Revenues:
Room revenues
$491,564 $419,718 $420,275
Food and beverage revenues
301,246 236,086 231,640
Other hotel revenues
150,979 146,139 160,415
Total hotel revenues
943,789 801,943 812,330
Management fee and service fee income
18,084 17,479 17,639
Interest and other income
3,641 6,335 7,056
Total revenues
965,514 825,757 837,025
Expenses:
Room expenses
118,366 102,872 100,938
Food and beverage expenses
198,750 163,468 162,985
Other hotel expenses
377,732 334,076 343,069
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Total hotel expenses

General and administrative

Bond offering cancellation costs

Interest expense

Management, leasehold and license agreement costs

Loss (gain) on sale of assets

Loss on derivative financial instruments

Depreciation and amortization

Total expenses

Operating loss from continuing operations

Equity in earnings of unconsolidated subsidiaries

Loss from continuing operations before income taxes and minority interests

Income tax benefit

Loss from continuing operations before minority interests

Minority interest in consolidated subsidiaries

Loss from continuing operations
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694,848 600,416 606,992
85,958 62,237 72,711

- - 3,750
192,281 168,968 194,933
4,667 1,946 6,445

- 4,937 (11 )
4,983 22,193 84,844
100,834 107,008 104,690
1,083,571 967,705 1,074,354
(118,057 ) (141,948) (237,329 )
2,183 2,486 1,039
(115,874 ) (139,462) (236,290 )
1,535 50,232 91,749
(114,339 ) (89,230 ) (144,541 )
(9,589 ) (1,470 ) 51
(123,928 ) (90,700 ) (144,490 )
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Discontinued operations:

Loss from operations of discontinued hotels
(315 ) (54,897 ) (46,567 )

Impairment loss
(426,034 ) (165,403) (38,013 )

HPT leasehold termination
- (153,909) -

Gain (loss) on sale of assets
40,831 9,489 (6,652 )

Loss from discontinued operations before income taxes
(385,518 ) (364,720) (91,232 )

Income tax benefit from discontinued operations
- 65,808 37,398

Loss from discontinued operations
(385,518 ) (298,912) (53,834 )

Loss before accounting change
(509,446 ) (389,612) (198,324 )

Cumulative effect of change in accounting principle, net of taxes
- - (324,102 )

Net loss
$(509,446 ) $(389,612) $(522,426 )

Net loss attributable to common shareholders:

Net loss
$(509,446 ) $(389,612) $(522,426 )

Preferred stock dividends
(168,158 ) (155,583) (144,217 )

Net loss attributable to common shareholders
$(677,604 ) $(545,195) $(666,643 )
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Basic and diluted loss per common share:

Loss from continuing operations

Loss from discontinued operations, net of taxes

Cumulative effect of change in accounting principle, net of taxes

Net loss per common share

$(1.73 ) $(146 ) $(1.72
Q28 ) (178 ) (0.32
- - (1.93
$(4.01 )  $324 )  $(3.97

The accompanying notes are an integral part of these consolidated financial statements.
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Balance as of December 31,

2001

Issuance of shares net of

offering expenses

Redemption of Preferred
A stock

Net loss

Foreign currency
translation

adjustment

Unrealized gain on
derivative

instruments

Unrealized loss on
securities held for

sale

Comprehensive income

WYNDHAM INTERNATIONAL, INC.

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

(in thousands, except share amounts)

Accumulated Other Comprehensive Income

Preferred Stock Common Stock Receivables Unrealized
From Accumulated Unrealized (Loss) Gain on
Additional Shareholders Deficitand Foreign (Loss) Gain Securities

Number Par  Number Par Paid in and Dividend Currency on Derivative Held

of Shares Value of Shares Value Capital Affiliates  Distributions Exchange Instruments for Sale Total
11,905,060 $119 167,847,940 $1,678 $3,912,656 $ (18,121 ) $(2,279,104 ) $ 34 $ (28,337 ) $ (704 ) $1,588,221
= - 150,858 2 454 = = = = = 456
(28 ) — 328 - - - - - - - -
= = = = = = (522,426 ) - = = (522,426 )
- - - - - - - 93 ) - 93 )
= = = = = = = = 14,315 = 14,315

- - - - - - - - - (436 ) (436 )

(508,640 )
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Cash dividends
= = = = = = (17,658 ) = = = (17,658 )

Stock dividends
1,265,588 13 - - 126,546 - (126,559 ) - - - -

Balance as of December 31,
2002
13,170,620 $132 167,999,126 $1,680 $4,039,656 $ (18,121 ) $(2,945,747 ) $ (59 ) $ (14,022 ) $ (1,140 ) $1,062,379

Issuance of shares net of

offering expenses

= - 110,425 2 228 = = = = = 230
Redemption of Preferred
A stock
(11,025 ) - 128,551 - - - - _ _ _ _
Net loss
= = = = = = (389,612 ) - = = (389,612 )
Foreign currency
translation
adjustment
- - - - - - - (34 ) - - (34 )
Unrealized gain on
derivative
instruments
= = = = = = = = 5,118 = 5,118
Transfer unrealized loss
on securities held for
sale to realized loss
- - - - - - - - - 1,219 1,219
Comprehensive income
(383,309 )
Cash dividends
= = = = = = (29,227 ) = = = (29,227 )
Stock dividends
1,263,556 12 - - 126,343 - (126,355 ) - - - -

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Balance as of December 31,

2003

Issuance of shares net of

offering expenses

Redemption of Preferred

A stock

Retirement of former

executive shares

Net loss

Foreign currency
translation

adjustment

Unrealized loss on
derivative

instruments

Unrealized loss on
securities held for

sale

Comprehensive income

Cash dividends

Stock dividends

Balance as of December 31,

2004

14,423,151 $144 168,238,102 $1,682 $4,166,227 $ (18,121  )$(3.490,941 )$ (93 ) $ (8,904 ) $ 79 $650,073
- - 3382064 34 4560 - = = - - 4,594
@30 ) - 271 - - - - - - - -

- (235959 ) (2 ) (11,264 ) 11,266 - = = = =

- - - - - (509,446 ) - - - (509,446 )
- - - - - - - a2z ) - - 12 )
- - - - - - - - 3,265 - 3,265
- - - - - - - - - 105 105
(506,088 )
- - - - - 29,222 ) - - - (29,222 )
1,389,358 14 - 138,922 - (138936 ) - - - -
15,812,279 $158 171,386,918 $1,714 $4,298,445 $ (6,855 ) $(4,168,545 )$ (105 ) $ (5,639 ) $ 184 $119,357
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The accompanying notes are an integral part of these consolidated financial statements.
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WYNDHAM INTERNATIONAL, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Years Ended December 31,

2004 2003 2002

Cash flows from operating activities:

Net loss
$(509,446)  $(389,612)  $(522,426)

Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation and amortization
159,049 225,713 288,150

Amortization of deferred compensation
2,753 2,480 3,363

Amortization of deferred loan costs
26,304 31,247 25,522

(Gain) loss on sale of assets
(40,831 ) (4,552 ) 6,641

Impairment loss on assets

426,034 165,403 38,013

Write-off of intangible assets
202 ) 156,377 6,445

Write-off of deferred acquisition costs
1,585 335 2,574

Provision for bad debt expense
104 ) 6,453 6,539

(Gain) loss on derivative financial instruments
(42,482 ) (26,970 ) 43,182

Equity in earnings of unconsolidated subsidiaries
(2,183 ) (248 ) (1,039 )

Minority interest in consolidated subsidiaries
9,920 3,040 955
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Deferred income taxes
9,139 ) (120,505) (143,581)

Cumulative effect of change in accounting principle

- - 324,102
Changes in assets and liabilities:

Accounts receivable

4,589 24,587 18,225
Prepaid expenses and other assets

4,361 1,220 7,291
Deferred income

(186 ) 818 787
Accounts payable and accrued expenses

15,423 (10,939 ) (28,235 )

Net cash provided by operating activities
45,445 62,609 76,508

Cash flows from investing activities:

Acquisition of hotel properties and related working capital assets, net of cash acquired
- (19,993 ) -

Improvements and additions to hotel properties
(92,139 ) (59,591 ) (79,916 )

Proceeds from sale of assets
628,208 223,760 555,604

Acquisition of management contracts
951 ) (3,793 ) 497 )

Acquisition of intangible asset
(4,500 )

Change in restricted cash accounts
64,020 6,295 (57,907 )

Change in other assets
(6,500 ) (90 ) -

Collection on other notes receivable
698 522 6,603
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Advances on other notes receivable

Deferred acquisition costs

Investment in unconsolidated subsidiaries

Distributions from unconsolidated subsidiaries

Net cash provided by investing activities

Cash flows from financing activities:

Borrowings under line of credit facility and other debt

Repayments of borrowings under credit facility and other debt

Payment of deferred loan costs

Contributions received from minority interest in consolidated subsidiaries

Distribution made to minority interest in other partnerships

Other, net

Net cash used in financing activities

Effect of exchange rate on cash and cash equivalents

Net (decrease) increase in cash and cash equivalents

Cash and cash equivalents at beginning of year
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47 ) (8424 ) (2,518 )
1,799 ) (2,136 ) (1,252 )
1432 ) (3 ) (361 )
= 650 5,936
585,558 137,197 425,692
90,000 554,500 82,000
(750,261)  (700,244)  (689,090)
(2,610 ) (27,891 ) (15,743 )
= = 1,601
6,443 ) (899 ) (9,667 )
12 (67 ) (73 )
(669,302)  (174,601)  (630,972)
196 @3 ) 309
(38,103 ) 25,202 (128,463)
62,441 37,239 165,702
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Cash and cash equivalents at end of year

$24,338 $62,441 $37,239
Supplemental disclosure of cash flow information:
Cash paid during the year for interest
$176,774 $169,615 $216,981
Cash paid during the year for income taxes, net of refunds received
$3,864 $6,623 $14,462

See Note 16 for additional supplemental disclosure of cash flow information.

The accompanying notes are an integral part of these consolidated financial statements.

F-8

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

WYNDHAM INTERNATIONAL, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(dollars in thousands, except per share amounts)

1. Organization:

Wyndham International, Inc. (together with its consolidated subsidiaries, “we,” “us,” “Wyndham”, or the “Company”) is a fully
integrated and multi-branded hotel enterprise that operates primarily in the upper upscale and luxury segments. As of December 31, 2004, we
owned interests in 55 hotels with over 18,400 guestrooms and leased 5 hotels from third parties with over 900 guestrooms. In addition, we
managed 42 hotels for third party owners with over 11,100 guestrooms, franchised 48 hotels with over 9,900 guestrooms and had a strategic
alliance with a third party for 6 hotels with over 1,900 rooms.

Wyndham as currently constituted, was formed through the June 30, 1999 restructuring and reorganization of Patriot American
Hospitality, Inc. (collectively with its subsidiaries, “Patriot””) and Wyndham International, Inc. (collectively with its subsidiaries, “Old
Wyndham™). Prior to June 30, 1999, the shares of common stock of Patriot were paired and traded together with the shares of Old Wyndham,

on a one for one basis, as a single unit pursuant to a stock pairing arrangement, and were referred to as paired shares.

2. Summary of Significant Accounting Policies:

Principles of Consolidation-The consolidated financial statements include the accounts of Wyndham, our wholly-owned subsidiaries,
and the partnerships, corporations and limited liability companies in which we own a controlling interest, after the elimination of all
significant intercompany accounts and transactions.

Partnerships, Corporations and Limited Liability Companies—In December 2003, the Financial Accounting Standards Board (“FASB”)
issued Interpretation No. 46(R), “Consolidation of Variable Interest Entities” (“FIN 46R™) which requires a variable interest entity to be
consolidated by a company if that company is subject to a majority of the risk of loss from the variable interest entity’ s activities or entitled to
receive a majority of the entity’ s residual returns or both. We adopted FIN 46R as of January 1, 2004.

Critical Accounting Policies and Estimates—The preparation of consolidated financial statements requires us to make estimates and
judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and related disclosure of contingent assets and
liabilities. On an on-going basis, we evaluate our estimates, including those related to: impairment of assets; assets held for sale; bad debts;
income taxes; insurance reserves; derivatives; and contingencies and litigation. We base our estimates on historical experience and on various
other assumptions that we believe to be reasonable under the circumstances, the results of which form the basis for making judgments about
the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates
under different assumptions or conditions.

The following critical accounting policies affect our more significant judgments and estimates used in the preparation of our
consolidated financial statements.

We periodically review the carrying value of our assets, including intangible assets, to determine if events and circumstances exist
indicating that assets might be impaired. If facts and circumstances support this possibility of impairment, management will prepare
undiscounted and discounted cash flow projections, which require judgments that are both subjective and complex.

Our management uses its judgment in projecting which assets we will sell within the next twelve months. These judgments are based on
management’ s knowledge of the current market and the status of current negotiations with third parties. If assets are expected to be sold
within 12 months, they are reclassified as assets held for sale on the balance sheet.
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WYNDHAM INTERNATIONAL, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

(dollars in thousands, except per share amounts)

We maintain allowances for doubtful accounts for estimated losses resulting from the inability of our customers to make required
payments. If the financial condition of our customers were to deteriorate, resulting in an impairment of their ability to make payments,

additional allowances may be required.

We record a valuation allowance to reduce our deferred tax assets to the amount that is more likely than not to be realized. While we
have considered ongoing prudent and feasible tax planning strategies in assessing the need for the valuation allowance, in the event we were to
determine that we would be able to realize our deferred tax assets in the future in excess of their net recorded amount, an adjustment to the

deferred tax asset would increase income in the period such determination was made.

We have reserves for taxes and associated interest that may become payable in future years as a result of audits by tax authorities.
Although we believe that the positions taken on previously filed tax returns are reasonable, we nevertheless have established tax and interest
reserves in recognition that various taxing authorities may challenge the positions taken by us resulting in additional liabilities for taxes and
interest. The tax reserves are reviewed as circumstances warrant and adjusted as events occur that affect our potential liability for additional
taxes, such as lapsing of applicable statutes of limitations, conclusion of tax audits, additional or reduced exposure based on current

calculations, identification of new issues, release of administrative guidance, or rendering of a court decision affecting a particular tax issue.

We maintain a paid loss deductible insurance plan for commercial general liability, automobile liability and workers’ compensation loss
exposures related to the hotel operations. The primary loss deductible retention limit is currently $1,000 per occurrence for general liability,
$250 per occurrence for automobile liability and $500 per occurrence for workers’ compensation loss, in most jurisdictions. The estimates of
the ultimate liability for losses and associated expenses are based upon a third party actuarial analysis and projection of actual historical
development trends of loss frequency, severity and incurred but not reported claims as well as traditional issues that affect loss cost such as
medical and statutory benefit inflation. In addition, the actuarial analysis compares our trends against general insurance industry development
trends to develop an estimate of ultimate costs within the deductible retention. Large claims or incidents that could potentially involve material
amounts are also monitored closely on a case-by-case basis. As of December 31, 2004, our balance sheet included an estimated liability with
respect to this self-insurance program of $29,656.

Our objective in using derivatives is to add stability to interest expense and to manage our exposure to interest rate movements. During
the year ended December 31, 2004, such derivatives were used to hedge the variable cash flows associated with a portion of our variable-rate
debt. As of December 31, 2004, we did not have any derivatives designated as fair value hedges. Additionally, we do not use derivatives for
trading or speculative purposes. We use a variety of methods and assumptions that are based on market conditions and risks existing at each
balance sheet date to determine the fair value of the derivative instruments. For the majority of financial instruments including most
derivatives, standard market conventions and techniques such as discounted cash flow analyses, option pricing models, replacement cost and
termination cost are used to determine fair value. All methods of assessing fair value result in a general approximation of value, and such
value may never actually be realized. Future cash inflows or outflows from the derivative instruments depend upon future borrowing rates. If
assumptions about future borrowing rates prove to be materially incorrect, the recorded value of these agreements could also prove to be
materially incorrect. Because we use the derivative instruments to reduce our exposure to increases in variable interest rates, thus effectively
fixing a portion of our variable interest rates, the impact of changes in future borrowing rates could result in interest expense being either
higher or lower
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than might otherwise have been incurred on the variable-rate borrowings had the rates not been fixed. A reduction in interest rates could result

in a competitive advantage for companies in a position to take advantage of a lower cost of capital.

We are defendants in lawsuits that arise out of, and are incidental to, the conduct of our business. Management uses judgment, with the
aid of legal counsel, to record accruals for losses that we consider to be probable and that can be reasonably estimated, as a result of any
pending actions against us.

Investment in Real Estate and Related Improvements

The hotel properties are stated at cost. Depreciation is computed using the straight-line method based upon estimated useful lives of the
assets of 35 to 40 years for the hotel buildings and improvements and 3 to 7 years for furniture, fixtures and equipment. These estimated
useful lives are based on management’ s knowledge of the properties and the industry in general.

Maintenance and repairs are charged to operations as incurred; major renewals and betterments are capitalized. Upon the sale or
disposition of a fixed asset, the asset and the related accumulated depreciation are removed from the accounts and the gain or loss is included
in operations.

Interest associated with borrowings used to finance substantial hotel renovations is capitalized and amortized over the estimated useful
life of the assets. No interest was capitalized in 2004, 2003 and 2002, as there were no substantial hotel renovations.

We periodically review the carrying value of each property to determine if events and circumstances exist indicating that the assets
might be impaired. If facts or circumstances support the possibility of impairment, we will prepare projections of undiscounted cash flows,
without interest charges, of the specific property, to determine if the amounts estimated to be generated by those assets are less than the
carrying amounts of those assets. If impairment is indicated, an adjustment will be made to the carrying amount based on the difference
between the fair value and the carrying amount of the asset. When we identify an asset held for sale, we estimate the net selling price of such
asset. If the net selling price of the asset is less than the carrying amount of the asset, a reserve for loss is established. Depreciation is no
longer recorded once we identify an asset as held for sale. Net selling price is estimated as the amount at which the asset could be bought or
sold (fair value) less costs to sell. Fair value is determined at prevailing market conditions, appraisals or current estimated net sales proceeds
from pending offers, if appropriate. We recorded impairment of $426,034, $165,403 and $38,013 for the years ended December 31, 2004,
2003 and 2002, respectively.

Cash and Cash Equivalents

We consider all highly liquid investments with an original maturity date of three months or less when purchased to be cash equivalents.

Restricted Cash

Restricted cash is comprised of furniture, fixture and equipment reserves, tax and insurance escrows, derivative collateral, deferred

maintenance reserves and ground rent reserves.

Inventories

Inventories consist of food, beverages, china, linen, glassware and silverware and are stated at cost, which approximates market.
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Investment in Unconsolidated Subsidiaries

Our investment in unconsolidated subsidiaries includes investments in five entities ranging from approximately 1% to 50%. Investments
in partnerships and joint ventures are accounted for using the equity method of accounting when we have a 20% or more ownership interest or
exercise significant influence over the venture. If our ownership is less than 20% and we do not exercise significant influence, the investment

is accounted for under the cost method.

We review our investment in unconsolidated subsidiaries periodically for other than temporary declines in market value. For any decline
that is considered other than temporary, we record an impairment as a reduction in the carrying value of the investment. Estimated fair values
are based on projections of cash flows and market capitalization rates.

Notes and Other Receivables

Notes and other receivables are carried at their estimated collectible amounts. Interest income on notes and other receivables is
recognized as earned. Receivables are periodically evaluated for collectibility based on adequacy of collateral and/or creditworthiness of
borrower. Impairments are recorded as necessary.

Intangibles

Goodwill was recognized in connection with the acquisition of certain businesses and was amortized utilizing the straight-line method
over a period of 10 to 40 years. However, on January 1, 2002, we completed the two-step process prescribed by Statement of Financial
Accounting Standard (“SFAS”) 142 “Goodwill and Other Intangible Assets” for (1) testing for impairment and (2) determining the amount of
impairment loss related to goodwill associated with the reporting unit. Accordingly, in January 2002, we recorded an impairment charge of
$324,102 as a cumulative effect of a change in accounting principle. In connection with the adoption of SFAS 142, we did not record $12,136
of amortization in 2002, and will not be recording $12,136 of amortization annually going forward. Upon implementation of SFAS 142, we
identified finite lived intangible assets related to our trade names and determined that there was no indication of impairment on these finite

lived intangible assets.

The costs associated with the acquisition of management contracts and trade names have been recorded as deferred costs. Amortization
of management contracts is computed using the straight-line method over the term of the related management agreements. No charges were
recognized in 2004 for the remaining unamortized cost of management contracts lost. During 2003 and 2002, we recognized charges for the
remaining unamortized cost of management contracts lost of $1,946 and $6,445, respectively. Amortization of trade names costs is computed

using the straight-line method over the estimated useful life of 20 years.
The costs associated with the acquisition of leaseholds for hotel properties leased from third party owners have been recorded as
deferred costs. Leasehold costs are amortized using the straight-line method over the terms of the related leasehold agreement. During 2003,

we recognized a charge for the remaining unamortized cost of leasehold contracts lost of $153,909.
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Our intangible assets are as follows:

As of December 31, 2004 As of December 31, 2003
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization
Amortized intangible assets
Management contract costs
$11,954 $(7,128 ) $99,218 $(20,204 )
Leasehold costs
6,723 (186 ) 604 32 )
Trade name costs
121,851 (42,739 ) 123,866 (37,123 )
Total amortized intangible assets
$ 140,528 $(50,053 ) $223,688 $(57,359 )
Unamortized intangible assets
Goodwill
$391 $391
Trade name costs
4,500 =
Total unamortized intangible assets
$4,891 $391

The aggregate amortization expense for the years ended December 31, 2004, 2003 and 2002 was $12,902 $16,523 and $23,160,
respectively.

The estimated amortization expense for the following five years is as follows:
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2005

$9,362
2006

$9,396
2007

$8,647
2008

$8,578
2009

$8,376

We review the carrying value of our intangible assets with finite lives including management contracts and leasehold costs whenever
events or changes in circumstances arise that indicate the carrying amount of the asset may not be recoverable. If circumstances indicate that
the carrying amount of an asset that we expect to hold and use may not be recoverable, we estimate the future cash flows expected to result
from the use of the asset and its eventual disposition. Future cash flows are the future cash inflows expected to be generated by an asset less
the future cash outflows expected to be necessary to obtain those inflows. If the sum of the expected future cash flows (undiscounted and
without interest charges) is less than the carrying amount of the asset, we recognize an impairment loss as the amount by which the carrying
amount of the asset exceeds its fair value. In addition, we periodically evaluate the remaining useful lives of our intangible assets to determine
whether events or circumstances indicate that a revision of the remaining amortization period is warranted.
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Deferred Expenses

Deferred expenses consist of the following:

December 31,
2004 2003
Deferred loan costs
$80,500 $118,991
Franchise fees
566 865
Other
2,860 3,169
83,926 123,025
Less: accumulated amortization
(62,123) (73,758)
$21,803 $49.267

Deferred loan costs are amortized to interest expense on a straight-line basis (which approximates the interest method) over the terms of
the related loans, which range from one to ten years. Franchise costs are amortized using the straight-line method over the terms of the related
franchise agreements.

Income Taxes

We record our provision for income taxes in accordance with SFAS 109, “Accounting for Income Taxes”. Under the liability method of
SFAS 109, deferred taxes are determined based on the difference between the financial statements and tax bases of assets and liabilities using
enacted tax rates in effect in the years the differences are expected to reverse (see Note 12).

Minority Interest in the Operating Partnerships

Minority interest in the Operating Partnerships (“OP”) includes adjustments for the minority partners’ share of the net income (loss) as
defined by the partnership agreement and certain other adjustments for the issuance or redemption of OP units.

Minority Interest in Other Consolidated Subsidiaries

We have entered into a number of joint ventures in which a third party owns a minority interest. For financial reporting purposes, the
financial position and results of operations for each joint venture are included in our consolidated financial statements. In addition, the
Wyndham Anatole is included in our consolidated financial statements pursuant to FIN 46R.
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Earnings (Loss) per Share

Earnings per share disclosures for all periods presented have been calculated in accordance with requirements of SFAS 128, “Earnings
per Share”. We compute basic earnings per share based upon the weighted average number of shares of common stock outstanding during the
period presented. We include shares of common stock granted to our officers and employees in the computation only after the shares become
fully vested. We compute diluted earnings per share based upon the weighted average number of shares of common stock and dilutive
common stock equivalents outstanding during the periods presented. The diluted earnings per share computations include the dilutive impact
of options to purchase common stock which were outstanding during the period calculated by the “treasury stock” method, unvested stock
grants and other restricted awards to officers and employees and convertible preferred shares (see Note 7).
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Stock Compensation

We account for our stock compensation arrangements under the provisions of Accounting Principles Board Opinion No. 25,
“Accounting for Stock Issued to Employees” (“APB 25”), and we intend to continue to do so until we are required to expense stock-based
employee compensation in compliance with the requirements of SFAS 123R, “Share-Based Payment”, which becomes effective for us in the
third quarter of 2005. At December 31, 2004, no stock-based employee compensation cost has been charged to earnings for options, as all
options granted under those plans had an exercise price equal to the market value of the underlying common stock on the date of grant. Had
compensation cost for our stock option-based compensation plans been determined based on the fair value at the grant dates for awards under
the plans consistent with the method pursuant to SFAS 123, “Accounting for Stock-Based Compensation”, our net loss and loss per common
share would have increased to the pro forma amounts indicated below:

December 31,

2004 2003 2002

Net loss attributable to common shareholders, as reported
$(677,604) $(545,195) $(666,643)

Deduct: Total stock-based employee compensation expense determined under

fair value based method for all awards, net of related tax effects
(704 ) (355 ) (525 )

Pro forma net loss attributable to common shareholders
$(678,308) $(545,550) $(667,168)

Earnings per share:

Basic and diluted loss per common share-as reported
$¢4.01 ) $33.24 ) $3.97 )

Basic and diluted loss per common share—pro forma
$4.01 ) $3.24 ) $33.98 )

Revenue Recognition

We primarily own, operate, manage and franchise hotel properties. Revenue is generally recognized when rooms are occupied and as
services are performed. Hotel revenue consists primarily of room rentals, food and beverage sales and other activities from owned and leased
hotels. Management and service fees primarily represent management and franchise fees earned from third-party owned hotels we manage.
Management fees include a base fee, which is generally a percentage of hotel revenue, and an incentive fee, which is generally based on the
hotel’ s profitability. We recognize base fees as revenue when earned in accordance with the terms of the contract. Incentive fees are not
recognized until the end of the year based on the hotel’ s annual profitability. Franchise fees represent fees in connection with the franchise of

our brand from third-party owners. We recognize franchise fee revenue in accordance with SFAS 45, “Accounting for Franchise Fee
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Revenue.” Initial franchise fees are recognized when substantially all of the initial services or conditions relating to the franchise contract have
been performed or satisfied. Continuing franchise fees are recognized as the fees are earned and become receivable from the franchise.
Payments received in advance of revenue being earned under the franchise agreements are deferred and classified in accrued expenses.

Foreign Currency Translation

Financial statements of foreign subsidiaries not maintained using U.S. dollars are remeasured into the U.S. dollar functional currency for
consolidation and reporting purposes. Assets and liabilities of non-U.S. operations are translated into U.S. dollars at the exchange rate in effect
at the balance sheet date. Revenues and expenses of non-U.S. operations are translated at the weighted average exchange rate during the year.
Resulting translation adjustments are reflected in shareholders’ equity. Realized foreign currency gains and losses are included in results of
operations.
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Advertising Costs

We participate in various advertising and marketing programs. Production costs of commercials are charged to operations in the period
during which the commercial is first aired. The costs of other advertising, promotion and marketing programs are expensed in the period
incurred. We have recognized advertising expenses of $27,094, $28,995 and $37,201 for 2004, 2003 and 2002, respectively.

Self Insurance

We are self-insured for various levels of general liability, automobile liability, workers’ compensation and employee medical coverage
up to certain levels. Accrued expenses include the estimated cost from unpaid incurred claims of $29,656 and $26,617 at December 31, 2004
and 2003, respectively. We base our accrual on a range of estimates of unpaid incurred claims provided by a third party actuary.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make
estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes. Actual results could differ

from those estimates.

Concentrations

We currently invest primarily in hotel properties. The hotel industry is highly competitive and our hotel investments are subject to
competition from other hotels for guests. Each of our hotels competes for guests primarily with other similar hotels in its immediate vicinity
and other similar hotels in its geographic market. We believe that brand recognition, location, quality of the hotel, services provided and price
are the principal competitive factors affecting our hotel investments.

Our financial instrument exposure to concentration of credit risk consists primarily of cash and cash equivalents. Our funds are deposited
with high-credit-quality financial institutions and at times, these funds may be in excess of the federal depository insurance limit.

Fair Value of Financial Instruments

SFAS 107, “Disclosures about Fair Value of Financial Instruments”, requires disclosures about the fair value for all financial
instruments, whether or not recognized, for financial statement purposes. Disclosures about fair value of financial instruments are based on
pertinent information available to management as of December 31, 2004 and 2003. Considerable judgment is necessary to interpret market
data and develop estimated fair value. Accordingly, the estimates presented herein are not necessarily indicative of the amounts that could be
realized on disposition of the financial instruments. The use of different market assumptions and/or estimation methodologies may have a
material effect on the estimated fair value amounts.

Management estimates the fair values of (i) accounts receivable, accounts payable and accrued expenses approximate the carrying value
due to the relatively short maturity of these instruments; (ii) the notes receivable approximate carrying value based upon effective borrowing
rates for issuance of debt with similar terms and remaining maturities; and (iii) the borrowings under the revolving credit facility, term loan
and various other mortgage notes approximate carrying value because these borrowings accrue interest at floating interest rates based on
market. We estimate the fair value of our fixed rate debt generally using discounted cash flow analysis
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based on our current borrowing rates for debt with similar maturities. The estimated fair value of the fixed rate debt at December 31, 2004 was
approximately $264,197 compared to a book value of $263,581.

Accounting for Derivative Instruments and Hedging Activities

We account for our derivative instruments in accordance with SFAS 133, “Accounting for Derivative Instruments and Hedging
Activities,” as amended by SFAS 137 and SFAS 138.

On the date we enter into a derivative contract, we designate the derivative as a hedge of (a) a forecasted transaction or (b) the variability
of cash flows that are to be received or paid in connection with a recognized asset or liability (a “cash flow hedge”). Currently, we have only
entered into derivative contracts designated as cash flow hedges. Changes in the fair value of a derivative that is highly effective and that is
designated and qualifies as a cash flow hedge, to the extent that the hedge is effective, are recorded in other comprehensive income until
earnings are affected by the variability of cash flows of the hedged transaction (e.g., until periodic settlements of a variable-rate asset or
liability are recorded in earnings). Any hedge ineffectiveness (which represents the amount by which the changes in the fair value of the
derivative exceed the variability in the cash flows of the forecasted transaction) is recorded in current-period earnings. Changes in the fair

value of non-hedging instruments are reported in current-period earnings.

We formally document all relationships between hedging instruments and hedged items, as well as our risk-management objective and
strategy for undertaking various hedge transactions. This process includes linking all derivatives that are designated as cash flow hedges to (1)
specific assets and liabilities on the balance sheet or (2) specific firm commitments or forecasted transactions. We also formally assess (both at
the hedge’ s inception and on an ongoing basis) whether the derivatives that are used in hedging transactions have been highly effective in
offsetting changes in the cash flows of hedged items and whether those derivatives may be expected to remain highly effective in future
periods.

We discontinue hedge accounting prospectively when (1) we determine that the derivative is no longer effective in offsetting changes in
the cash flows of a hedged item (including hedged items such as firm commitments or forecasted transactions); (2) the derivative expires or is
sold, terminated, or exercised; (3) it is no longer probable that the forecasted transaction will occur; (4) a hedged firm commitment no longer
meets the definition of a firm commitment; or (5§) management determines that designating the derivative as a hedging instrument is no longer
appropriate.

When we discontinue hedge accounting because it is no longer probable that the forecasted transaction will occur in the originally
expected period, the gain or loss on the derivative remains in accumulated other comprehensive income and is reclassified into earnings when
the forecasted transaction affects earnings. However, if it is probable that a forecasted transaction will not occur by the end of the originally
specified time period or within an additional two-month period of time thereafter, the gains and losses that were accumulated in other
comprehensive income will be recognized immediately in earnings. In all situations in which hedge accounting is discontinued and the
derivative remains outstanding, we will carry the derivative at its fair value on the balance sheet, recognizing changes in the fair value in

current-period earnings.

Seasonality

The hotel industry is seasonal in nature; however, the periods during which our hotel properties experience higher revenues vary from
property to property and depend predominantly on the property’ s location. Our revenues typically have been higher in the first and second
quarters than in the third and fourth quarters.
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Recent Pronouncements

In December 2003, the FASB issued FIN 46R, “Consolidation of Variable Interest Entities” to provide guidance on how to identify a
variable interest entity (“VIE") and determine when the assets, liabilities, non-controlling interest, and results of operations of a VIE need to
be included in a company’ s consolidated financial statements. A company that holds a variable interest in an entity will need to consolidate
the entity if the company’ s interest in the VIE is such that the company will absorb a majority of the VIE’ s expected losses and/or receive a
majority of the entity’ s expected residual returns, if they occur. FIN 46R also requires additional disclosure by primary beneficiaries and other
significant variable interest holders. The disclosure provisions of FIN 46R became effective upon issuance. The consolidation requirements of
FIN 46R apply immediately to VIE’ s created after January 31, 2003 and in the first fiscal year or interim period ending after March 15, 2004
to existing VIE’ s. We adopted FIN 46R during the first quarter ended March 31, 2004. We believe that our interest in one management
contract (Wyndham Anatole) is a VIE where we are the primary beneficiary, which requires consolidation under FIN 46R as of January 1,
2004. In the unlikely event that we terminate the management contract and all of the underlying assets related to this contract had no value, we
estimate that the maximum exposure to loss would approximate $88,852, primarily representing the net carrying value at December 31, 2004
of our investment in the management contract and the two previously issued notes receivable. See Note 4 to the Consolidated Financial
Statements for the condensed financial information of the Wyndham Anatole as of December 31, 2004.

On December 22, 2004, we formed a joint venture with Lehman Brothers Real Estate Partners (“LBREP”) to expand and develop
Summerfield Suites by Wyndham”, Wyndham’ s upscale, extended-stay brand. The transaction included the sale of six Summerfield Suites by
Wyndham" and the sale of an equity interest in the entity that owns our Summerfield brand to LBREP. Under the terms of the joint venture
agreement with LBREP, we initially hold a 66.67% ownership interest in the joint venture however, we have 50% voting rights. In addition,
LBREP has a priority return. Therefore, in accordance with FIN 46R, our joint venture with LBREP is also included in our consolidated
financial statements at December 31, 2004.

In May 2003, the FASB issued SFAS 150, “Accounting for Certain Financial Instruments with Characteristics of Both Liabilities and
Equity.” SFAS 150 specifies that instruments within its scope embody obligations of the issuer and that, therefore, the issuer must classify
them as liabilities. For calendar-year-end companies, SFAS 150 became effective at the beginning of their third quarters. SFAS 150 was
effective immediately for all financial instruments entered into or modified after May 31, 2003. For all other instruments, SFAS 150 went into
effect at the beginning of the first interim period beginning after June 15, 2003, except for mandatorily redeemable financial instruments of a
non-public entity. For contracts that were created or modified before May 31, 2003 and still exist at the beginning of the first interim period
beginning after June 15, 2003, entities should record the transition to SFAS 150 by reporting the cumulative effect of a change in an
accounting principle. SFAS 150 prohibits entities from restating financial statements for earlier years presented. On October 29, 2003, the
FASB deferred the provisions of paragraphs 9 and 10 of SFAS 150 as they apply to mandatorily redeemable noncontrolling interests. Those
provisions require that mandatorily redeemable minority interests within the scope of SFAS 150 be classified as a liability on a parent
company’ s financial statement in certain situations, including when a finite-lived entity is consolidated. The deferral of those provisions is
expected to remain in effect while these interests are addressed in either Phase II of the FASB’ s Liabilities and Equity project or Phase II of
the FASB’ s Business Combinations Project. However, the FASB did not defer the disclosure provisions relating to mandatorily redeemable
noncontrolling interests. Therefore, in accordance with SFAS 150, if we liquidate the consolidated subsidiaries in which there exists a
minority interest, we would be required to pay approximately $22,646 in cash. Such amount is lower than the carrying amount of the minority
interest in consolidated subsidiaries by $1,390.
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In December 2004, the FASB issued SFAS 123R, “Shared-Based Payment”. SFAS 123R requires companies to expense the fair value
of employee stock options and similar share-based payment awards. Under SFAS 123R, share-based payment awards are expensed based on
the fair value of the awards on their grant dates and the estimated number of awards that are expected to vest. The fair values of the share-
based payment awards are estimated using an option-pricing model that appropriately reflects a company’ s specific circumstances and the
economics of the company’ s share-based payment transactions. Compensation expense for share-based payment awards, along with the
related tax effects, is recognized as the awards vest. SFAS 123R also requires the tax benefit associated with these share-based payment
awards be classified as financing activities in the statement of cash flow rather than operating activities as currently permitted. Public
companies with calendar year-ends will be required to adopt SFAS 123R in the third quarter of 2005. The provisions of SFAS 123R apply to
all outstanding and unvested share-based payment awards at the company’ s adoption date. SFAS 123R offers alternative transition methods of
adopting this final rule. At the present time, we have not determined which alternative method we will use.

Reclassification

Certain prior year balances have been reclassified to conform to the current year presentation with no effect on previously reported

amounts of income or retained earnings.

3. Investment in Real Estate and Related Improvements and Assets Held for Sale:

Investment in real estate and related improvements and assets held for sale consists of the following:

December 31, 2004 December 31, 2003
Investment in Assets Investment in Assets
Real Estate Held for Real Estate Held for
Held for Use Sale Total Held for Use Sale Total

Land
$208,261 $58,317 $266,578 $288,106 $38,521 $326,627

Land held for development
19,927 - 19,927 28,647 - 28,647

Buildings and improvements
1,931,199 458,209 2,389,408 2,867,596 252,538 3,120,134

Furniture, fixtures and equipment
423,497 92,815 516,312 641,294 77,777 719,071

Renovations in progress
26,767 2,561 29,328 14,944 767 15,711

2,609,651 611,902  3221,553 3,840,587 369,603 4,210,190

Less: impairment
- (72,313 ) (72,313 ) - (11,405 ) (11,405 )
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Less: accumulated depreciation
(576,686 )  (178,085) (754,771 ) (901,779 )  (119,868)  (1,021,647)

$2,032,965  $361,504  $2,394,469  $2,938,808  $238,330  $3,177,138

We classify certain assets as held for sale based on having the authority and intent of entering into commitments for sale transactions
expected to close in the next twelve months. At December 31, 2004, certain assets were classified as held for sale. At December 31, 2004 and
2003, the impairment for assets held for sale totaled $72,313 and $11,405, respectively. The assets held for sale had income from operations of
$42,413 and $8,824 for the years ended December 31, 2004 and 2003, respectively, net of amounts owned by third party limited partners.

We continue to evaluate the assets in our total portfolio and to pursue an orderly disposition of our held for sale assets. There can be no
assurance if or when sales will be completed or whether such sales will be completed on terms that will enable us to realize the full carrying

value of such assets.
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Asset Sales

During the year ended December 31, 2004, we sold our investments in 39 hotels and certain undeveloped land in separate transactions.
We received net cash proceeds of approximately $308,676, after the repayment of mortgage debt of approximately $313,248. We recorded a
net gain of $40,831 as a result of these asset sales. Also, we used $297,407 of the net cash proceeds to pay down a portion of the senior credit
facility and increasing rate loan facility, and we retained the rest of the net cash proceeds in accordance with the terms of the senior credit
facilities.

During the year ended December 31, 2003, we sold our investments in eighteen hotels, certain undeveloped land and a golf venture in
separate transactions. We received net cash proceeds of approximately $107,386, after the repayment of mortgage debt of approximately
$114,878. We recorded a net gain of $4,552 as a result of these asset sales. Also, we used $68,282 of the net cash proceeds to pay down a
portion of the senior credit facility and increasing rate loan facility, and we retained the rest of the net cash proceeds in accordance with the
terms of the senior credit facilities.

During the year ended December 31, 2003, leases on 27 hotel properties (15 Summerfield Suites® by Wyndham and 12 Wyndham
Hotels and Wyndham Garden Hotels) operated by two subsidiaries of Wyndham were terminated by Hospitality Properties Trust (“HPT”).
HPT subsequently rebranded these hotel properties to third-party brands.

During 2002, we sold seven hotels and an investment in a restaurant venture, in separate transactions, for aggregate net cash proceeds of
approximately $60,125, after repayment of approximately $65,659 of mortgage debt. In addition, we sold thirteen hotels in a single transaction
for net cash proceeds of approximately $202,467 after repayment of approximately $224,113 of mortgage debt. As a result of asset sales, we
recorded a net loss of $3,699. Also, we used $166,254 of the net cash proceeds from the asset sales to pay down a portion of our senior credit
facility and increasing rate loan facility and placed $36,141 in escrow under the terms of the senior credit facility for future application to
payments on our existing mortgage indebtedness. As of December 31, 2004, all of the escrowed cash proceeds have been applied in payment
of existing mortgage indebtedness.

Interstate

During 2000, Wyndham agreed to the redemption of its aggregate 55% non-voting economic interest (the “Wyndham Interest”) in
Interstate Hotels, LLC (“IH LLC"), a principal operating subsidiary of Interstate Hotel Company (“IHC”). IH LLC transferred to us a
management agreement for one hotel owned by us and amended management agreements with respect to six other hotels owned by us to
reduce the management fees and to permit termination by the owner upon 30 days notice. In addition, IH LLC redeemed approximately 9% of
the Wyndham Interest and substantially all of the remainder was converted into a preferred membership interest in IH LLC. As additional
consideration for the redemption and conversion of the Wyndham Interest, we caused our representative on IHC’ s Board of Directors to
resign and relinquished our right to appoint a member to IHC’ s Board of Directors in the future. In addition, we granted IHC an option
exercisable within 90 days of October 20, 2000, to acquire all of IHC’ s stock we owned at a weighted average trading price per share,
provided that the purchase price not be less than $3.00 per share nor more than $4.00 per share. On December 3, 2000, the common stock was
acquired for approximately $597. On July 12, 2001, IH LLC, pursuant to a redemption agreement, called for the redemption of our preferred
interest in IH LLC. In consideration for the redemption, we received $8,250 in cash and two promissory notes in the amounts of $750 and
$3,682, respectively. The notes were repaid in May 2002 and June 2002, respectively, by IHC. We recorded a gain of $2,003, net of
previously recorded impairment of $16,499. The portion of the Wyndham Interest that was not converted into a preferred membership interest
will remain outstanding. Thereafter, at any time on or after July 1, 2004, both IH LLC and
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Wyndham had the right to require that IH LLC redeem the remaining 1% non-controlling common interest at an amount that is the lesser of
(a) the product of (i) five times IH LLC’ s EBITDA as of December 31, 2003 and (ii) the percentage of total equity interest in IH LLC which
is represented by the remaining 1% non-controlling common interest, or (b) approximately $433. The redemption of the remaining 1% non-

controlling common interest under the agreement occurred in November 2004.

4. Investment in Wyndham Anatole:

We adopted FIN 46R as of January 1, 2004. Pursuant to the adoption of FIN 46R, we evaluated our joint ventures, management and
franchise contracts to determine whether any agreements qualify as a VIE and whether, as such, we meet the criteria of a primary beneficiary.
We identified the Wyndham Anatole as a VIE due to the management contract and Wyndham was identified as the primary beneficiary.
Therefore, the Wyndham Anatole has been included in our consolidated financial statements. The Wyndham Anatole management contract
has the following provisions:

Wyndham will secure a letter of credit in the amount of $21,000 which can be drawn by the owner if net operating income
(“NOTI”) generated by the hotel is insufficient to pay the primary debt service and first portion of the owner’ s priority return. This
letter of credit will be renewed annually, but if there are any amounts drawn against the letter of credit, only the remaining balance
will be renewed.

NOI will be distributed as follows:
First, to the payment of debt service on the hotel” s first mortgage;

Second, to pay a preferred return to the owner (the amounts due under the debt service and owner return shall not exceed
$28,000);

Third, to the payment of current and accrued interest on the Wyndham loans;

Fourth, to pay Wyndham a base management fee in an amount equal to 2% of gross revenues;
Fifth, to pay any owner accrued amount (as defined in the management agreement);

Sixth, to pay Wyndham an incentive management fee equal to 40% of NOI; and,

Seventh, any remaining NOI shall be distributed 50% to the owner and 50% to Wyndham.

If the hotel is sold during the 11 to 20™ year of the contract, the sales proceeds (after the payment of closing costs and expenses)
will be distributed as follows:

First, $330,000 would be paid to the hotel’ s lender to satisfy the repayment of mortgage debt and as a priority return to the
owner;

Second, to the payment of accrued and unpaid interest on, and the principal of, the Wyndham loans;
Third, to the payment of any unpaid owner accrued amount;

Fourth, to the payment to Wyndham of the unamortized portion of 50% of $67,000 (the amount paid to the owner at the
inception of the agreement); and,
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Fifth, 50% to the owner and 50% to Wyndham.
The Wyndham Anatole management contract met the FIN 46R criteria for consolidation into our financial statements due to the
requirement that we reimburse the owner for any shortfall in the payment of mortgage debt and the owner’ s preferred return prior to payment

of management fees. This reimbursement is limited to $21,000
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and is backed by a letter of credit. This $21,000 letter of credit triggers consolidation due to Wyndham being exposed to the majority of the
risks of loss. As of December 31, 2004, $4,667 had been drawn against this letter of credit. Even though our risk of loss is limited solely to the
$21,000, our projections indicate that there is a remote possibility that the property will not be able to generate sufficient cash flow to cover
debt service during the term of the management contract and therefore the owner has no risk of loss.

We consolidated the Wyndham Anatole as of and for the twelve months ended December 31, 2004. This consolidation results in an
increase of $310,172 in consolidated Wyndham assets. Our balance sheet also reflects the Wyndham Anatole mortgage debt and capital lease
obligations of $168,891, even though we are not a party to nor guarantor of this debt or capital lease obligations. Our net loss does not change
as a result of the consolidation of the Wyndham Anatole as profit is 100% attributable to the owner and recorded as minority interest.
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Condensed financial information of the Wyndham Anatole is set forth below:

Condensed Balance Sheet

ASSETS

Cash and cash equivalents

Restricted cash

Accounts receivable, net of allowance for doubtful accounts of $368

Investment in real estate and related improvements, net of accumulated depreciation of $32,354

Other assets

Total assets

LIABILITIES AND SHAREHOLDERS’ EQUITY

Trade accounts payable

Accrued payroll costs

Accrued insurance and property taxes

Other liabilities

Advance deposits
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December 31,
2004

$1,141

4,785

8,952

293,745

1,549

$310,172

$2,198

3,164

3,086

3,344

1,672
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Intercompany items with Wyndham

88,852
Mortgage debt and capital lease obligations
168,891
Minority interest
38,965
Wyndham equity
Total liabilities and shareholders’ equity
$310,172
Condensed Statement of Operations:
Year Ended
December 31,
2004
Revenues:
Room revenues
$42,266
Food and beverage revenues
52,568
Other hotel revenues
6,114
Total revenues
100,948
Expenses:
Room expenses
9,828
Food and beverage expenses
29,062
Other hotel expenses
31,817
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Total hotel expenses

70,707
Interest expense
12,756
Depreciation and amortization
10,756
Total expenses
94,219
Income before intercompany items and minority interest
6,729
Intercompany items with Wyndham
2,854
Minority interest
(9,583 )
Net income attributable to Wyndham equity
$—
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5. Line of Credit Facility, Term Loans, Mortgage and Other Notes and Capital Lease Obligations:

Outstanding borrowings as of December 31, 2004 and 2003 under the line of credit, term loans, mortgage and other notes and capital

lease obligations consist of the following:

Description

Revolving credit facility [

Revolving credit facility 111

Revolving credit facility IV

Term loans I

Term loans II

Increasing rate loans

Lehman Brothers Holdings Inc. 11

Lehman Brothers Holdings Inc. 111

Lehman Brothers Holdings Inc. IV

Lehman Brothers Holdings Inc. (Condado)

CSFB Pool

Metropolitan Life Insurance

December 31, December 31,
2004 2003 Amortization Interest Rate Maturity

$- $4,081 None LIBOR + 3.75% June 30, 2004(1)
- - None LIBOR +4.75%  April 1,2006(1)
68,589 160,051 None LIBOR + 5.75% April 1,2006(1)
870,794 1,051,369 (2 LIBOR +5.75%(3)  June 30, 2006
284,196 343,284 4 LIBOR + 5.75% April 1, 2006
- 15,165 None LIBOR + 4.75% June 30, 2004(1)
128,015 175,184 & LIBOR + 1.8% August 10, 2005
10,735 39,339 6 8.0%(6) September 10, 2005
266,094 397353 (7 7.49%(7) July 8, 2005
92,740 94,369 8 LIBOR +4.25%(8) November 6, 2005
28,040 - None LIBOR + 1.2% July 9, 2006(9)
- 93,492 (10 8.08% October 1, 2007
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Other mortgage notes payable(11)

238,926 269,885 Various (12) (12)
Unsecured financing

1,510 1,509 None 10.5% May 15, 2006
Capital lease obligations

38,956 36,878
Capital lease obligations (Wyndham Anatole)

621 -
Cigna Insurance (Wyndham Anatole)

168,270 = (13 ) 7.48% August 1, 2011

$2,197,4806  $2,681,959 (14 )

Less current portion:

Mortgage debt-assets held for sale

(114251 ) (118,133 )

Current portion of borrowings

(685,145 ) (292,661 )

Long term debt

(M

2
A3)
“4)

)

(6)

(7

$1,398,090  $2,271,165

We entered into amendments and restatements of our senior credit facilities. The consenting lenders’ maturity dates for the revolving
credit facility and the term loans II were extended to April 1, 2006. The non-consenting lenders’ debt of approximately $19,000, which
was due on June 30, 2004, was repaid on May 12, 2004.

A principal payment of $5,000 is to be paid each six months until the final payment of principal, which is due on June 30, 2006.

1% of the interest rate spread is paid-in-kind and is payable at maturity.

A principal payment of 0.5% of the outstanding principal balance is to be paid each six months until the final payment of the principal,
which is due on April 1, 2006.

The loan is collateralized by three hotel properties with a net book value of $185,952 as of December 31, 2004. We must make
scheduled amortization payments as set forth in the loan agreement. The loan agreement provides that we can elect to extend the term of
the loan for one additional twelve-month period, provided that there is not a default under the loan and other minor conditions are met
which are within our control.

The loan is collateralized by two hotel properties with a net book value of $32,745 as of December 31, 2004. We must make scheduled
amortization payments as set forth in the loan agreement. The loan agreement provides that we can elect to extend the term of the loan
for one additional twelve-month period, provided that there is not a default under the loan and other minor conditions are met which are
within our control. As of December 31, 2004, LIBOR is below the minimum interest rate pursuant to the agreement, therefore, the rate is
fixed at 8% until such time as the LIBOR rate rises above the minimum of 3%.

The loan is collateralized by 14 hotel properties with a net book value of $357,262 as of December 31, 2004. We must make scheduled
amortization payments as set forth in the loan agreement. The loan agreement provides that we can elect to extend the term of the loan
for three additional twelve-month periods, provided that there is not a default under the loan and other minor conditions are met which
are within our control. The interest rate is the sum of (x) the greater of (i) LIBOR or (ii) 2.5% plus (y) the then effective spread as set
forth in the loan agreement. As of December 31, 2004, the spread is 4.99% and LIBOR is less than 2.5%, which results in a current
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interest rate of 7.49%. The interest rate is adjustable as LIBOR and the spread changes over the life of the loan. Over the life of the loan,
the average spread is 5%.
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The loan is collateralized by one hotel with a net book value of $95,659 as of December 31, 2004. The interest rate has a 2% LIBOR
floor. The loan agreement provides that we can elect to extend the term of the loan for three additional twelve-month periods, provided
that there is not a default under the loan and other minor conditions are met which are within our control.

The loan is collateralized by three hotel properties with a net book value of $74,710 as of December 31, 2004. The loan agreement
provides that we can elect to extend the term of the loan for three additional twelve-month periods, provided that there is not a default
under the loan and other minor conditions are met which are within our control.

The hotels were sold on January 30, 2004 and the debt was assumed in full by the purchaser.

The loans are collateralized by six hotel properties and a parcel of land with a net book value of $525,672 as of December 31, 2004.
Interest rates range from fixed rates of 9.08% to 9.11% and variable rates of LIBOR plus 1.5% to LIBOR plus 4.5%. The mortgages
have a weighted average interest rate as of December 31, 2004 of 5.85%. Maturity dates range from 2005 through 2016.

The loan is collateralized by the Anatole hotel with a net book value of $293,745 as of December 31, 2004. We are not party to nor
guarantor of this loan. (See note 4 to the Consolidated Financial Statements).

The weighted average interest rate was 6.51% and 5.92% for the years ended December 31, 2004 and 2003, respectively.

Under the terms of the related loan agreements and capital lease obligations, principal amortization and balloon payment requirements at

December 31, 2004 are as follows for each of the next five years:

(1

Year Amount

2005
$685,145 (1)

2006
1,266,893(2)
2007
21,675
2008
7,970
2009
8,614
2010 and thereafter
207,189

$2,197,486(3)

We can elect to extend $540,334 ($358,834 for three additional twelve-month periods and $181,500 for one additional twelve-month
period) provided that there is not a default under the loans and other minor conditions are met which are within our control. The
remaining maturities represent $144,811 related to separate loans collateralized by the Wyndham El Conquistador and the Wyndham
Reach and normal principal amortization.
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(2) We can elect to extend $28,040 for three additional twelve-month periods, provided that there is not a default under the loan and other
minor conditions are met which are within our control.

(3) The Wyndham Anatole debt and capital leases of $168,891 are included, however, we are not a party to nor guarantor of this debt (see
note 4 to the Consolidated Financial Statements).

On April 30, 2004, we extended an $18,000 mortgage secured by one hotel, after paydown of $6,300. The loan bears interest at LIBOR
plus 4.5% and has a maturity date of May 1, 2006.

One June 22, 2004, we completed a $35,000 mortgage financing secured by four hotel properties. The loan, which was made by Credit
Suisse First Boston Inc., bears interest at LIBOR plus 1.2% and has an initial maturity date of July 9, 2006. We may extend the maturity date
of the loan for three additional twelve-month periods, provided that there is not a default under the loan and other minor conditions are met
which are within our control.

6. Derivatives:

We manage our debt portfolio by using interest rate caps and swaps to achieve an overall desired position of fixed and floating rates. The

fair value of interest rate hedge contracts is estimated based on quotes from the
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market makers of these instruments and represents the estimated amounts we would expect to receive or pay to terminate the contracts. Credit
and market risk exposures are limited to the net interest differentials and counterparty risk. At December 31, 2004, the estimated fair value of
the interest rate hedges represented a liability of $8,637. We estimate that the majority of the $8,637 liability at December 31, 2004 will be
charged to earnings during 2005 as all of the interest rate swaps except one will mature in 2005. We have no embedded derivatives under
SFAS 133, as amended, at December 31, 2004.

The following table represents the derivatives in place as of December 31, 2004:

Notional Maturity Floor Trigger Fair
Amount Date Swap Rate Cap Rate Rate Level Value
Type of Hedge:
Interest Rate Cap (1)
$269,396 7/9/05 n/a 4.25 % n/a n/a $-
Interest Rate Cap (1)
146,943 7/9/05 n/a 4.25 % n/a n/a =
Interest Rate Cap (1)
112 7/1/05 n/a 9.75 % n/a n/a -
Interest Rate Cap (1)
105,441 7/1/05 n/a 9.75 % n/a n/a =
Interest Rate Cap (1)
172,783 8/10/05 n/a 7.25 % n/a n/a -
Interest Rate Cap (1)
92,740 11/15/05 n/a 5.75 % n/a n/a -
Interest Rate Cap (2)
3,900 9/2/06 n/a 7.00 % n/a n/a -
Interest Rate Cap (2)
5,800 9/2/06 n/a 7.00 % n/a n/a =
Interest Rate Cap (2)
12,000 9/2/06 n/a 7.00 % n/a n/a -
Interest Rate Cap (2)
13,300 9/2/06 n/a 7.00 % n/a n/a =
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Interest Rate Cap (1)

6,783
Interest Rate Cap (1)
12,597
Interest Rate Cap (1)
19,380
$861,175
Interest Rate Swap (2)
$28,771
Interest Rate Swap (2)
28,292
Interest Rate Swap (2)
42,750
Interest Rate Swap (2)
13,737
Interest Rate Swap (2)
550,000
Interest Rate Swap (2)
150,000
$813,550
Total Caps and Swaps
$1,674,725

9/10/05

9/10/05

9/10/05

9/30/05

12/30/05

8/1/05

4/30/07

3/7/05

3/7/05

n/a

n/a

n/a

4.62%

7.00%

4.36%-5.25%

3.92%-4.73%

6.10%-6.75%

6.10%-6.75%

7.00 %
7.00 %
7.00 %
n/a
n/a
7.85 %
6.50 %
n/a
n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

5.61%

5.75%

5.50%

7.00%-8.50%

7.00%-8.50%

(1) Effective derivatives (See paragraph “Accounting for Derivative Instruments and Hedging Activities” in Note 2 to the Consolidated Financial Statements).

(2) Ineffective derivatives (See paragraph “Accounting for Derivative Instruments and Hedging Activities” in Note 2 to the Consolidated Financial Statements).

$44

6 )

(777 )

(298 )

(5,975)

(1,625)

$(8,637)

$(8,637)

For the year ended December 31, 2004, we recorded a gain of $48,418 for the change in the fair market value of the ineffective interest

rate hedge contracts through earnings, and a charge of $298 (net of taxes of $198) to other comprehensive income for the change in the fair

market value of the effective interest rate hedge contracts. Also, during 2004, we recorded amortization of $3,563 (net of taxes of $2,374) to

earnings as a reduction of the transitional adjustment that was recorded in other comprehensive income in 2001. Additionally, we paid
$47,466 in settlement payments for the ineffective hedges during the year ended December 31, 2004.

For the year ended December 31, 2003, we recorded a gain of $33,331 for the change in the fair market value of the ineffective interest

rate hedge contracts through earnings, and a reduction of $1,220 (net of taxes of $1,077) to other comprehensive income for the change in the

fair market value of the effective interest rate hedge
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contracts. Also, during 2003, we recorded amortization of $3,817 (net of taxes of $2,544) to earnings as a reduction of the transitional
adjustment that was recorded in other comprehensive income in 2001. Additionally, we paid $49,163 in settlement payments for the
ineffective hedges during the year ended December 31, 2003.

For the year ended December 31, 2002, we recorded a loss of $27,181 for the change in the fair market value of the ineffective interest
rate hedge contracts through earnings, and a reduction of $4,797 (net of taxes of $3,197) to other comprehensive income for the change in the
fair market value of the effective interest rate hedge contracts. Also, during 2002, we recorded amortization of $9,601 (net of taxes of $6,400)
to earnings as a reduction of the transitional adjustment that was recorded in other comprehensive income in 2001. Additionally, we paid
$41,662 in settlement payments for the ineffective hedges during the year ended December 31, 2002.

7. Computation of Earnings (Loss) Per Share:

Basic and diluted earnings per share have been computed as follows:

Year Ended December 31,
2004(1) 2003(1) 2002(1)

Loss from continuing operations
$(123,928)  $(90,700 )  $(144,490)

Loss from discontinued operations
(385,518) (298,912) (53,834 )

Preferred stock dividends
(168,158) (155,583) (144,217)

Loss attributable to common shareholders before cumulative effect of

accounting change
(677,604) (545,195) (342,541)

Cumulative effect of accounting change
- - (324,102)

Net loss attributable to common shareholders
$(677,604) $(545,195) $(666,643)

Weighted average number of shares outstanding
169,128 168,128 167,943
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Loss per common share:

Loss from continuing operations

S(1.73 ) $(146 ) $(1.72 )

Loss from discontinued operations
228 ) 1.78 ) 032 )

Accounting change
- - (193 )

Net loss per common share
$4.01 ) $3.24 ) $3.97 )

(1) For 2004, the dilutive effect of unvested stock grants of 11,307, options to purchase 7,149 shares of common stock at prices ranging
from $0.95 to $30.40 and 184,078 shares of preferred stock were not included in the computation of diluted earnings per share because
they are anti-dilutive. For 2003, the dilutive effect of unvested stock grants of 13,241, options to purchase 8,215 shares of common stock
at prices ranging from $0.48 to $30.40 and 167,906 shares of preferred stock were not included in the computation of diluted earnings
per share because they are anti-dilutive. For 2002, the dilutive effect of unvested stock grants of 13,708, options to purchase 9,684 shares
of common stock at prices ranging from $0.85 to $30.40 and 153,325 shares of preferred stock were not included in the computation of
diluted earnings per share because they are anti-dilutive.

8. Commitments and Contingencies:
Office Lease

We have entered into agreements to lease office space for our corporate headquarters and other regional offices. In general, the
agreements provide for monthly payments of rent plus reimbursement for certain other
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costs as specified per each agreement and are accounted for as operating leases for financial reporting purposes. The leases have terms from
five to 10 years. Annual rental payments of $3,823, $3,667 and $4,414 for 2004, 2003 and 2002, respectively, are reflected in general and
administrative expense in the accompanying financial statements. Future five-year minimum lease payments under these lease agreements are

as follows:

Rent
Year o Amount
2005
$2,763
2006
2,490
2007
2,016
2008
492
2009
276
2010 and thereafter
$8,037

Hotel and Ground Leases

We lease both land and hotels under agreements with terms ranging from five to 100 years. In general, the agreements provide for
monthly payments of rent and are accounted for as operating leases for financial reporting purposes. We have incurred rent expense totaling
$17,085, $39,976 and $73,774 for 2004, 2003 and 2002, respectively. Future five-year minimum lease payments under these lease agreements
are as follows:

Rent
Year o Amount
2005
$8,470
2006
8,470
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2007

8,444
2008

8,450
2009

8,407
2010 and thereafter

119,015

$161,256

Employment Agreements - Executive Officers

We have entered into employment agreements with each of our executive officers. Generally, the agreements provide for annual base
compensation with any increases during the terms of the agreements to be approved by the Compensation Committee of the Board of
Directors, as applicable.

Employee Separation Agreements

During 2004, we implemented organizational changes to better align our costs with our revenue structure upon the completion of our
plan to sell our non-strategic assets. These organizational changes included a reduction in our workforce. We entered into separation
agreements with certain employees which require them to render services until their termination date in order to receive termination benefits.
The liability related to these termination benefits is being recognized ratably over the employees’ service periods in accordance with the
provisions of SFAS 146, ““Accounting for Costs Associated with Exit or Disposal Activities”. We estimate that $8,000 will be paid in 2005
related to these separation agreements, of which $6,864 has been accrued and is included in accrued payroll costs in the consolidated balance
sheet as of December 31, 2004, with the remainder to be expensed ratably over the 2005 service period.
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Notes Receivable From Former Senior Executives Officers

Patriot assumed note receivables from four former senior executive officers. As a part of these senior executive officers’ amended
employment contracts and separation agreements, the maturity dates of these notes were extended to dates ranging from July 2004 through
April 2006. Three notes came due during 2004 and were foreclosed upon and written-off and the associated shares of the Company’ s class A
common stock used as collateral for the notes were cancelled. The notes and related accrued interest were previously included in
shareholders’ equity. As of December 31, 2004, there is one remaining promissory note with an outstanding balance of $6,855 including
accrued interest maturing in 2006. This note and the related accrued interest are classified as receivables from shareholders in the statement of
shareholders’ equity.

As part of a separation agreement, we assumed a note receivable of $7,846 from a former senior executive officer. The note bears
interest at 5.5% per annum and matures on August 13, 2005. The note is a full recourse note and is secured by the pledge of 449,818
Wyndham shares held by the former senior executive officer. The note receivable is included in the notes and other receivables on the
consolidated balance sheet. As of December 31, 2004, principal and accrued interest in the amount of $9,739 remained outstanding on the
loan. As of December 31, 2004, we had a reserve of $2,000 against the note.

Management Agreement - Wyndham Anatole Hotel

In August 2000, we amended the Wyndham Anatole Hotel management agreement. This amendment, among other things, extended the
term of the management agreement to August 31, 2020. Under the terms of this amendment, we have a contingent obligation to pay the hotel
owners a maximum of $21,000 over the term of the management agreement if yearly operating income, as defined, is not sufficient to pay the
primary debt service and an owner preferred return. This contingent obligation is supported by a $21,000 letter of credit issued by us.
Payments totaling $4,667 were drawn against the letter of credit in 2004 resulting in a contingent obligation of $16,333 as of December 31,
2004.

Contingencies

On May 7, 1999, Doris Johnson and Charles Dougherty filed a lawsuit in the Northern District of California against Patriot, Wyndham,
their respective operating partnerships and PaineWebber Group, Inc. This action, Johnson v. Patriot American Hospitality, Inc., et al., No.
C-99-2153, was commenced on behalf of all former holders of Bay Meadows stock during a class period from June 2, 1997 to the date of
filing. The action asserts securities fraud claims and alleges that the purported class members were wrongfully induced to tender their shares
as part of the Patriot/Bay Meadows merger based on a fraudulent prospectus. The action seeks unspecified damages and further alleges that
defendants continued to defraud shareholders about their intentions to acquire numerous hotels and saddle the company with massive debt
during the class period. Three other actions against the same defendants subsequently were filed in the Northern District of California: (i)
Ansell v. Patriot American Hospitality, Inc., et al., No. C-99-2239 (filed May 14, 1999), (ii) Sola v. PaineWebber Group, Inc., et al., No.
C-99-2770 (filed June 11, 1999), and (iii) Gunderson v. Patriot American Hospitality, Inc., et al., No. C 99-3040 (filed June 23, 1999).
Another action with substantially identical allegations, Susnow v. Patriot American Hospitality, Inc., et al., No. 3-99-CV1354-T (filed June
15, 1999) also subsequently was filed in the Northern District of Texas. By order of the Judicial Panel on Multidistrict Litigation, these actions
along with certain actions identified below have been consolidated in the Northern District of California for consolidated pretrial purposes. On
or about October 13, 2000, the defendants moved to dismiss the actions. On or about August 15, 2001, the Court granted Defendants’ motions
to dismiss the action, dismissing some of the claims with prejudice and granting leave to replead certain other claims in the Complaint. On or
about October 15, 2001, plaintiff filed
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an amended complaint seeking substantially the same relief as in the original complaint. On or about December 20, 2001, the defendants
moved to dismiss the amended complaint. On or about September 3, 2002, the Court granted in part and denied in part Defendants’ motion to
dismiss. The Court did not dismiss certain of Plaintiffs’ claims under Section 11 of the Securities Act of 1933 and Section 12(b) of the
Securities Exchange Act of 1934. An answer to the complaint has been filed and the parties have been exchanging discovery. The Court has
not yet certified a class. On or about February 28, 2005, the parties entered into a stipulation of settlement. Pursuant to the stipulation of
settlement, we shall issue 11 million shares of Wyndham common stock to the proposed settlement class. We also have agreed to contribute a
maximum amount of $1,000 to the settlement class, only in the event that the trading price of Wyndham common stock falls below a certain
threshold for a defined period of time. Furthermore, we have agreed to allow the settlement class to participate in a rights offering under
certain limited circumstances. The stipulation of settlement is subject to Court approval. As of December 31, 2004, we have recorded a reserve
of $11,200 to cover the cost of the settlement.

On or about June 22, 1999, a lawsuit captioned Levitch v. Patriot American Hospitality, Inc., et al., No. 3-99-CV1416-D, was filed in the
Northern District of Texas against Patriot, Wyndham, James D. Carreker and Paul A. Nussbaum. This action asserts securities fraud claims
and alleges that, during the period from January 5, 1998 to December 17, 1998, the defendants defrauded shareholders by issuing false
statements about the company. The complaint sought unspecified damages and was filed on behalf of all shareholders who purchased Patriot
American and Wyndham stock during that period. Three other actions, Gallagher v. Patriot American Hospitality, Inc., et al., No.
3-99-CV1429-L, filed on June 23, 1999, David Lee Meisenburg, et al. v. Patriot American Hospitality, Inc., Wyndham International, Inc.,
James D. Carreker, and Paul A. Nussbaum Case No. 3-99-CV1686-X, filed July 27, 1999 and Deborah Szekely v. Patriot American
Hospitality, Inc., et al., No. 3-99-CV1866-D, filed on or about August 27, 1999, allege substantially the same allegations. By orders of the
Judicial Panel on Multidistrict Litigation, these actions have been consolidated with certain other shareholder actions and transferred to the
Northern District of California for consolidated pretrial purposes. On or about October 20, 2000, the defendants moved to dismiss the actions.
On or about August 15, 2001, the Court granted Defendants’ motions to dismiss the action, dismissing some of the claims with prejudice and
granting leave to replead certain other claims in the Complaint. On or about October 15, 2001, plaintiff filed an amended complaint seeking
substantially the same relief as in the original complaint. On or about December 20, 2001, the defendants moved to dismiss the amended
complaint. On or about September 3, 2002, the Court dismissed in its entirety the complaint and granted plaintiffs leave to amend. On or about
December 2, 2002, plaintiffs filed an amended complaint. The Court has not yet certified a class. On or about September 30, 2004, the parties
entered into a stipulation of settlement with class counsel to settle the litigation. The stipulation of settlement is subject to Court approval.
Pursuant to the stipulation of settlement, we shall pay $2,500 in cash when an order is entered by the Court preliminarily approving the
proposed settlement and an additional $2,500 on or before the second anniversary of the final Court approval. As of December 31, 2004, we
have recorded an adequate reserve to cover the cost of the settlement.

On May 29, 2002, the State of Florida Office of the Attorney General Department of Legal Affairs filed a lawsuit in Leon County,
Florida (Case No. 02-CA-1296) naming us, Patriot, and four current or former Wyndham employees as defendants. In this case, the Attorney
General alleged that the imposition of energy surcharges, resort fees and automatic service fees violates the State’ s Deceptive and Unfair
Trade Practices Act. We filed a motion to dismiss this suit, which was granted in part, and two of the individual defendants have been
dismissed. The Attorney General seeks damages, penalties and attorneys’ fees from the remaining defendants. We intend to vigorously defend
this lawsuit. Discovery is on-going. This suit may not be resolved for a number of years and it is not possible to predict the ultimate cost to us.
However, the Court has stated its preliminary interpretation of the applicable penalty statute. The Attorney General has argued that the statute
should be construed such that the maximum penalty would be $10 each time a consumer was allegedly deceived. Pursuant
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to the Court’ s construction, if the Attorney General’ s Office fully prevails on its claims that Wyndham willfully engaged in a deceptive trade
practice by charging energy fees, the maximum penalty that could be imposed is $10 (exclusive of actual damages or attorneys’ fees).

On June 20, 2002, plaintiffs in the case entitled Roller-Edelstein, et al. v. Wyndham International, Inc., et al., filed an amended
complaint in Dallas County District Court (case no. 02-04946-A) alleging that supplemental fees charged to hotel guests constituted common
law fraud, breach of contract and violated Texas’ Deceptive Trade Practices Act. The plaintiffs claim to represent a nationwide class and have
estimated damages in excess of $10 million. We have answered this complaint, but little formal discovery has been taken and the Court has
not yet certified a class. We have tentatively agreed to settle this case, without admitting liability. Under the proposed settlement, we would (i)
provide a coupon for discounts at our properties to affected class members, (ii) make a $50 charitable donation, (iii) pay attorneys’ fees in an
amount up to $240, and (iv) agree to make changes in our disclosures regarding resort fees. The Court has not yet held a hearing on the joint
motion to preliminarily approved the settlement and certify a settlement class. As of December 31, 2004, we have recorded an adequate
reserve to cover the cost of the settlement.

On or about June 8, 2003, the Massachusetts Office of the Attorney General notified Wyndham that a complaint had been filed with its
Fair Labor and Practices Division against Wyndham’ s Westborough, Massachusetts location. According to the Office of the Attorney
General, the complaint alleged that Wyndham-Westborough had violated certain provisions of Massachusetts’ wage payment laws
(Massachusetts General Statutes c. 149, § 152A) by failing to remit to its employees all amounts owed by statute. On or about January 2,
2004, Wyndham received notice of a second Attorney General complaint also alleging a violation of c. 149, § 152A, this time with respect to
all of Wyndham’ s Massachusetts hotels. Although we intend to vigorously defend against these complaints, we have nevertheless fully
cooperated with the Attorney General’ s office by providing it with documents and other information in hopes of quickly resolving these
matters. Because the Office of the Attorney General does not disclose the names of complainants, it is unclear who the complainants are, and
how many are involved. The focus of the investigation has been distribution of “service charges” to service employees. Wyndham
Westborough’ s Massachusetts counsel and counsel for seven Wyndham Westborough employees have settled all charges involving “service
charge” issues and we are in receipt of settlement agreements signed by all seven potential plaintiffs and their attorney. A number of
Wyndham Westborough employees and ex-employees who are not represented by counsel have also sought payment of “service charges”
collected by the hotel. In each instance in which the subject has been raised, Wyndham Westborough has made distributions to these
individuals in return for their execution of a settlement agreement.

We are a party to a number of other claims and lawsuits arising out of the normal course of business. However, we do not consider the

ultimate liability with respect to these other claims and lawsuits to be material in relation to our consolidated financial condition or operations.

9. Related Party Transactions:
Summerfield Transaction

On December 22, 2004, we sold six Summerfield Suites hotels and a 33.3% interest in the Summerfield brand to various limited liability
companies affiliated with Lehman Brothers Real Estate Partners, L.P. The hotels sold included the Summerfield Suites Denver Tech Center,
Summerfield Suites Miami Airport, Summerfield Suites Morristown (New Jersey), Summerfield Suites Parsippany-Whippany (New Jersey),
Summerfield Suites Seattle Downtown and Summerfield Suites Waltham (Massachusetts).
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The total purchase price was $104,300, with $96,000 of that amount being allocated to the purchase price for the six hotels and with the
$8,300 balance being allocated to the purchase price of the interest in the Summerfield brand. In connection with the closing, the six limited
liability companies that acquired ownership of the hotels also deposited $4,000 in reserve accounts and agreed to use those funds to perform
certain replacement and capital improvement work at the hotels within two years after the closing date.

Pursuant to the sale of the interest in the brand, Sum Business Holdings, LLC, which is indirectly owned 85% by a Lehman Brothers
partnership and 15% by Gencom American Hospitality, Inc., acquired a 33.3% interest in Summerfield Hotel Holding Company, L.L.C.,
which indirectly owns all of the partnership interests in Summerfield Hotel Company, L.P., which in turn owns the Summerfield Suites brand
and franchises and manages Summerfield Suites hotels. Gencom American Hospitality, Inc. is controlled by Karim Alibhai, who is a director
of the Company, and other members of his family. The remaining 66.7% interest in Summerfield Hotel Holding Company, L.L.C. is held by
our wholly-owned subsidiary Patriot American Hospitality Partnership, L.P. Pursuant to the terms of the limited liability company agreement
of Summerfield Hotel Holding Company, L.L.C., Sum Business Holdings, LLC can increase its interest in Summerfield Hotel Holding
Company, L.L.C. to 50% by committing equity capital to develop seven additional Summerfield Suites hotels. However, if Sum Business
Holdings, LLC does not develop at least seven hotels before December 22, 2009, then, so long as there has not been a change in control of
Patriot American Hospitality Partnership, L.P., Patriot American Hospitality Partnership, L.P. may buy out Sum Business Holdings, LLC’ s
interest in the limited liability company. Summerfield Hotel Holding Company, L.L.C. is to be managed by a management committee
consisting of at least four members, two of whom are appointed by Sum Business Holdings, LLC, and two of whom are appointed by Patriot
American Hospitality Partnership, L.P.

Under the limited liability company agreement, Sum Business Holdings, LLC agreed to provide or to cause one of its affiliates to
provide, by December 22, 2009, mezzanine financing in the aggregate amount of $50,000 for the development of Summerfield Suites hotels.
In addition, the parties agreed to buy-sell provisions that may be exercised under certain circumstances, including without limitation the
occurrence of a deadlock with respect to certain fundamental major decisions, to permit one party to acquire the other party’ s interest in
Summerfield Hotel Holding Company, L.L.C. The agreement also permits either party, at any time after June 22, 2006 but subject to certain
right of first offer provisions, to initiate and complete procedures for the sale of the business. Further, except for certain exempted
transactions, the agreement permits Sum Business Holdings, LLC to invoke the buy-sell procedures in the event of a change in control of
Wyndham.

Following the closing, each of the six hotels was leased to six separate limited liability companies, which also are owned indirectly by
the Lehman Brothers partnership and Gencom American Hospitality, Inc., and continue to be operated by Summerfield Hotel Company, L.P.
under the Summerfield Suites brand pursuant to a hotel management agreement. Each of the hotel management agreements has a ten year term
and may be renewed by the hotel lessee for two additional periods of five years each. Each hotel lessee has the right to terminate the
management agreement for its hotel (1) pursuant to an annual performance test, (2) under certain circumstances if the hotel brand name is
changed, (3) if there is a deadlock buy-sell event under the limited liability company agreement for Summerfield Hotel Holding Company,
L.L.C. or (4) if the hotel is sold to an independent third party. Following termination of the hotel management agreement, the hotels may
continue to be operated as Summerfield Suites hotels pursuant to franchise agreements that were executed at closing but become effective
when the management agreements terminate. In addition to the management and franchise agreements, the parties also entered into service
agreements, pursuant to which the responsibility for providing management services for a temporary period of time was delegated to our
wholly-owned subsidiary Wyndham Management Corporation, and pursuant to which Summerfield Hotel Company, L.P. may obtain certain
centralized services for Summerfield Suites Hotels.
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Transactions with Certain Wyndham Directors

During 2004, 2003 and 2002, we received market rate hotel management and service fees in the aggregate amount of approximately
$1,967, $4,000 and $4,242, respectively, from the owners of hotels in which Karim Alibhai, Rolf Ruhfus, Sherwood Weiser or Milton Fine
holds an ownership interest.

In connection with the merger of IHC and Patriot, IHC, Patriot, Mr. Fine and certain other parties entered into a sharecholders agreement,
dated December 2, 1997. Pursuant to the terms of the shareholders agreement, Patriot must indemnify Mr. Fine for certain tax liabilities until
December 2, 2007 or Mr. Fine’ s death, whichever occurs first. The amounts to be paid, if any, cannot be estimated at this time.

In connection with the sale on August 16, 1996 of certain property to us from an entity affiliated with Mr. Alibhai, we granted the entity
affiliated with Mr. Alibhai a profit participation interest. If we sell, exchange or enter into a similar transaction with respect to the property
and receive the minimum return set forth in the governing agreement, the entity affiliated with Mr. Alibhai will be entitled to receive 25% of
the proceeds in excess of the minimum return. The amounts to be paid, if any, cannot be estimated at this time.

In September 2003, we entered into a consulting agreement, which has a term of two years, with Lynn Swann. Pursuant to the terms of
the consulting agreement, Mr. Swann agreed to, among other things, make a certain number of personal appearances on our behalf as well as
make himself available for a certain number of advertisements in order to promote Wyndham. In return for his services, we must pay Mr.
Swann $250 per year. In addition, on September 1, 2003, we granted Mr. Swann 100,000 restricted shares of our class A common stock. The
restricted shares vest in two equal installments on the first and second anniversaries of the date of grant.

Leonard Boxer, one of our directors, is a partner with Strook & Strook & Lavan, a law firm that has advised us on certain matters related
to property transactions. During 2004, we paid Strook & Strook & Lavan approximately $352 in legal fees.

Loans to Certain Wyndham Executive Officers

In 1999, in connection with his employment agreement, we loaned Mr. Kleisner $500 pursuant to a recourse note for use in purchasing a
residence in Dallas, Texas. The note bears no interest. In 1999 and 2001, in connection with his employment agreement, we also loaned Mr.
Kleisner $850 and $665, respectively, pursuant to non-recourse notes. The notes bear interest at a rate equal to the rate on our senior credit
facility. Despite the fact that the $850 note is non-recourse and has no personal liability to Mr. Kleisner, he repaid the $850 note in full
(principal plus accrued interest) on December 31, 2002 solely from his personal funds. As of December 31, 2004, principal and accrued
interest in the amount of $1,219 was outstanding on the remaining notes.

Apollo Investors

During 2004, 2003 and 2002, we recognized hotel management, service and franchise fees in the aggregate amount of $2,314, $2,083
and $2,196, respectively, from hotels in which certain entities affiliated with the Apollo Investors hold an ownership interest.

In 2000, we entered into a timeshare agreement with Tempus Resorts International, Ltd. (“Tempus”), an entity affiliated with the Apollo
Investors. The timeshare operates under the name Wyndham Vacation Club. During 2004, 2003 and 2002, we recognized fees from Tempus

in the aggregate amount of $782, $470 and $32, respectively.
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10. Minority Interest in the Operating Partnerships:

Pursuant to the Operating Partnerships’ respective limited partnership agreements, the common limited partners of the Operating
Partnerships, including certain affiliates of Patriot, received rights (the “Redemption Rights™) that enable them to cause the Operating
Partnerships to redeem each pair of OP units (consisting of one OP unit of the Patriot Partnership and the one OP unit of the Wyndham
Partnership) in exchange for cash equal to the value of a paired share (or, at our election, we may purchase each pair of OP units offered for
redemption for one share of common stock). In the case of the Wyndham Partnership’ s Class A preferred OP units and Class C preferred OP
units described below, each of these preferred OP units may be redeemed for cash equal to the value of a share (or, at Wyndham’ s election,
Wyndham may purchase each preferred OP unit offered for redemption for one share of common stock). The Redemption Rights generally
may be exercised at any time after one year following the issuance of the OP units. The number of shares of common stock issuable upon
exercise of the Redemption Rights will be adjusted for share splits, mergers, consolidations or similar pro rata transactions which would have
the effect of diluting the ownership interests of the limited partners of the Operating Partnerships or the shareholders of the Company.

During 2004, 2003 and 2002, 622,095, 145,293 and 50,949 OP units, respectively, in the Patriot Partnership and Wyndham Partnership
were redeemed for cash of $730, $79 and $48, respectively. As of December 31, 2004, the Patriot Partnership and Wyndham Partnership had
320,910 OP units that were held by minority partners, which represent the minority interest in the operating partnerships.

11. Shareholders’ Equity:
Capital Stock

We have the authority to issue 750,000,000 shares of class A common stock, 750,000,000 shares of class B common stock, par value
$0.01 per share and 150,000,000 shares of series A and series B preferred stock, par value $0.01.

The series B preferred stock has the following terms, among others:
dividends payable quarterly, on a cumulative basis, at a rate of 9.75% per year;

for the first six years, the dividends are structured to ensure an aggregate fixed cash dividend payment of $29,250 per year, so long
as there is no redemption or conversion of the investors’ series B preferred stock; therefore, for that period, dividends are payable
partly in cash and partly in additional shares of series B preferred stock, with the cash component initially equal to 30% for the first
dividend and declining over the period to approximately 19.8% for the final dividend in year six;

for the next four years, dividends are payable in cash or additional shares of series B preferred stock as determined by the Board of
Directors; and, after year 10, dividends are payable solely in cash;

if any dividends are paid on the Wyndham class A common stock, additional dividends will be paid in the amount that would have
been paid on the shares of Wyndham class A common stock into which the series B preferred stock is then convertible;

if a change in control or a liquidation of Wyndham occurs within six years following the investment, any dividends remaining for
the six years will be accelerated and paid;

not redeemable by Wyndham for six years, except that up to $300 million of the series B preferred stock may be redeemed during
the 170 day period following the closing of the investment;
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voting with the Wyndham common stock on an as-converted basis on matters submitted to the common stockholders and voting as
a separate class on specified matters, with special rules applying to the election of directors; and

convertible, at the holder’ s option, into a number of shares of Wyndham class A common stock equal to $100.00 divided by the
conversion price, initially equal to $8.59 but subject to potential downward adjustments.

The investors will also have preemptive rights for the first five years following their investment as long as they own more than 15% of
the Wyndham common stock.

For a period of 170 days following the completion of the investment, Wyndham was entitled to redeem up to $300 million of the series
B preferred stock at a redemption price of $102.00 per share (102% of the stated amount) plus all accrued dividends, with the proceeds from a
rights offering. The rights offering was completed with the issuance by Wyndham of 55,992 shares of series A preferred stock. Wyndham
redeemed 55,992 shares of series B preferred stock. The series A preferred stock generally has the same economic terms as the series B
preferred stock but has no voting rights, except as required by law and except for a limited right to elect two directors if dividends are in
arrears for six quarterly periods.

On January 28, 2005, Mercury Special Situations Fund LP and Equity Resource Dover Fund LP issued a tender offer to purchase all
outstanding shares of our series A preferred stock at a price of $30 per share. The offer was amended on February 28, 2005 to extend the
expiration date to March 14, 2005.

Shareholder Rights Agreement

Wyndham is party to a Shareholder Rights Agreement dated as of June 29, 1999 (the “Rights Agreement’). Pursuant to the Rights
Agreement, the Board of Directors of Wyndham declared (a) for each outstanding share of common stock of Wyndham outstanding on July 9,
1999 (the “Record Date™), a dividend distribution of one preferred stock purchase right (a “Right”), and (b) for each outstanding share of
Wyndham series A or series B preferred stock outstanding on the Record Date, a dividend distribution of a number of Rights equal to the
number of shares of common stock into which each such share is convertible. In addition, Rights will automatically attach to each share of
common stock, series A preferred stock and series B preferred stock issued between the Record Date and the Distribution Date (as defined in
the Rights Agreement). Each Right entitles the registered holder thereof to purchase from Wyndham one one-thousandth of a share of series C
participating preferred stock, par value $0.01 per share, at a cash exercise price of $35.00, subject to adjustment. The Rights may only become
exercisable under certain circumstances involving actual or potential acquisitions of beneficial ownership of 15% or more of the class A
common stock, subject to certain exceptions. The Rights will expire in June 2009 unless earlier exercised or redeemed.

Dividends and Stock Splits

We do not anticipate paying a dividend to the common shareholders and are prohibited from paying dividends on the class A common
stock under the terms of our credit facilities. Also, we are prohibited under the terms of the January 24, 2002 amendments to the senior credit
facility and increasing rate loans facility from paying the cash portion of any dividends on the preferred stock. However, the holders of the
preferred stock are entitled to receive on a quarterly basis a dividend equal to 9.75% per annum on a cumulative basis payable in cash and
additional shares of preferred stock. In addition, according to the terms of the series A and series B preferred stock, if the cash dividends on
the preferred stock are in arrears and unpaid for a period of 60 days or more, then an additional amount of dividends shall accrue at a rate per

annum equal to 2.0% of the stated amount
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of each share of preferred stock then outstanding from the last payment date on which cash dividends were to be paid in full until such time as
all cash dividends in arrears have been paid in full. Such additional dividends shall be cumulative and payable in additional shares of preferred
stock.

During the year ended December 31, 2004, we issued stock dividends of approximately 1,090,938 shares of series A and series B
preferred stock with a value of $109,094. We deferred payment of the cash portion of the dividends of approximately $29,222. In addition, we
issued a stock dividend of 298,421 shares of series A and series B preferred stock with a value of $29,842 in payment of additional dividends
at a rate of 2.0% per annum as cash dividends on the preferred stock were in arrears for at least 60 days as of December 31, 2004.

During the year ended December 31, 2003, we issued stock dividends of approximately 990,964 shares of series A and series B
preferred stock with a value of $99,096. We deferred payment of the cash portion of the dividends of approximately $29,227. In addition, we
issued an additional stock dividend of 272,592 shares of series A and series B preferred stock with a value of $27,259 in payment of additional
dividends at a rate of 2.0% per annum as cash dividends on the preferred stock were in arrears for at least 60 days as of December 31, 2003.

During the year ended December 31, 2002, we issued stock dividends of approximately 900,529 shares of series A and series B
preferred stock with a value of $90,053. We deferred payment of the cash portion of the dividends of approximately $17,658. In addition, we
issued an additional stock dividend of 365,059 shares of series A and series B preferred stock with a value of $36,506 in payment of additional
dividends at a rate of 2.0% per annum as cash dividends on the preferred stock were in arrears for at least 60 days as of December 31, 2002.

As of December 31, 2004, the deferred payments of the cash portion of the preferred stock dividend totaled approximately $102,322 and
are included in dividends payable in the accompanying consolidated balance sheet.

Stock Incentive Plans

We have adopted certain employee incentive programs for the purpose of (i) attracting and retaining employees, directors and others, (ii)
providing incentives to those deemed important to the success of Wyndham and (iii) associating the interests of these individuals with the
interests of Wyndham and its shareholders through opportunities for increased stock ownership. Certain of the stock options and restricted
stock grants issued under the incentive stock programs vested and became non-forfeitable with consummation of the $1 billion equity
investment.

The 1997 Incentive Plans. Prior to their amendment in 1999, the 1997 Incentive Plans provided for the award of stock options, stock
awards or performance shares to each eligible employee and director of Patriot and Old Wyndham. Under each 1997 Incentive Plan, the
aggregate number of paired shares available for grants of awards was the sum of (i) 3,000,000 paired shares plus (ii) 10% of any future net
increase in the total number of shares of paired common stock.

Under the 1997 Incentive Plans, each independent director could elect to take all or a portion of his/her fees in the form of deferred
paired share units. Prior to the amendment in 1999, the independent directors of Patriot and Old Wyndham were automatically granted a non-
qualified stock option, immediately exercisable in full, to acquire 10,000 paired shares at an exercise price per paired share equal to the fair
market value of a paired share on the date of grant. Option terms were fixed by the Compensation Committees of Patriot and Old Wyndham
and may not exceed ten years from the date of grant.

On June 29, 1999, the 1997 Incentive Plans were amended, as a result of Patriot’ s merger into Wyndham. As part of the merger,
Wyndham assumed Patriot’ s obligations under each existing option to purchase shares of Patriot common stock that was outstanding
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immediately prior to the merger. The assumed options did not terminate in connection with the merger and continue to have, and be subject to,
the same terms and conditions
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set forth in the stock option plans and agreements in effect immediately prior to the merger. All references to Patriot in the assumed options
are now deemed to be references to Wyndham and each option is exercisable for one share of Wyndham class A common stock.

On May 24, 2001, the stockholders approved the Second Amendment and Restatement of Wyndham International, Inc. 1997 Incentive
Plan (the “Amended Plan”). Among other things, the amendment increases the number of shares available for grant under the Amended Plan
to an amount equal to 10.0% of the outstanding shares of class A common stock on a fully diluted basis. Under the Amended Plan, “fully
diluted basis” means the assumed conversion of all outstanding shares of series A and B convertible preferred stock, the assumed exercise of
all outstanding stock options and the assumed conversion of all units of partnership interest in the Patriot Partnership and the Wyndham
Partnership that are subject to redemption. The Amended Plan also permits the Compensation Committee to provide in the agreement
governing a restricted unit award that following a change in control in which the shares of class A common stock are changed into or
exchanged for a different kind of stock or other securities or cash or other property, the unvested portion of a restricted unit award shall
thereafter upon vesting be settled in stock, other securities, cash or other property upon such terms and subject to such conditions as the

Compensation Committee may determine.

The Amended Plan also (i) deleted certain provisions that by their terms are no longer applicable to Wyndham following the
restructuring in June 1999, (ii) added a provision requiring that the Compensation Committee, which administers the Amended Plan, have at

least two members, and (iii) made certain other minor provisions to the Amended Plan.

Stock Grant Awards

During 2004, 2003 and 2002 pursuant to the Amended Plan, the Board of Directors awarded 235,000, 500,000 and 3,351,250 restricted
awards, respectively, to certain officers and employees of Wyndham. We have recorded $2,753, $2,480 and $3,365 in 2004, 2003 and 2002,
respectively, related to the restricted awards and such amount is included in general and administrative expense in the accompanying
consolidated financial statements. The restricted stock grants do not carry voting or dividend rights until vested. Subject to continued
employment, vesting is 33% per year in years three, four and five and compensation expense is amortized ratably over five years.

Voluntary Exchange Program

In November 2001, we offered a voluntary exchange program for certain eligible employees of Wyndham. Eligible employees holding
options granted on or after January 1, 2000 under the Amended Plan were able to exchange those options for restricted unit awards. One
restricted unit was granted for each share of class A common stock underlying the eligible options held by eligible employees. All tendered
eligible options were cancelled upon the expiration of the offer on December 18, 2001. The restricted units were granted under the Amended
Plan and will vest on the third, fourth and fifth anniversaries of the date of grant. The total number of eligible options to be tendered was
5,598,326, of which 5,324,976 were tendered. Compensation expense of $2,343 was calculated as the product of the number of restricted
stock grants and the stock price on the date of grant. This amount is being amortized ratably over 5 years. The remaining 273,350 options that
were not tendered are treated as variable awards following the accounting guidance provided by Emerging Issues Task Force 00-23 paragraph
167. Variable accounting commences for all existing awards when the offer is made and, for those awards that are retained by employees
because the offer is declined, variable accounting continues until the award is exercised, is forfeited, or expires unexercised. We have recorded
$324, $192 and $519 in 2004, 2003
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and 2002, respectively, related to the restricted awards and such amount is included in general and administrative expense in the

accompanying consolidated financial statements. On December 18, 2004, 1,068,053 of the restricted stock units issued under the voluntary

exchange program vested.

SFAS 123 “Accounting for Stock-Based Compensation”™

Pro forma information regarding net income and earnings per share is required by SFAS 123, which also requires that the information be

determined as if we had accounted for our compensatory employee stock options under the fair value method. The fair value for these options

was estimated at the date of grant using a Black-Scholes option pricing model with the following weighted average assumptions for 2004,
2003 and 2002, respectively: risk-free interest rates of 3.87%, 3.53% and 4.30%; dividend yields of 0%; volatility factors of the expected
market price of our common stock of 63.6%, 123.2% and 124.0%, respectively, and a weighted average expected life of the options of 4 years.

The Black-Scholes option valuation model was developed for use in estimating the fair market value of traded options, which have no

vesting restrictions and are fully transferable. In addition, option valuation models require the input of highly subjective assumptions including

the expected stock price volatility.

A summary of our stock option activity and related information for the years ended December 31, 2004, 2003 and 2002 is as follows:

2004 2003 2002
Weighted Weighted Weighted
Average Average Average
Options Exercise  Options Exercise  Options Exercise
(000’ s) Price (000’ s) Price (000’ s) Price
Outstanding, beginning of year
9,669 $5.31 10,873 $5.46 11,592 $594
Granted
1,249 1.13 475 0.33 1,229 0.33
Exercised
37 ) 044 (27 ) 047 - S
Forfeited
(2,186) 439  (1,652) 499  (1,948)  5.07
Outstanding, end of year
8,695 $4.96 9,669 $531 10,873  $5.46
Exercisable at end of year
6,920 $6.02 7,766 $6.24 7,909 $6.67
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Exercise prices for options outstanding as of December 31, 2004, 2003 and 2002 ranged from $0.20 to $30.40. The weighted average
remaining contractual life of those options was 4.9, 4.3 and 4.4 years, respectively.
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The following table summarizes information about fixed stock options outstanding at December 31, 2004:

Options Outstanding Options Exercisable
Number Weighted Average Number

Outstanding Remaining Weighted Average Exercisable Weighted Average
Range of exercise prices (000’ s) Contractual Life Exercise Price (000’ s) Exercise Price
$0.00 - $3.04

3,477 7.5 $ 1.08 1,702 $ 1.34
$3.04 - $6.08

2,757 4.2 4.30 2,757 4.30
$6.08 - $9.12

1,320 2.2 6.36 1,320 6.36
$9.12 - $12.16

376 0.8 11.10 376 11.10
$12.16 - 15.20

102 1.5 12.69 102 12.69
$15.20 - $18.24

426 2.0 17.58 426 17.58
$18.24 - $21.28

8 33 18.59 8 18.59
$21.28 - $24.32

122 34 22.54 122 22.54
$24.32 - $27.36
$27.36 - $30.40

107 2.8 30.40 107 30.40

8,695 4.9 $_4.96 6,920 $ 6.02

Weighted average fair values were calculated based on a theoretical pricing model. As our options are not traded on any exchange,
employees receive no value from holding them without an increase in the stock price of the attached shares.

12. Income Taxes:
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The income tax provision for the years ended December 31, 2004, 2003 and 2002, respectively, consists of the following:

2004 2003 2002
Current:
Federal
$165 $(81 ) $2,935
State
3,623 5,611 6,652
Foreign
2,037 4,759 3,397
Total current
5,825 10,289 12,984
Deferred:
Federal
7,028 (49,801 ) (90,577 )
State
612 (7,720 ) (14,156 )
Foreign
(15,000) (3,000 ) -
Total deferred
(7,360 ) (60,521 ) (104,733)

Total income tax benefit
$(1,535 ) $(50,232 ) $(91,749 )

2004 2003 2002

Income tax benefit reconciliation:

Income tax benefit from continuing operations
$(1,535) $(50,232 ) $(91,749 )

Income tax benefit from discontinued operations
= (65,808 ) (37,398 )
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Total income tax benefit
$(1,535 ) $(116,040) $(129,147)
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The reason for the difference between total tax expense and the amount computed by applying the statutory Federal income tax rate of

35% to income before income taxes is as follows:

2004 2003 2002

Tax at statutory rate
$(40,556) $(48,812) $(82,701)

State income taxes

(3,043 ) (2,109 ) (7,504 )
Foreign taxes

2,037 4,759 3,397
Valuation allowance

73,991 - 6,935
Release of income tax reserve

(21,966) (3,000 ) (2,667 )
Minority interest and other

(11,998) (1,070 ) (9,209 )

Total income tax benefit from continuing operations
$(1,535 ) $(50,232) $(91,749)

During 2004, 2003 and 2002, we recorded net benefits to the provision for income taxes totaling $21,966, $3,000 and $2,667,
respectively, related to favorable adjustments and settlements of various tax matters.

On December 31, 2003 and January 1, 2004, certain tax concession agreements related to the operation of the two hotels in Puerto Rico
expired. These concession agreements historically provided for the reduction of certain taxes, including income, property and volume of
business taxes by as much as 90%. We have applied for extension and renewal of these agreements and believe it is probable that the
agreements will be extended retroactively to the date of expiration. If the agreements are not renewed and extended, we would be liable for
additional taxes of approximately $5,000 for the year ended December 31, 2004. A tax concession related to a third property in Puerto Rico is
set to expire on December 31, 2005. We intend to file for the renewal and extension of this agreement.

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 our deferred tax assets and liabilities

for the years ended December 31, 2004 and 2003, respectively, are as follows:

2004 2003
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Deferred tax assets:

Net operating losses

$406,983 $311,352
Hedging instruments
3,830 23,734
Other non-current assets
44,835 31,906
Total deferred tax assets
455,648 366,992
Valuation allowance
(343,1006) (105,449)
Net deferred asset
$112,542 $261,543
Deferred tax liabilities:
Depreciation
(80,145 ) (198,447)
Management contracts and trade names
(26,123 ) (32,899 )
Other non-current liabilities
(6,274 ) (13,072 )
Total deferred tax liabilities
(112,542) (244,418)
Net deferred income tax asset
$- $17,125
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As of December 31, 2004, Wyndham and certain affiliated subsidiaries have net operating loss carryforwards for Federal income tax
purposes of approximately $1,060,000 which are available to offset future taxable income, if any, through 2024 subject to certain limitations.
Net operating losses generally have a carryforward period of 20 years. None of Wyndham’ s net operating loss carryforwards expire in 2005 to
2010, $5,588 expire in 2011 to 2012, $198,387 expire in 2013 to 2019 and $855,678 expire in 2020 to 2024. In addition, the utilization of
$142,000 in net operating loss carryforwards are subject to further limitations, including annual and separate company limitations, under
federal income tax law.

SFAS 109 requires that deferred tax assets be reduced by a valuation allowance if it is more likely than not that some portion or all of the
deferred tax assets will not be realized. The valuation allowance relates to net operating losses and other deferred tax assets for which we
believe that realization is uncertain. The valuation allowance increased $237,658 and $81,132 for the years ended December 31, 2004 and
2003, respectively.

13. Employee Benefit Plans:

We sponsor 401(k) retirement savings plans. Employees who are over 21 years of age and have completed one year of service are
eligible to participate in the plans. The aggregate expense under the plans totaled $455, $258 and $216 for the years ended December 31,
2004, 2003 and 2002, respectively.

We maintain a self-insured group health plan through a Voluntary Employee Benefit Association. The plan is funded to the limits
provided by the Internal Revenue Service, and liabilities have been recorded for estimated incurred but unreported claims. Aggregate and stop
loss insurance exists at amounts that limit our exposure. We have recognized expense related to the plan of $5,305, $5,921 and $6,226 for the
years ended December 31, 2004, 2003 and 2002, respectively.

14. Discontinued Operations:

The Company accounts for certain revenues and expenses as originating from discontinued operations pursuant to SFAS 144,
“Accounting for the Impairment or Disposal of Long-Lived Assets”. SFAS 144 requires that sales of long-lived assets, or the identification of
assets as held for sale, be treated as discontinued operations. Any gain or loss from the disposition, and any income or expenses associated
with assets held for sale, are included in the accompanying consolidated statements of operations as discontinued operations.

The financial results for the assets we classify as held for sale are reflected as discontinued operations in the accompanying consolidated
financial statements. The operating results of discontinued operations were as follows for the years ended December 31, 2004, 2003 and 2002:

December 31,

2004 2003 2002
Hotel revenues
$442,147 $681,648 $1,065,678
Hotel expenses
(358,212) (581,656) (880,227 )
Interest expense
(25,090 ) (33,774 ) (46,541 )
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Depreciation and amortization (1)
(58,214 ) (118,703) (183,460 )

Other expenses
946 ) 2412 ) (2,017 )

Loss from discontinued operations
$315 ) $(54,897 ) $(46,567 )
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(1) Inaccordance with SFAS 144, we cease depreciation on properties after they have been identified as held for sale. The depreciation
expense reflected above was recorded before the assets were identified as held for sale.

15. Segment Reporting:

We classify our business into proprietary branded hotels and non-proprietary branded hotel divisions, under which we manage the

business.

Wyndham is the brand umbrella under which all of our proprietary products are marketed. It includes three four-star, upscale hotel
brands that offer full-service accommodations to business and leisure travelers, as well as the five-star luxury resort brand.

Description of reportable segments

Our three reportable segments are: Wyndham branded properties, non-proprietary branded hotel properties and other.

The Wyndham branded properties are: Wyndham Hotels & Resorts®, Wyndham Luxury Resorts®, Wyndham Garden Hotels® and
Summerfield Suites by Wyndham". Wyndham Hotels & Resorts® are upper upscale, full-service hotel properties that contain an
average of 300 hotel rooms, generally between 15,000 and 315,000 square feet of meeting space and a full range of guest services
and amenities for business and leisure travelers, as well as conferences and conventions. The hotels are located primarily in the
central business districts and dominant suburbs of major metropolitan markets and are targeted to business groups, meetings, and
individual business and leisure travelers. These hotels offer elegantly appointed facilities and high levels of guest service.
Wyndham Luxury Resorts® are five-star hotel properties that are distinguished by their focus on incorporating the local
environment into every aspect of the property, from decor to cuisine to recreation. Wyndham Garden Hotels® are full-service
properties, which serve individual business travelers and are located principally near major airports and suburban business districts.
Amenities and services generally include a three-meal restaurant, signature Wyndham Garden Hotels® libraries, and laundry and
room service. Summerfield Suites by Wyndham" offers guests the highest quality lodging in the upper upscale all-suites segment.
Each suite has a fully equipped kitchen, a spacious living room and a private bedroom. Many suites feature two-bedroom, two-bath
units. The hotels also have a swimming pool, exercise room and other amenities to serve business and leisure travelers.

Non-proprietary branded properties include all properties which are not Wyndham branded hotel properties. The properties consist

of non-Wyndham branded assets, such as Doubletree®, Hilton®, Holiday Inn®, Hyatt®, Marriott®, Radisson® and independents.

Other includes the Golden Door Spa, management fee and service fee income and interest and other income, general and
administrative costs, interest expense and other charges. General and administrative costs and interest expense are not allocated to
each reportable segment; therefore, they are reported in the aggregate within this segment.
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Measurement of segment profit or loss

WYNDHAM INTERNATIONAL, INC.

We evaluate performance based on the operating income or loss from each business segment. The accounting policies of the reportable

segments are the same as those described in the summary of significant accounting policies.

Year ended

December 31, 2004

Total revenue

Depreciation and amortization expense

Operating income (loss)

Segment assets

Capital additions

(1) Operating income (loss) for 2004 includes a $953 credit related to derivative instruments.

Year ended

December 31, 2003

Total revenue

Depreciation and amortization expense

Operating income (loss)

Segment assets

Capital additions

‘Wyndham
branded

$922,446

99,112

141,592

2,212,228

70,598

Wyndham
branded

$782,198

102,311

92,062

2,643,692

52,609

Non
proprietary
branded Other(1) Total
$6,725 $36,343 $965,514
1,189 533 100,834
2,342 (261,991) (118,057 )
144,974 434,276 2,791,478
14,304 7,237 92,139
Non
proprietary
branded Other(1) Total
$6,395 $37,164 $825,757
1,277 3,420 107,008
1,747 (235,757) (141,948 )
341,490 815,070 3,800,252
6,717 265 59,591

(1) Operating income (loss) for 2003 includes $15,832 of charges related to derivative instruments.
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Year ended

December 31, 2002

Total revenue

Depreciation and amortization expense

Operating income (loss)

Segment assets

Capital additions

Non

Wyndham proprietary
branded branded Other(1) Total
$794,227 $4,492 $38,306 $837,025
102,960 1,250 480 104,690
96,561 487 (334,377) (237,329 )
2,615,480 1,054,631 803,347 4,473,458
46,762 28,633 4,521 79,916

(1) Operating income (loss) for 2002 includes $68,843 of charges related to derivative instruments.
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The following table represents revenue and long-lived asset information by geographic area for the years ended December 31, 2004,
2003 and 2002. Revenues are attributed to the United States and its territories and International based on the location of hotel properties.

2004 United States International Total

Revenues
$921,153 $44,361 $965,514

Segment assets

2,673,983 117,495 2,791,478
2003 United States International Total
Revenues
$786,478 $39,279 $825,757
Segment assets
3,685,939 114,313 3,800,252
2002 United States International Total
Revenues
$797,834 $39,191 $837,025
Segment assets
4,357,442 116,016 4,473,458

16. Supplemental Cash Flow Disclosure:

During 2004, 2003 and 2002, in connection with the termination of several contracts, we wrote off the unamortized balance of trade
names of $1,666 in 2004, wrote off the unamortized balance of management contract costs of $306 in 2003 and $6,445 in 2002 and wrote-off
leasehold costs of $153,909 in 2003. Also in 2003, we impaired and wrote-off $22,000 of the remaining book value of the lease on six

Summerfield Suites by Wyndham™.

During 2004, 2003 and 2002, we issued stock dividends of 1,090,938, 990,964 and 900,529 shares of series A and series B preferred
stock with a value of $109,094, $99,096 and $90,053, respectively. We deferred payment of the cash portion of the 2004, 2003 and 2002
dividends and the 2001 third and fourth quarter dividends totaling $102,322. In addition, during 2004, 2003 and 2002, we issued additional
stock dividends of 298,421, 272,592 and 365,059 shares of series A and series B preferred stock with a value of $29,842, $27,259 and
$36,500, respectively, in payment of additional dividends at a rate of 2.0% per annum as cash dividends on the preferred stock were in arrears
for at least 60 days as of December 31, 2004, 2003 and 2002.

A charge to other comprehensive income of $298 (net of taxes of $198), $1,220 (net of taxes of $1,077) and $4,797 (net of taxes of
$3,197) for years ended December 31, 2004, 2003 and 2002, respectively, were recorded for the change in the fair market value of the
effective derivatives. Also, in 2004, 2003 and 2002, we recorded amortization of $3,563 (net of taxes of $2,374), $3,817 (net of taxes of
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$2,544) and $9,601 (net of taxes of $6,400), respectively, to earnings as a reduction of the transitional adjustment that was recorded in other
comprehensive income in 2001. Additionally, we paid $47,466, $49,163 and $41,662 in settlement payments for the ineffective hedges during
the years ended December 31, 2004, 2003 and 2002, respectively.

On August 15, 2003, we sold our 50 percent interest in a hotel for $2,000 in a non-cash transaction for the release of a mortgage debt
obligation.
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17. Quarterly Financial Information (unaudited):

2004

Total revenue

Loss from continuing operations

(Loss) income from discontinued operations

Net loss

Net loss per common share:

Basic

Diluted

2003

Total revenue

Loss from continuing operations

Loss from discontinued operations

Net loss
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Three Months Ended

March 31 June 30 September 30 December 31
$274,655 $246,493 $204,467 $239,899

$(17,151 )  $(17,681 )  $(50,173 )  $(38,923 )
$(12,284 )  $(335,552)  $34,537 $(72,219 )
$(29.435 )  $(353,233)  $(15,635 )  $(111,143)
$0.42 )  $233 )  $(035 )  $091 )
$0.42 )  $233 )  $(035 )  $091 )
$232,409 $209,329 $181,801 $202,218

$(17,812 )  $21,673 )  $(29,717 )  $(21,498 )
$(89,600 )  $(69,840 )  $(59,380 )  $(80,092 )
$(107,412)  $(91,513 )  $(89,097 )  $(101,590 )
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Net loss per common share:

Basic
$(0.87 ) $0.77 ) $(0.76 ) $(0.84 )

Diluted
$0.87 )  $077 )  $(0.76 )  $(0.84 )

18. Subsequent Events:

On December 30, 2004, we entered into an agreement to sell 25 non-strategic hotels to a partnership comprised of a private investment
fund managed by Goldman Sachs and affiliates of Highgate Holdings. The purchase price of the transaction is $366 million. The net cash
proceeds from the sale will be used to pay down debt. As part of the agreement, the 15 Wyndham-branded assets included in the sale will
remain in the brand’ s portfolio pursuant to new franchise agreements. Impairments totaling $333.5 million were recorded on these 25
properties during 2004. Upon the close of the transaction in 2005, a gain of approximately $33.9 million was recorded on the remainder of the
assets in the portfolio. We also entered into an agreement to sell an additional property in a separate transaction. These transactions will

complete our planned disposition program, which began in June 1999.

On January 3, 2005, we completed the sale of the Doubletree Glenview to Lone Star Funds. The property will be converted to a

Wyndham hotel and will continue to be operated by us under a long-term management agreement.

On January 28, 2005, Mercury Special Situations Fund LP and Equity Resource Dover Fund LP issued a tender offer to purchase all
outstanding shares of our series A preferred stock at a price of $30 per share. The offer was amended on February 28, 2005 to extend the
expiration date to March 14, 2005.

On or about February 28, 2005, we entered into a stipulation of settlement with regard to the legal proceeding entitled Johnson v. Patriot
American Hospitality, Inc., et al., and discussed under “Commitments and Contingencies” on page F-27. Pursuant to the stipulation of
settlement, we shall issue 11 million shares of Wyndham common stock to the proposed settlement class. We also have agreed to contribute a
maximum amount of $1,000 to the settlement class, only in the event that the trading price of Wyndham common stock falls below a certain

threshold for a defined period of time. Furthermore, we have agreed to allow the settlement class
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WYNDHAM INTERNATIONAL, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

(dollars in thousands, except per share amounts)

to participate in a rights offering under certain limited circumstances. The stipulation of settlement is subject to Court approval. An accrual of
$11,220 was recorded as of December 31, 2004 related to the settlement.

On March 10, 2005, we completed the sale of the Wyndham Riverfront in New Orleans. All net proceeds were used to pay down debt.

On March 11, 2005, we announced we had arranged to refinance our corporate credit facility and the majority of our outstanding
mortgage debt. We will refinance approximately $1.65 billion of our outstanding debt. The refinancing, which is expected to close early in the
second quarter 2005, provides an extension of corporate debt maturity to 2011. Additionally, the debt pre-funds up to $100 million of capital

to invest in our owned properties.
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Allowance for doubtful accounts:

2004

2003

2002

Allowance for deferred tax assets:

2004

2003

2002

WYNDHAM INTERNATIONAL, INC.

SCHEDULE II-VALUATION AND QUALIFYING ACCOUNTS
As of December 31, 2004, 2003 and 2002

(dollars in thousands)

Additions Additions
Balance at Charged to Charged to Balance at
Beginning Cost, Expenses, Other End of
of Period Revenue Accounts Deductions Period
$4,489 $9,777 $ - $10,151 $4,115
5,172 15,625 = 16,308 4,489
11,188 11,161 - 17,177 5,172
$105,449  $237,657 $ - $- $343,106
24,317 81,132 - - 105,449
17,382 6,935 - - 24,317
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WYNDHAM INTERNATIONAL, INC.
SCHEDULE IHI-REAL ESTATE AND ACCUMULATED DEPRECIATION

As of December 31, 2004

(dollars in thousands)

Costs Capitalized Gross Amounts at
Subsequent to ‘Which Carried at Close

Initial Cost Acquisition of Period (a)

Buildings and Buildings and Buildings and Accumulated Year  Date of

Description Encumbrances Land Improvements Land Improvements Land Improvements Total Depreciation (b)(c) Built Acquisition

Wyndham
Branded
Hotels:

Wyndham
Atlanta
Atlanta,
Georgia

$ 18,000 $3,303 $12,712

¢

$25,866 $3,303 $38,578 $41,881 § (5,843 ) 1999 1998

Wyndham
Baltimore
Baltimore,

Maryland
27,733 1,129 49,491 = (12,471 ) 1,129 37,020 38,149 (8,519 ) 1968 1997

Wyndham Bel
Age
Hollywood,

California
8,738 5,653 32212

3,848 5,653 36,060 41,713 (6,871 ) 1984 1997

Wyndham
Bristol Place
Hotel
Toronto,

Canada
= 3,048 15,503 = 979 3,048 16,482 19,530 (3,114 ) 1974 1998

Wyndham
Boston
Boston,

Massachusetts
35,816 - 33,900 7,458 42,128 7,458 76,028 83,486 (11,543 ) 1999 1998
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Wyndham Palace
Resort & Spa
Lake Buena
Vista, Florida

Wyndham Buttes
Resort
Tempe,
Arizona

Wyndham New
Orleans
New Orleans,
Louisiana

Wyndham
Chicago
Chicago,
Illinois

Wyndham
Emerald Plaza
San Diego,
California

Wyndham
Philadelphia
at
Franklin Plaza
Philadelphia,
Pennsylvania

Wyndham
Harbour
Island
Tampa,
Florida

40,626 = 144,264
35,051 - 55,297
= 12,750 86,141
- 4,963 33,752
36,567 5,551 60,462
60,412 4,878 62,793
= = 22,836

17

12,075

1,599

2,792

33,133

1,705

7,934

587
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= 156,339
- 56,896
12,750 88,933
4,963 66,885
5,568 62,167
4,878 70,727
= 23,423
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WYNDHAM INTERNATIONAL, INC.
SCHEDULE III-REAL ESTATE AND ACCUMULATED DEPRECIATION—(Continued)

As of December 31, 2004

(dollars in thousands)

Costs Capitalized Gross Amounts at
Subsequent to Which Carried at Close
Initial Cost Acquisition of Period (a) Accumulated
Buildings and Buildings and Buildings and Depreciation Year Date of
Description Encumbrances Land Improvements Land Improvements Land Improvements Total (b)(¢) Built Acquisition
Wyndham Miami Beach
Resort
Miami, Florida
= 13,000 54,875 = 1,307 13,000 56,182 69,182 (10,202 ) 1962 1998
Wyndham Northwest
Chicago
Itasca, Illinois
22,952 1,212 52,025 - 3,538 1,212 55,563 56,775 (10,780 ) 1983 1997
Wyndham Richmond Airport
Richmond, Virginia
= = 4,262 = 3,612 = 7,874 7,874 (2,301 ) 1997 1998
Wyndham Washington D.C.
Washington, District of
Columbia
- 4,750 40,439 - 422 4,750 40,861 45,611 (7,526 ) 1983 1998
Wyndham Rose Hall Resort
and Country
Club Montego Bay,
Jamaica
= 5,610 55,467 = 4,862 5,610 60,329 65,939 (11,294 ) 1972 1998
Wyndham Condado Plaza

San Juan, Puerto Rico
92,740 5,700 72,982 4,263 20,104 9,963 93,086 103,049 (16,213 ) 1959 1998

Wyndham El San Juan Hotel
and Casino

San Juan, Puerto Rico
64,465 22,337 34,244 1,825 24,060 24,162 58,304 82,466 (12,426 ) 1983 1998
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Wyndham El Conquistador
Resort and
Country Club Fajardo,
Puerto Rico

Wyndham Casa Marina
Resort and
Beach House Key West,
Florida

Wyndham Reach Resort
Key West, Florida

Wyndham
Garden—-LaGuardia
East Elmhurst, New York

Wyndham Ft. Lauderdale
Airport Dania, Florida

110,215

42,750

13,596

12,772

20,254 190,607

15,158 85,078

10,029 24,947

1,800 16,443

2,651 24,748

(529 ) 14,945

3,392

2,690

7,968

11,081

F-49

19,725 205,552

15,158 88,470

10,029 27,637

1,800 24,411

2,651 35,829
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WYNDHAM INTERNATIONAL, INC.
SCHEDULE III-REAL ESTATE AND ACCUMULATED DEPRECIATION—(Continued)

As of December 31, 2004

(dollars in thousands)

Costs Capitalized Gross Amounts at
Subsequent to Which Carried at

Initial Cost Acquisition Close of Period (a)

Buildings and Buildings and Buildings and Accumulated Year Date of

Description Encumbrances Land Improvements Land Improvements Land Improvements Total Depreciation (b)(c) Built Acquisition

Wyndham
Burlington
Burlington,

Vermont
27,864 935 28,453 = (6,495 ) 935 21,958 22,893 (3,821 ) 1975 1998

Wyndham Anatole

Dallas, Texas
- 20,000 215,191 - - 20,000 215,191 235,191 (14,766 ) 1978 2004

Wyndham Peaks
Resort & Golden
Door Spa
Telluride,
Colorado
= 2,452 13,997 2,489 918 4,941 14915 19,856 (3,405 ) 1992 1997

Wyndham Luxury
Resorts:

Carmel Valley
Ranch-A
Wyndham
Luxury Resort
Carmel,
California
= 4,430 14,704 4,739 11,289 9,169 25,993 35,162 (5,387 ) 1987 1997

The Boulders-A
Wyndham
Luxury Resort
Carefree,

Arizona
- 12,825 121,700 (2,219) 13,351 10,606 135,051 145,657 (28,863 ) 1985 1997

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Non-Proprietary
Brand
Properties:

Park Shore
Honolulu,
Hawaii

Other:

Golden Door Spa
Escondido,
California

Assets Held
for Use

Wyndham
Arlington
Arlington, Texas

Wyndham Andover
Andover,
Massachusetts

Wyndham
Westborough
Westborough,
Massachusetts

- 24,339

6,506 - 30,845

5,800 3,000 610 5,800 3,610

30,845 (5,621

9,410 (605

) 1968 1997

) 1954 1998

190,218 1,686,864 18,043 244,335 208,261 1,931,199

2,139,460 (335,708

)

= 63,045 = (37,796 )— 25,249
2,318 33,245 - (8,754 )2,318 24,491
1,500 41,968 = (18,866 ) 1,500 23,102
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WYNDHAM INTERNATIONAL, INC.
SCHEDULE III-REAL ESTATE AND ACCUMULATED DEPRECIATION—(Continued)

As of December 31, 2004

(dollars in thousands)

Costs Capitalized Gross Amounts at
Subsequent to Which Carried at
Initial Cost Acquisition Close of Period (a) Accumulated
Buildings and Buildings and Buildings and Depreciation Year Date of
Description Encumbrances Land Improvements Land Improvements Land Improvements Total (b)(¢) Built Acquisition
Wyndham Pittsburgh Airport
Coraopolis, Pennsylvania
1,315 3,000 54,780 - (34,765 ) 3,000 20,015 23,015 (9,688 ) 1987 1998
Wyndham Garden Las Colinas
Irving, Texas
8,108 1,884 16,963 - (16,081 ) 1,884 882 2,766 (1,988 ) 1986 1997
Doubletree Glenview
Glenview, Illinois
7,564 3,237 19,709 - (11,345 ) 3,237 8,364 11,601 (3,360 ) 1988 1997
Wyndham Toledo
Toledo, Ohio
- - 16,082 - (10,566 ) - 5,516 5,516 (2,032 ) 1985 1997
Wyndham Riverfront
New Orleans, Louisiana
= 2,774 28,023 - (7,866 ) 2,774 20,157 22,931 (6,761 ) 1996 1997
Wyndham Westshore
Tampa, Florida
11,523 1,448 31,565 - 1,006 1,448 32,571 34,019 (6,474 ) 1984 1997
Wyndham Newark
Newark, New Jersey
= 10,000 — = 10,837 10,000 10,837 20,837 (3,994 ) 2001 2001
Wyndham Commerce
Commerce, California
3,745 2,116 26,497 - (14,256 ) 2,116 12,241 14,357 (4,985 ) 1991 1998
Wyndham Indianapolis
Indianapolis, Indiana
4,810 513 15,497 - (9,025 )513 6,472 6,985 (3,149 ) 1990 1998

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Wyndham Dallas Market
Center
Dallas, Texas

Doubletree Tallahassee

Tallahassee, Florida
15,824

Doubletree Des Plaines

Des Plaines, Illinois
4,052

Doubletree Park Place
Minneapolis, Minnesota

967 12,796 - (6,790 ) 967 6,006

2,127 17,779 - 3,198 2,127 10,977

1,903 5,555 - (1,562 ) 1,903 3,993

2,188 13,531 - 1,254 2,188 14,785
F-51
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WYNDHAM INTERNATIONAL, INC.

SCHEDULE III-REAL ESTATE AND ACCUMULATED DEPRECIATION—(Continued)

As of December 31, 2004

(dollars in thousands)

Gross Amounts at
Which Carried at Close
of Period (a)

Costs Capitalized
Subsequent to

Initial Cost Acquisition

Buildings and Buildings and Buildings and

Encumbrances Land Improvements Land Improvements Land Improvements Total

Accumulated Year Date of

Depreciation (b)(c) Built Acquisition

Hyatt Regency
Lexington,
Kentucky

Hilton Newark
Newark, New
Jersey

Hilton Denver
Greenwood
Village,
Colorado

Hilton Cleveland
Independence,
Ohio

Holiday Inn
Houston
Houston,
Texas

Marriott Atlanta
North
Central
Atlanta,
Georgia

11,958 = 2,49 ) - 9,459 9,459

15,541 1,740 31,262 - 9,516 ) 1,740 21,746 23,486

= 1,800 42,003 = (34,210 ) 1,800 7,793 9,593

11,316 2,760 12,264 29 4,472 ) 2,789 7,792 10,581

= 333 2,324 4 (421 ) 337 1,903 2,240

36,462 - (24,735 ) - 11,727 11,727
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Park Plaza New
Orleans
New Orleans,
Louisiana

Radisson Town
& Country
Houston,
Texas

Wyndham
Harrisburg
Harrisburg,
Pennsylvania

Wyndham City
Center
Washington,
District of
Columbia

Wyndham
Syracuse
Syracuse,
New York

Wyndham Grand
Bay
Coconut
Grove Miami,
Florida

Assets
Held
for Sale

Total

2,463 23,630 43 (12,612 ) 2,506 11,018 13,524 (6,312

7,296 655 9,725 7 (3,756 ) 662 5,969 6,631 (2,608
13,738 3,400 38,304 = (25,191 ) 3,400 13,113 16,513 (4,194
- 3,657 30,569 - 3,677 3,657 34,246 37,903 (6,418
9,420 1,150 29,236 = 8926 ) 1,150 20,310 21,460 (5,308
- 3,066 28,442 1,235 (13,280 ) 4,301 15,162 19,463 (4,991
114,252 56,999 683,214 1,318 (297,318 ) 58,317 385,896 444,213 (129,008
$764,549  $247,217$2,370,078 $19,361 $(52,983 ) $266,578 $2,317,095 $2,583,673 $ (464,716

) 1924 1995

) 1986 1995

) 1980 1998

) 1969 1997

) 1977 1998

) 1983 1997

)

)
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WYNDHAM INTERNATIONAL, INC.

NOTES TO SCHEDULE IIT

(in thousands)

Year Ended Year Ended Year Ended
December 31, December 31, December 31,
2004 2003 2002
(a) Reconciliation of Real Estate:
Balance at beginning of period
$3,435,356 $3,739,606 $4,639,384
Additions during period:
Acquisitions
235,191 16,993 =
Improvements
40,401 35,591 31,195
Deductions during period:
Sale of properties
(1,127,275) (356,834 ) (930,973 )
Balance at end of period
$2,583,673 $3,435,356 $3,739,606
(b) Reconciliation of Accumulated Depreciation:
Balance at beginning of period
$532,291 $474,737 $444,322
Additions during period:
Depreciation for the period
84,712 98,393 107,154

Deductions during period:
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Sale of properties
(152,287 ) (40,839 ) (76,739 )

Balance at end of period
$464,716 $532,291 $474,737

(c) Depreciation is computed on buildings and improvements based upon a useful life of 35 years.

Reconciliation to Balance Sheet:

Investment in real estate per schedule III (Building & improvements)
$2,583,673 $3,435,356 $3,739,606

Furniture, fixture and equipment (A)

516,312 719,071 889,510
Renovations in progress (A)

29,328 15,711 29,543
Land held for development (A)

19,927 28,647 31,127

Fixed asset balance
3,149,240 4,198,785 4,689,786

Accumulated depreciation per schedule III (Building & improvements) (B)
(464,716 ) (532,291 ) (474,737 )

Accumulated depreciation (FF&E) (B)
(290,055 ) (489,356 ) (532,742 )

Equity investment held for sale (A)
= = 6,405

Total fixed assets
2,394,469 3,177,138 3,688,712

Less assets held for sale, net - per the balance sheet
(361,504 ) (238,330 ) (77,256 )

Total investment in real estate, net - per the balance sheet
$2,032,965 $2,938,808 $3,611,456
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A - See schedule in footnote 3 on page F-19

Sum of B - See schedule in footnote 3 on page F-19
$(754,771 )  $(1,021,647)  $(1,007,479)
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Annex A

RECAPITALIZATION AND MERGER AGREEMENT

by and among

Wyndham International, Inc.

WI Merger Sub, Inc.,

Apollo Investment Fund IV, L.P.,

Apollo Real Estate Investment Fund IV, L.P.,

AIF/THL PAH LLC,

BCP Voting Inc., as Trustee for the Beacon Capital Partners Voting Trust,

Thomas H. Lee Equity Fund IV, L.P.,

Thomas H. Lee Foreign Fund IV, L.P.

and

Thomas H. Lee Foreign Fund IV-B, L.P.

Dated as of April 14, 2005
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RECAPITALIZATION AND MERGER AGREEMENT

This RECAPITALIZATION AND MERGER AGREEMENT (this “Agreement”) is made and entered into as of this 14" day of April,
2005, by and among Wyndham International, Inc., a Delaware corporation (“Wyndham’), WI Merger Sub, Inc., a Delaware corporation and
wholly-owned subsidiary of Wyndham (“Newco™), Apollo Investment Fund IV, L.P., (“Apollo”), Apollo Real Estate Investment Fund IV,
L.P. (“4polilo Real Estate™), AIF/THL PAH LLC (“AIF/THL”), BCP Voting, Inc., a Delaware corporation, as trustee for the Beacon Capital
Partners Voting Trust (“Beacon’), Thomas H. Lee Equity Fund IV, L.P. (“THL IV”’), Thomas H. Lee Foreign Fund IV, L.P. (“THL Foreign™)
and Thomas H. Lee Foreign Fund IV-B., L.P. (“THL Foreign B”). Each of Apollo, Apollo Real Estate, AIF/THL, Beacon, THL IV, THL

Foreign and THL Foreign B is herein referred to as an “Investor,” and, collectively, they are referred to as the “Investors.”

WHEREAS, pursuant to this Agreement, Wyndham, Newco and the Investors have agreed to effect a transaction pursuant to which, as
provided herein, all shares of Class A and Class B common stock and Series A and Series B preferred stock of Wyndham (collectively, the
“Shares™) will be recapitalized (the “Recapitalization™) into one class of common stock by means of a merger of Newco with and into

Wyndham, with Wyndham as the surviving corporation in such merger (the “Merger™);

WHEREAS, pursuant to the Merger, (i) the certificate of incorporation and bylaws of Wyndham will be amended to read in the forms
attached as Exhibits A and B hereto, respectively, to eliminate certain governance provisions and to create a new class of common stock, par
value $0.01 per share, of Wyndham (“New Common Stock™) that will replace all existing classes of stock of Wyndham; (ii) each share of
Class A Common Stock, par value $0.01 per share (“Class A Common Stock™), and Class B Common Stock, par value $0.01 per share (“Class
B Common Stock™), of Wyndham that is issued and outstanding immediately prior to the Merger Effective Time shall be converted into one
share of New Common Stock; and (iii) each share of Series A Preferred Stock, par value $0.01 per share (“Series A Preferred Stock™), and
Series B Preferred Stock, par value $0.01 per share, of Wyndham (“Series B Preferred Stock™), that is issued and outstanding immediately
prior to the Merger Effective Time shall be converted into the number of shares of New Common Stock equal to the Exchange Ratio; and

WHEREAS, the Boards of Directors of Newco and, based in part on the recommendation of the Special Committee of the Board of
Directors of Wyndham comprised of directors unaffiliated with the Investors (the “Special Committee”), Wyndham have determined that the
Merger is advisable and in the best interests of their respective stockholders.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and agreements set forth

in this Agreement, the parties hereto agree as follows:

ARTICLE I
THE RECAPITALIZATION

1.1 Plan of Merger.

(a) The Merger. At the Merger Effective Time and subject to and upon the terms and conditions of this Agreement and the General
Corporation Law of the State of Delaware (the “DGCL”), Newco shall be merged with and into Wyndham, the separate existence of Newco
shall cease and Wyndham shall continue as the surviving corporation. Wyndham as the surviving corporation after the Merger is hereinafter

sometimes referred to as the “Surviving Corporation.”

(b) Merger Effective Time. On the Closing Date and subject to the satisfaction or waiver of the conditions set forth in Article VI,
Wyndham shall cause the Merger to be consummated by filing a Certificate of Merger (the “Certificate of Merger”) with the Secretary of
State of the State of Delaware, in such form as required by, and executed in accordance with, the relevant provisions of the DGCL in form and
substance reasonably acceptable to the Investors (the time of such filing, or such later effective time as may be agreed to by the parties hereto
and set forth in the Certificate of Merger the “Merger Effective Time”).
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(c) Effect of Merger. From and after the Merger Effective Time, the effect of the Merger shall be as provided in the applicable provisions
of the DGCL. Without limiting the generality of the foregoing, and subject thereto, from and after the Merger Effective Time, all the property,
rights, privileges, powers and franchises of Newco and Wyndham shall vest in the Surviving Corporation, and all debts, liabilities and duties
of Newco and Wyndham shall become the debts, liabilities and duties of the Surviving Corporation.

(d) Restated Certificate of Incorporation,; Bylaws. At the Merger Effective Time, the Restated Certificate of Incorporation of Wyndham
shall be amended to read in its entirety as set forth in Exhibit A hereto, and shall, from and after the Merger Effective Time, unless and until
further amended, be the Restated Certificate of Incorporation of the Surviving Corporation. At the Merger Effective Time, the Amended and
Restated Bylaws of Wyndham shall be amended and restated to read in their entirety as set forth in Exhibit B hereto, and shall, from and after
the Merger Effective Time, unless and until further amended, be the Amended and Restated Bylaws of the Surviving Corporation.

(e) Directors and Olfficers. The directors of the Surviving Corporation shall be designated in writing by the Investors prior to the Merger
Effective Time, and Wyndham shall take all necessary action to cause such designees to be appointed to the Board of Directors of the
Surviving Corporation effective at the Merger Effective Time in accordance with the relevant provisions of the DGCL and Wyndham’ s then
effective Restated Certificate of Incorporation and Amended and Restated Bylaws, provided, that (i) any such designation shall result in there
being at least two directors who are “independent” within the meaning of the rules of the American Stock Exchange (“Amex™) and (ii) the
composition of the Surviving Corporation’ s Board of Directors shall be in accordance in all respects with the rules of the Amex and any
applicable law. The officers of Wyndham shall be the officers of the Surviving Corporation from and after the Merger Effective Time, each to

hold office until their respective successors are duly elected or appointed or until such officers’ earlier death, resignation or removal.

(f) Conversion of Securities. At the Merger Effective Time, by virtue of the Merger and without any action on the part of Wyndham,
Newco or the holders of any of their securities or interests:

(1) Each share of Series A Preferred Stock issued and outstanding immediately prior to the Merger Effective Time shall be
converted into the number of shares of New Common Stock equal to the Exchange Ratio;

(i1) Each share of Series B Preferred Stock issued and outstanding immediately prior to the Merger Effective Time shall be
converted into the number of shares of New Common Stock equal to the Exchange Ratio;

(iii) Each share of Class A Common Stock issued and outstanding immediately prior to the Merger Effective Time shall be
converted into one share of New Common Stock;

(iv) Each share of Class B Common Stock issued and outstanding immediately prior to the Merger Effective Time shall be

converted into one share of New Common Stock;

(v) Each Share held in the treasury of Wyndham immediately prior to the Merger Effective Time shall be cancelled without any

conversion or consideration paid in respect thereof, and shall cease to exist;

(vi) Each option or right to purchase shares any shares of Class A Common Stock of Wyndham that is outstanding immediately
prior to the Merger Effective Time, whether or not then exercisable, shall be converted into an option or right to purchase an equal
number of shares of New Common Stock, and all other terms of such option or right shall remain the same as immediately prior to the
Merger Effective Time. Each share of restricted Class A Common Stock of Wyndham that is outstanding immediately prior to the
Merger Effective Time shall be converted into a share of restricted New Common Stock, and all other terms (including vesting) of such
restricted stock shall remain the same as immediately prior to the Merger Effective Time;

(vii) Each share of common stock, par value $0.01 per share, of Newco (“Newco Common Stock™) shall be cancelled without any
conversion or consideration paid in respect thereof, and shall cease to exist;
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(viii) The “Exchange Ratio” shall be equal to a fraction (expressed as a decimal and rounded down to the nearest whole share after
aggregating all fractional shares that otherwise would be received by a holder) the numerator of which is 85% of the Total Pro Forma
Outstanding Shares outstanding immediately prior to the Merger Effective Time and the denominator of which is the sum of (A) the
number of shares of Series A Preferred Stock outstanding immediately prior to the Merger Effective Time and (B) the number of shares
of Series B Preferred Stock outstanding immediately prior to the Merger Effective Time. Not later than one business day prior to the
Closing Date, Wyndham shall provide the Investors with a true and correct written calculation of the Exchange Ratio;

(ix) The “Total Pro Forma Outstanding Shares” shall be equal to the sum of:

(A) the total number of shares of Class A Common Stock and Class B Common Stock outstanding immediately prior to the
Merger Effective Time, including any shares of Class A Common Stock issuable upon redemption of the partnership units in
Patriot American Hospitality Partnership, L.P. or Wyndham International Operating Partnership, L.P. (collectively, the “OP
Units™), but excluding shares that were subject to unexercised options or rights that were outstanding as of April 5, 2005 and
excluding shares of restricted stock that were subject to vesting restrictions as of April 5, 2005;

(B) to the extent not included in clause (A) above, 11,000,000 shares of Class A Common Stock or New Common Stock that
may be issued pursuant to the settlement of the actions entitled Johnson v. Patriot American Hospitality, Inc., et al., Case No.
C-99-2153, Ansell v. Patriot American Hospitality, Inc., et al., Case No. C-99-2239, Sola, et al. v. Patriot American Hospitality,
Inc., et al., Case No. C-99-2770, Gunderson, et al. v. Patriot America Hospitality, Inc., et al., Case No. C-99-3040, Susnow v.
Patriot American Hospitality, Inc., et al., and any other actions with substantially similar allegations (collectively, the “Bay
Meadows Actions™); and

(C) all shares of New Common Stock issuable upon conversion of the Series A Preferred Stock and the Series B Preferred
Stock pursuant to the Merger; and

(x) All accrued and unpaid dividends on the Series A Preferred Stock and Series B Preferred Stock shall, as of the Merger
Effective Time, be cancelled without any consideration being payable in respect thereof.

(g) Surrender of Shares, Stock Transfer Books. From and after the Merger Effective Time, upon surrender by any holder to Wyndham’ s
transfer agent of any certificates formerly representing Shares, certificates representing the number of shares of New Common Stock that such
holder shall be entitled to receive pursuant to Section 1.2(f) shall be issued to such holder. From and after the Merger Effective Time, until
such time as the certificates formerly representing the Shares (the “Existing Certificates’) are surrendered in exchange for new certificates
representing the shares of New Common Stock, the Existing Certificates held by any holder shall be deemed to represent the shares of New
Common Stock that such holder was entitled to receive pursuant to Section 1.2(f) and the holder thereof shall have all of the rights (including
voting and dividend rights) to which such shares of New Common Stock are entitled.

(h) Conversion Price. For purposes of the proposed settlement of the Bay Meadows Actions, the parties agree and acknowledge that the
price per share of New Common Stock to be received by the holders of the Series B Preferred Stock in the Merger pursuant to Section 1.1 will
equal the liquidation preference of a share of Series B Preferred Stock at the Merger Effective Time divided by the Exchange Ratio.

(i) Dissenting Shares. Notwithstanding anything in this Agreement to the contrary, any Shares that are (i) outstanding immediately prior
to the Merger Effective Time, (ii) held by a holder who has not voted in favor of the adoption of the Merger and this Agreement or consented
thereto in writing and who has complied with Section 262 of the DGCL and (iii) entitled to appraisal rights under Section 262 of the DGCL
(“Dissenting Shares™) shall not be converted into shares of New Common Stock in accordance with Section 1.1(f) unless such holder fails to
perfect or properly withdraws or otherwise loses such holder’ s right to appraisal. A holder of Dissenting Shares shall be entitled to receive
payment of the appraised value of such shares held by such holder in accordance with Section 262 of the DGCL, unless, after the Merger
Effective Time, such holder fails to perfect
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or properly withdraws or loses such holder’ s right to appraisal, in which case such Shares shall be converted into and represent only shares of
New Common Stock in accordance with Section 1.1(f). Wyndham shall give the Investors (i) prompt notice of any written demands for
appraisal of any Shares, attempted withdrawals of such demands and any other instruments served pursuant to the DGCL and received by
Wyndham relating to rights of appraisal and (ii) the opportunity to participate in the conduct of all negotiations and proceedings with respect
to demands for appraisal under the DGCL. Except with the prior written consent of the Investors holding, as of the date hereof, at least two
thirds of the outstanding shares of Series B Preferred Stock held by the Investors collectively, Wyndham shall not voluntarily make any
payment with respect to any demands for appraisal or settle or offer to settle any such demands for appraisal.

1.2 The Closing. Subject to the fulfillment or waiver of the conditions set forth in Article VI, the closing of the transactions
contemplated by this Agreement (the “Closing™) shall take place at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four Times
Square, New York, New York, commencing at 10:00 a.m. local time on the earliest practicable date (but no later than the second business
day) following satisfaction or waiver of the conditions set forth in Article VI or (b) at such other place and/or time and/or on such other date as
Wyndham and the Investors may agree. The date on which the Closing occurs shall be the “Closing Date.” The Closing will consist of the
filing with the Secretary of State of the State of Delaware of the Certificate of Merger.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF WYNDHAM

Wyndham hereby represents and warrants to each Investor as follows:

2.1 Corporate Power and Authority. Wyndham is duly organized, validly existing and in good standing under the laws of the State of
Delaware. Wyndham has all requisite corporate power and authority to enter into and deliver this Agreement, to perform its obligations
hereunder and to consummate the transactions contemplated by this Agreement. The execution, delivery and performance of this Agreement
by Wyndham have been duly authorized by all necessary corporate action on the part of Wyndham, subject to receipt of the Requisite
Stockholder Approvals. This Agreement has been duly executed and delivered by Wyndham and, assuming due authorization, execution and
delivery by each other party hereto, constitutes the legal, valid and binding obligation of Wyndham enforceable against Wyndham in
accordance with its terms subject to applicable bankruptcy, insolvency, fraudulent conveyance and other similar laws and general principles of
equity, including equitable defenses and limits as to the availability of equitable remedies, whether such principles are considered in a
proceeding at law or in equity.

2.2 Capitalization. Prior to giving effect to the Merger, Wyndham’ s authorized capital stock consists solely of 750,000,000 shares of
Class A Common Stock, 750,000,000 shares of Class B Common Stock, and 150,000,000 shares of preferred stock, par value $.01 per share
(“Preferred Stock™). As of April 13, 2005, 172,838,624 shares of Class A Common Stock are issued and outstanding (excluding for purposes
of this sentence any shares of restricted stock that are subject to vesting restrictions), no shares of Class B Common Stock are issued and
outstanding and 16,181,122 shares of Preferred Stock are outstanding, of which 74,165 shares are designated Series A Preferred Stock and
16,106,957 shares are designated Series B Preferred Stock. As of April 13, 2005, (i) 4,924,194 shares of restricted stock subject to vesting
restrictions are outstanding, (ii) 778,403 shares of restricted stock have vested since April 5, 2005, (iii) options to purchase 8,346,627 shares of
Class A Common Stock are outstanding, (iv) no options to purchase shares of Class A Common Stock have been exercised since April 5, 2005
and (v) there are 319,854 OP Units outstanding and 319,854 shares of Class A Common Stock are issuable upon redemption of the OP Units.
As of March 31, 2005, each share of Series A Preferred Stock Preferred Stock and Series B Preferred Stock, on a per share basis averaged for
all such shares, (i) had a Liquidation Preference (as such term is defined in the certificate of designation of such Preferred Stock) equal to
$106.775 and (ii) was convertible into 12.43016 shares of Class A Common Stock or Class B Common Stock, as applicable. Except as set
forth above, as of the date hereof, there are no shares of capital stock or securities convertible into or exchangeable for shares of capital stock
of Wyndham. Upon consummation of the
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Recapitalization, each of the shares of New Common Stock issued in the Merger will be duly authorized, validly issued and fully paid and

nonassessable and will not have been issued in violation of any preemptive or similar rights.

2.3 No Conflicts; Consents and Approvals.

(a) The execution and delivery of this Agreement and the consummation of the transactions contemplated by this Agreement do not and
will not (i) violate, conflict with, or result in a breach of any provision of, or constitute a default under, Wyndham’ s Restated Certificate of
Incorporation, or Amended and Restated Bylaws; (ii) violate, or conflict with, or result in a breach of any provision of, or constitute a default
(or an event which, with the giving of notice or lapse of time or both, would become a default) under, or entitle any party to terminate,
accelerate, modify or call a default under, or result in the creation of any lien or encumbrance upon any of the properties or assets of
Wyndham under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, contract,
undertaking, agreement, lease or other instrument or obligation to which Wyndham is a party; (iii) violate any order, writ, injunction, decree,
statute, rule or regulation applicable to Wyndham; or (iv) other than the Requisite Stockholder Approvals, the filing of the Certificate of
Merger with the Secretary of State of the State of Delaware, required filings with the Securities and Exchange Commission (the “SEC”) or
pursuant to state securities or “blue sky” laws, the approval by the Amex of the shares of New Common Stock for listing upon notice of
issuance and required filings under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), require any
action or consent or approval of, or review by, or registration or filing by Wyndham with, any third party or any local, state or federal court,
arbitral tribunal, administrative agency or commission or other governmental or regulatory body, agency, instrumentality or authority, except,
in the case of clause (ii), (iii) or (iv), as would not have a material adverse effect on Wyndham and its subsidiaries taken as a whole or the
ability of Wyndham to perform its obligations hereunder and consummate the transactions contemplated hereby.

(b) The approvals required by Wyndham stockholders in connection with this Agreement and the transactions contemplated hereby
(collectively, the “Requisite Stockholder Approvals™) are (i) the adoption of this Agreement and the approval of the Merger by the holders of a
majority in voting power of the issued and outstanding shares of Class A Common Stock, Class B Common Stock and Series B Preferred
Stock (voting on an as-converted basis) entitled to vote thereon, voting together as a single class (the “Merger Approval”), and (ii) the
adoption of this Agreement and the approval of the Merger by the holders of at least two thirds of the issued and outstanding shares of Series
B Preferred Stock entitled to vote thereon (the “Series B Approval’). No other vote of the holders of any class or series of capital stock of
Wyndham is required to approve or authorize this Agreement or the consummation of the transactions contemplated hereby.

2.4 Brokers. Except for Morgan Stanley, the fees and expenses of which have been fully disclosed to the Investors, no agent, broker,
finder, investment banker, financial advisor or other person will be entitled to any broker’ s, finder’ s or similar fee or commission from
Wyndham or any affiliate thereof in connection with any of the transactions contemplated by this Agreement based on arrangements made by
Wyndham or any of its affiliates (other than the Investors) or any investment banker, financial advisor, attorney, accountant or other person
retained by or acting for or on behalf of Wyndham or any such affiliate.

2.5 Opinion of Financial Advisor. The Board of Directors of Wyndham has received the written opinion of Morgan Stanley, dated as of
the date hereof, to the effect that, as of such date and subject to the qualifications and limitations contained therein, the consideration to be
received by the holders of the Class A Common Stock in connection with the Recapitalization was fair, from a financial point of view, to the
holders of such Shares. Wyndham has provided a true and complete copy of such written opinion to the Investors.

2.6 Board Approvals.

(a) The Board of Directors of Wyndham has: (i) determined that this Agreement, the Merger and the other transactions contemplated by
this Agreement are advisable, fair to and in the best interests of the holders of the
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Class A Common Stock and Series A Preferred Stock, (ii) approved this Agreement, the Merger and the other transactions contemplated
hereby and (iii) approved the termination of the provisions of the Securities Purchase Agreement, dated as of February 18, 1999 (the
“Securities Purchase Agreement”), described in Section 5.8.

(b) On or prior to the date hereof, Wyndham has taken all such steps as may be required to cause the transactions contemplated by this
Agreement, including any dispositions of Shares and acquisitions of New Common Stock by each individual that is or will be subject to the
reporting requirements of Section 16(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), with respect to Wyndham,
to be exempt under Rule 16b-3 promulgated under the Exchange Act.

2.7 Takeover Statutes; Shareholder Rights Plan. On or prior to the date hereof, the Board of Directors of Wyndham has taken the
necessary action (i) to make inapplicable the restrictions on “business combinations” pursuant to Section 203 of the DGCL, any other
applicable antitakeover or similar statute or regulation to this Agreement and the transactions contemplated hereby and (ii) to terminate the
Shareholder Rights Plan, dated as of June 29, 1999, effective immediately prior to the Merger Effective Time, without the payment of any
amounts to the holders of any Shares.

2.8 Certain Affiliate Matters. At or prior to the execution hereof, Wyndham has delivered to the Investors, to the extent in Wyndham’ s
possession on the date hereof, (i) the resignations of all Class A Directors and Class C Directors of Wyndham other than Fred J. Kleisner (the
“Resigning Directors™), in each case effective immediately prior to the Merger Effective Time, and (ii) a letter agreement in substantially the
form of Exhibit C hereto from each of the Resigning Directors (the “Affiliate Agreements”).

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF NEWCO

Newco hereby represents and warrants to each Investor and to Wyndham as follows:

3.1 Corporate Power and Authority. Newco is duly organized, validly existing and in good standing under the laws of the State of
Delaware. Newco has all requisite corporate power and authority to enter into and deliver this Agreement, to perform its obligations hereunder
and to consummate the transactions contemplated by this Agreement. The execution, delivery and performance of this Agreement by Newco
have been duly authorized by all necessary corporate action on the part of Newco, subject to receipt of the approval of the holders of a
majority of the issued and outstanding shares of Newco Common Stock. This Agreement has been duly executed and delivered by Newco and,
assuming due authorization, execution and delivery by each other party hereto, constitutes the legal, valid and binding obligation of Newco
enforceable against Newco in accordance with its terms subject to applicable bankruptcy, insolvency, fraudulent conveyance and other similar
laws and general principles of equity, including equitable defenses and limits as to the availability of equitable remedies, whether such
principles are considered in a proceeding at law or in equity.

3.2 Capitalization. Newco’ s authorized capital stock consists solely of 100 shares of Newco Common Stock. As of the date of this
Agreement, 100 shares of Newco Common Stock are issued and outstanding.

3.3 No Conflicts. The execution and delivery of this Agreement and the consummation of the transactions contemplated by this
Agreement do not and will not (i) violate, conflict with, or result in a breach of any provision of, or constitute a default under, Newco’ s
Certificate of Incorporation or Bylaws; (ii) violate, or conflict with, or result in a breach of any provision of, or constitute a default (or an
event which, with the giving of notice or lapse of time or both, would become a default) under, or entitle any party to terminate, accelerate,
modify or call a default under, or result in the creation of any lien or encumbrance upon any of the properties or assets of Newco under, any of
the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, contract, undertaking, agreement, lease or
other instrument or obligation to which Newco is a
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party; (iii) violate any order, writ, injunction, decree, statute, rule or regulation applicable to Newco; or (iv) require any action or consent or
approval of, or review by, or registration or filing by Newco with, any third party or any local, state or federal court, arbitral tribunal,
administrative agency or commission or other governmental or regulatory body, agency, instrumentality or authority, except in the case of
clause (ii), (iii) or (iv), as would not have a material adverse effect on Newco or the ability of Newco to perform its obligations hereunder and

consummate the transactions contemplated hereby.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE INVESTORS

Each Investor represents and warrants, severally and not jointly, to each of Wyndham and Newco as follows:

4.1 Power and Authority. Such Investor is duly organized and validly existing under the laws of its state of formation. It has all requisite
power and authority to enter into and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions
contemplated by this Agreement, subject, in the case of Beacon, to the requisite approval of holders of interests in Beacon pursuant to the
terms of the Beacon Voting Trust Agreement, dated as of June 8, 1999 (the “Beacon Approval™). The execution, delivery and performance of
this Agreement by it has been duly authorized by all necessary action on its part, subject, in the case of Beacon, to the Beacon Approval. This
Agreement has been duly executed and delivered by such Investor and (assuming due authorization, execution and delivery by the other
parties hereto) constitutes the legal, valid and binding obligation of such Investor, enforceable against it in accordance with its terms subject to
(a) applicable bankruptcy, insolvency, fraudulent conveyance and other similar laws and (b) general principles of equity, including equitable
defenses and limits as to the availability of equitable remedies, whether such principles are considered in a proceeding at law or in equity.

4.2 No Conflicts; Consents and Approvals. Subject, in the case of Beacon, to the Beacon Approval, the execution and delivery of this
Agreement and the consummation of the transactions contemplated by this Agreement do not and will not (i) violate, conflict with, or result in
a breach of any provision of or, constitute a default under, its governing or organizational documents; (ii) violate, or conflict with, or result in
a breach of any provision of, or constitute a default (or an event which, with the giving of notice or lapse of time or both, would become a
default) under, or entitle any party to terminate, accelerate, modify or call a default under, or result in the creation of any lien or encumbrance
upon any of its properties or assets under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust,
license, contract, undertaking, agreement, lease or other instrument or obligation to which it is a party; (iii) violate any order, writ, injunction,
decree, statute, rule or regulation applicable to it; or (iv) require any action or consent or approval of, or review by, or registration or material
filing by it with, any third party or any local, state or federal court, arbitral tribunal, administrative agency or commission or other
governmental or regulatory body, agency, instrumentality or authority except in the case of clause (ii), (iii) or (iv) as would not have a material
adverse effect on such Investor or the ability of such Investor to perform its obligations hereunder and consummate the transactions
contemplated hereby.

4.3 Title to Shares. The Investors own beneficially and of record, in the aggregate, the number of Shares equal to the number of Shares
acquired by the Investors and their affiliated fund entities pursuant to the Securities Purchase Agreement, plus any Shares issued as dividends
thereon, less any Shares redeemed by Wyndham with the proceeds from its offering of Series A Preferred Stock, and have the authority to
vote such Shares in accordance with the provisions of this Agreement.

4.4 Brokers. No agent, broker, finder, investment banker, financial advisor or other person will be entitled to any broker’ s, finder’ s or
similar fee or commission from any Investor or any affiliate thereof, or from Wyndham based on any action of any Investor or its
representative, in connection with any of the transactions contemplated by this Agreement based on any arrangement made by an Investor or
any of its affiliates (other than Wyndham) or any investment banker, financial advisor, attorney, accountant or other person retained by or
acting for or on behalf of such Investor or any such affiliate.
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ARTICLE V
COVENANTS

5.1 Stockholders’ Meetings.

(a) Wyndham shall call and hold a meeting of its stockholders entitled to vote, which meeting shall also serve as Wyndham’ s annual
meeting for the election of directors (it being understood that such election shall not affect the obligation of the Resigning Directors to resign
and that Wyndham will not propose any nominees for election as Class A or Class C directors that are not Class A or Class C Directors on the
date hereof) (the “Stockholders’ Meeting”), as promptly as practicable for the purpose of seeking the Merger Approval, and Wyndham shall
use its reasonable best efforts to hold the Stockholders” Meeting as soon as practicable following the filing of a definitive proxy statement
relating to such meeting. Subject to Section 5.1(d), the Board of Directors of Wyndham shall recommend the adoption and approval of this
Agreement, the Merger and the other transactions contemplated hereby at the Stockholders’ Meeting.

(b) Unless the holders of the Series B Preferred Stock shall have previously acted by written consent with respect to the Series B
Approval, Wyndham shall call and hold a meeting of the holders of the Series B Preferred Stock (the “Series B Meeting”) as promptly as
practicable for the purpose of seeking the Series B Approval, and Wyndham shall use its reasonable best efforts to hold the Series B Meeting
as soon as practicable following the filing of a definitive proxy statement relating to such meeting. Subject to Section 5.1(d), the Board of
Directors of Wyndham shall recommend the adoption and approval of this Agreement, the Merger and the other transactions contemplated
hereby at the Series B Meeting.

(c) Wyndham shall coordinate the timing of the meetings so that they occur on the same date and at locations that are proximate to one

another.

(d) Notwithstanding anything to the contrary contained herein, the Board of Directors of Wyndham may not withdraw, modify or
amend, or propose to withdraw, modify or amend, the recommendations made in contemplation of or pursuant to this Agreement in any
manner adverse to the Investors unless such Board has determined in good faith, after consultation with outside legal counsel, that failure to
take such action would result in a breach of its fiduciary obligations to the stockholders of Wyndham under applicable law.

(e) The obligation of Wyndham to call, give notice of, convene and hold the Stockholders’ Meeting and Series B Meeting and to hold a
vote of Wyndham’ s stockholders on this Agreement and the Merger at the Stockholders” Meeting and the Series B Meeting shall not be
limited or otherwise affected by the withdrawal, modification or amendment of the recommendation of the Wyndham Board of Directors that
Wyndham’ s stockholders adopt and approve the Merger and this Agreement.

5.2 Series B Drag-Along. Subject, in the case of Beacon, to the Beacon Approval, the Investors shall use their commercially reasonable
efforts to provide a “drag-along” notice to the holders of Series B Preferred Stock other than the Investors not less than 15 days prior to the
Merger Effective Time informing them that the Investors are exercising their “drag-along” rights under the Stockholders’ Agreement among
the holders of Series B Preferred Stock and requiring them to exchange their Series B Preferred Shares for shares of New Common Stock in
the Merger.

5.3 Registration Statement; Proxy Materials. Wyndham shall prepare and file with the SEC as soon as practicable a registration
statement which shall include a proxy statement with respect to each of the Requisite Stockholder Approvals. The proxy statement shall
include the recommendation of the Board of Directors of Wyndham to the holders of the Class A Common Stock, the Class B Common Stock
and the Series B Preferred Stock to adopt the Merger Agreement and approve the Merger and the other transactions contemplated hereby,
subject to Section 5.1(d). Wyndham agrees that it shall give the Investors and their counsel a reasonable opportunity to review and provide
comments on the registration statement and any notice, consent solicitation or proxy statement distributed to stockholders in connection with

the Series B Meeting or the Stockholders’” Meeting, prior to any such distribution.
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5.4 Voting; Transfer. Subject, in the case of Beacon, to the Beacon Approval, each Investor agrees to vote all Shares owned by it in
favor of the adoption of this Agreement and the approval of the Merger and the other transactions contemplated hereby at the Series B
Meeting and the Stockholders’ Meeting, as applicable. Without the prior written consent of Wyndham or as otherwise provided in this
Agreement, during the term of this Agreement, the Investors shall not, directly or indirectly (a) grant any proxies or enter into any voting trust
or other agreement or arrangement with respect to the voting of any Shares, other than any proxies, voting trusts or voting agreements or
arrangements that are consistent with the voting obligations of the Investors contained in this Agreement, or (b) sell, assign, transfer,
encumber or otherwise dispose of (including by merger, consolidation or otherwise by operation of law), or enter into any contract, option or
other arrangement or understanding with respect to the direct or indirect assignment, transfer, encumbrance or other disposition of (including
by merger, consolidation or otherwise by operation of law), any Shares, other than to a person or entity that agrees to be bound by the
provisions of this Agreement to the same extent as the Investors and other than transfers of the Shares by Beacon to its beneficiaries as a result
of a termination of the Beacon Voting Trust Agreement, in which case such beneficiaries shall be automatically bound by and entitled to the
benefits under this Agreement without any further action.

5.5 Limitation on Certain Share Issuances and Repurchases. During the period from the date hereof and continuing until the earlier of
the termination of this Agreement pursuant to its terms and the Merger Effective Time, Wyndham shall not and shall not permit its

subsidiaries to:

(a) issue, deliver, sell (including the sale by Wyndham of any Shares held in treasury) or authorize or propose any of the foregoing with
respect to any shares of capital stock or any securities convertible into or exercisable or exchangeable for shares of capital stock, or
subscriptions, rights, warrants or options to acquire any shares of such capital stock or any securities convertible into or exercisable or
exchangeable for shares of such capital stock (including restricted stock), or enter into other agreements or commitments of any character
obligating it to issue any such shares or convertible securities, other than the issuance, delivery or sale of Shares pursuant to (i) the exercise of
stock options, (ii) the vesting of restricted stock, (iii) the conversion of convertible securities and (iv) the redemption of OP Units, in each case
outstanding as of the date of this Agreement;

(b) purchase, redeem or otherwise acquire, directly or indirectly, any shares of capital stock of Wyndham or any OP Units; or
(c) without the affirmative vote of a majority of Wyndham’ s Class B Directors, modify any settlement of the Bay Meadows Actions.

5.6 Listing of Shares of New Common Stock. Wyndham will use its commercially reasonable efforts to cause the shares of New
Common Stock to be issued in the Recapitalization, and any shares of New Common Stock underlying any options, rights or restricted stock
or that may be issued upon redemption of OP Units, in each case outstanding at the Merger Effective Time, to be listed for trading on the
Amex, subject to official notice of issuance, prior to the Merger Effective Time.

5.7 Post-Recapitalization Governance.

(a) For a period of 12 months following the Merger Effective Time, neither the Investors nor their affiliates (as defined in Rule 12b-2
under the Exchange Act, but excluding for this purpose any person or entity as to which the Investors do not own at least a majority of the
voting power and control their investment and voting decisions (their “Controlled Affiliates™)), provided that they retain collectively a
majority of the outstanding New Common Stock, nor Wyndham will initiate action which could reasonably be expected to result in the
delisting of the New Common Stock from the Amex or the deregistration of the New Common Stock under the Exchange Act, other than by
reason of an acquisition of Wyndham not in violation of this Agreement.

(b) For so long as the securities of the Surviving Corporation are listed on the Amex, the Investors (provided that together with their
Controlled Affiliates they retain collectively a majority of the outstanding New Common
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Stock) and Wyndham shall ensure that (i) there shall be at least two members of the Board of Directors of Wyndham who are “independent”
within the meaning of the rules of the Amex (the “Independent Directors’) and any applicable law and (ii) the composition of the Surviving

Corporation’ s Board of Directors shall otherwise be in accordance in all respects with rules of the Amex and any applicable law.

(c) For a period of 12 months following any deregistration of the New Common Stock under the Exchange Act, the Investors, provided
that together with their Controlled Affiliates they retain collectively a majority of the outstanding New Common Stock, and Wyndham shall
ensure that Wyndham will make publicly available (including mailing of such material to all persons holding of record New Common Stock
(such persons, other than the Investors and their Controlled Affiliates, the “Public Stockholders™)) the information that would be required by

an issuer subject to the periodic reporting obligations under the Exchange Act.

(d) For a period of 12 months following the Merger Effective Time, the Investors, their Controlled Affiliates and any group of persons,
acting with the knowledge and consent of the Investors, acquiring, holding, voting or disposing of securities which would be required under
Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder to file with the Investors and their Controlled
Affiliates a statement on Section 13D with the Securities and Exchange Commission as a “person” with the meaning of Section 13(d)(3) of
the Exchange Act (such group of persons, the “Investor Group™) shall not acquire, offer to acquire or agree to acquire the legal or beneficial
ownership of any additional shares of New Common Stock and Wyndham shall not take any action, including stock repurchases, in either case
that would result in the Investor Group holding, in the aggregate, legal or beneficial ownership of in excess of 90% of the outstanding New
Common Stock. The foregoing restriction will not apply to acquisitions pursuant to a transaction in which the same price per share is offered
for all shares of New Common Stock not owned by the Investor Group and such acquisition is (a) approved by a majority of the Independent
Directors (after receipt of a fairness opinion from a nationally recognized investment bank), or (b) if a merger, subject to a vote of the holders
of a majority of shares of New Common Stock not held by the Investor Group, or (c) if a tender offer, subject to (i) a non-waiveable minimum
condition that at least a majority of the shares of New Common Stock not owned by the Investor Group be tendered and (ii) if the tender offer
is consummated, an unconditional commitment to acquire the shares of New Common Stock not acquired in the tender offer at the same price
per share and otherwise for the same consideration paid in the tender offer, as promptly as possible, and in each case within 90 days, which

time period may be extended, if necessary, due to review by the Securities and Exchange Commission, pursuant to a back-end merger.

(e) If, within 24 months following the Merger Effective Time, the Investors propose to sell, or otherwise dispose of sole beneficial or
legal ownership, whether directly or indirectly in a single transaction or series of related transactions (and regardless of the form of
transaction) New Common Stock representing more than 50% of the outstanding New Common Stock owned, in the aggregate, by the
Investors to a single party or group of related parties (including, for purposes of calculating whether the 50% threshold has been exceeded, any
shares not so sold but subject to proxy, voting or other similar agreements in favor of such party or group) (a “Tag-Along Sale”), the Investors
will only effect such Tag-Along Sale if such party or group agrees that, not later than five business days following the completion of the Tag-
Along Sale, such party or group will make an offer to acquire at the same price per share and otherwise for the same consideration paid to the
Investors at least the same proportion of the New Common Stock held by Public Stockholders as the Investors sold of their position in the
Tag-Along Sale; provided, however, that in the event that the Tag-Along Sale is consummated prior to the acquisition from the Public
Stockholders, the proceeds payable to the Public Stockholders in such acquisition shall be placed in an escrow reasonably acceptable to the
Independent Directors at the time the Tag-Along Sale is consummated. Any third party that proposes to purchase New Common Stock in a
Tag-Along Sale will be required to agree that the offer to the Public Stockholders shall be completed within the minimum time period
permitted by applicable law and shall not be subject to any conditions other than the absence of an injunction (and, in which case, shall use its
commercially reasonable efforts to cause such injunction to be lifted). In the event that the Investors are to receive securities in such Tag-
Along Sale, then the Public Stockholders shall be offered a security that is economically equivalent to, and has all other rights and privileges

as, the security being
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issued to the Investors (except that the security offered to the Public Stockholders shall not have any voting rights, except for those rights that
are required by applicable law); provided, that if the Independent Directors determine that the securities to be offered to the Public
Stockholders are economically equivalent to the security to be issued to the Investors, then such security shall be conclusively presumed to be
economically equivalent. In the event that less than 100% of the New Common Stock held, in the aggregate, by the Investors is not disposed
of, the provisions of this Section 5.7(e) shall apply until such time as 100% of the New Common Stock, held, in the aggregate, by the
Investors is disposed of. The foregoing Tag-Along Sale provisions shall also apply to a transaction occurring from and after the date hereof
but prior to the Merger Effective Time in which the Investors transfer more than 50% of the outstanding Series B Preferred Stock owned by
them, in which case such party or group will make an offer to acquire at least the same proportion of the Class A Common Stock held by
Public Stockholders as the Investors sold of their position in the Series B Preferred Stock in such Tag-Along Sale and the “same price per
share” shall be determined by dividing the aggregate consideration to be paid in respect of the Series B Preferred Stock so transferred by the
total number of shares of New Common Stock that would be issuable under this Agreement in respect of the Series B Preferred Stock so
transferred as of the date of such transfer.

(f) For a period of 12 months following the Merger Effective Time, Wyndham will not engage in any transaction with any Investor, its
Controlled Affiliates or any employee or general partner of any Investor or its affiliated investment fund entities unless such transaction is on
arms-length terms and, if the total value of such transaction is greater than $1,000,000, prior approval by a majority of the Independent
Directors is received; provided, however, that the requirements set forth in this subsection (f) shall not apply to any transaction of a type
covered in any other provision of this Section 5.7 other than a purchase of securities by any Investor, its Controlled Affiliates or any employee
or general partner of any Investor or its affiliated investment fund entities from Wyndham.

(g) Each of the provisions of this Section 5.7 may be waived or terminated with the approval of a majority of the Independent Directors
or by a vote of the holders of a majority of shares of New Common Stock not held by the Investor Group.

5.8 Termination of Existing Standstill Agreements. Effective immediately prior to the Merger Effective Time, the provisions contained
in Sections 7.1, 7.2, 7.3, 7.5, 7.6 and 7.7 of the Securities Purchase Agreement shall be deemed to be terminated and shall cease to have any
further force or effect. Wyndham hereby consents to, and waives any conflicting provisions of Article VII of the Securities Purchase
Agreement that may relate to, (i) the negotiation and execution of this Agreement and the consummation of the transactions contemplated
hereby, including the request for resignations of the Resigning Directors, the reconstitution of the Board of Directors effective at the Merger
Effective Time and the solicitation of proxies in connection herewith, (ii) the execution and delivery of any voting agreements that may be
entered into between the Investors and the Class A or Class C directors pursuant to which such directors agree to vote all Shares held by them
in favor of the adoption of this Agreement and the approval of the Merger and the other transactions contemplated hereby and (iii) the
Investors (as such term is defined in the Securities Purchase Agreement) entering into voting agreements with each other prior to the Merger
Effective Time that become effective at the Merger Effective Time.

5.9 Registration Rights. The Registration Rights Agreement, dated as of June 30, 1999, is hereby amended to (i) provide that the shares
of New Common Stock to be issued to the holders of the Series B Preferred Stock in the Recapitalization are included in the definition of
“Registrable Securities” under such agreement and (ii) delete the restriction on the number of demand registrations that can be made by the

Investors.
5.10 Shareholder Rights Plan. Effective immediately prior to the Merger Effective Time, the Shareholder Rights Agreement, dated as of
June 29, 1999, shall automatically and without any further action of any of the parties hereto or of the Board of Directors of Wyndham, and

without the payment of any amounts to the holders of any Shares, terminate and shall cease to have any further force or effect.
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5.11 D&O Insurance; Indemnification. For a period of six years after the Merger Effective Time, Wyndham agrees that it shall maintain
a directors’ and officers’ liability insurance policy (“D&O Insurance’) covering those persons who, as of the date hereof or as of
immediately prior to the Merger Effective Time, are covered by Wyndham’ s D&O Insurance (the “Insured Parties”) with respect to claims
arising in whole or in part from facts or events that actually or allegedly occurred at or before the Merger Effective Time, including in
connection with the approval of this Agreement and the transactions contemplated hereby, on terms no less favorable to the Insured Parties
than those of Wyndham’ s present D&O Insurance; provided, however, that in no event shall Wyndham be required to expend annually more
than 200% of the annual premium currently paid by Wyndham for D&O Insurance (and if the cost for such D&O Insurance is in excess of
such amount, Wyndham shall be required only to maintain such coverage as is available for such amount). In lieu of the foregoing, Wyndham
may, with the consent of the Investors, elect to obtain prepaid policies prior to the Merger Effective Time, which policies shall provide the
Insured Parties with D&O Insurance of an equivalent amount and at least as favorable terms as that provided by Wyndham’ s current D&O
Insurance for an aggregate period of at least six years with respect to claims arising in whole or in part from facts or events that actually or
allegedly occurred at or before the Merger Effective Time, including in connection with the approval of this Agreement and the transactions
contemplated hereby; provided, however, that the aggregate premium for such prepaid policies shall not exceed six times 200% of the annual
premium currently paid by Wyndham for such D&O Insurance. In addition, for a period of six years after the Merger Effective Time,
Wyndham agrees that it shall not amend or waive any provision of its Charter or By-Laws relating to indemnification, advancement or
exculpation rights in a manner which would adversely affect those entitled to the benefits of such provisions (the “Covered Parties”). The
covenants contained in this Section 5.11 are intended to be for the benefit of, and shall be enforceable by, each of the Insured Parties and the
Covered Parties and their respective heirs and legal representatives and shall not be deemed exclusive of any other rights to which an Insured
Party or Covered Party is entitled, whether pursuant to law, contract or otherwise. In the event that Wyndham or any of its successors or
assigns (1) consolidates with or merges into any other person and shall not be the continuing or surviving corporation or entity of such
consolidation or merger or (ii) transfers or conveys all or substantially all of its properties and assets to any person, then, and in each such
case, proper provision shall be made so that the successors or assigns of Wyndham shall succeed to the obligations set forth in this Section
5.11.

5.12 Further Assurances.

(a) Each of the parties hereto shall use all reasonable best efforts to take, or cause to be taken, all appropriate action, do or cause to be
done all things necessary, proper or advisable under applicable law, including, as promptly as practicable after the date hereof, make any
necessary initial filings and notifications, and thereafter make any other submissions either required or deemed appropriate, under the HSR
Act and to execute and deliver such documents and other papers, as may be required to carry out the provisions of this Agreement and to
consummate and make effective the transactions contemplated by this Agreement.

(b) Each of the parties hereto agrees to cooperate and use its reasonable best efforts, and to assist and cooperate with the other parties, to
defend against, contest and resist any action, including administrative or judicial action, and to have vacated, lifted, reversed or overturned any
decree, judgment, injunction or other order (whether temporary, preliminary or permanent) that is in effect, that restricts, prevents or prohibits
or seeks to restrict, prevent or prohibit the consummation of any of the transactions contemplated by this Agreement, including, without
limitation, by pursuing all reasonably available avenues of administrative and judicial appeal. In addition, each of the parties shall assist and
cooperate with the other parties with respect to the approval and consummation of any settlement of any litigation relating to this Agreement
or the transactions contemplated hereby. Without limiting the generality of the foregoing, in the event of any action seeking to restrict, prevent
or prohibit the consummation of any of the transaction, neither Wyndham nor Newco settle or enter into any settlement agreement with
respect to such action without the prior approval of the Investors.

(c) Beacon will use its reasonable efforts to solicit the Beacon Approval as promptly as practicable after the date hereof.
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5.13 Certain Affiliate Matters. To the extent not delivered to the Investors at or prior to the execution of this Agreement, Wyndham
shall, within two business days after the date hereof, deliver to the Investors (i) the resignations of each of the Resigning Directors effective
immediately prior to the Merger Effective Time and (ii) Affiliate Agreements executed by each of the Resigning Directors.

ARTICLE VI
CONDITIONS PRECEDENT

6. 1 Conditions to Each Party’s Obligation. The respective obligation of each party to effect the transactions contemplated by this
Agreement shall be subject to the satisfaction prior to the Closing of the following conditions:

(a) Requisite Stockholder Approvals. The Requisite Stockholder Approvals shall have been obtained.

(b) Registration Statement. The Registration Statement shall have been declared effective by the SEC and shall be effective at the
Merger Effective Time, and no stop order suspending effectiveness shall have been issued, no action, suit, proceeding or investigation by the
SEC to suspend the effectiveness thereof shall have been initiated and be continuing, and all necessary approvals under state securities laws,
the Securities Act of 1933, as amended, or the Exchange Act related to the issuance or trading of the New Common Stock shall have been

received.

(¢) No Injunctions or Restraints. No statute, rule, regulation, executive order, decree, temporary restraining order, preliminary or
permanent injunction or other order issued by any court of competent jurisdiction or other governmental entity or other legal restraint or
prohibition preventing the consummation of the Recapitalization, the filing of the Certificate of Merger with the Secretary of State of the State
of Delaware or the Merger shall be in effect; provided, however, that each of the parties shall have used reasonable efforts to prevent the entry

of any such injunction or other order and to appeal as promptly as possible any injunction or other order that may be entered.

(d) Listing of Shares of New Common Stock. The shares of New Common Stock to be issued in the Recapitalization shall have been

approved for listing on the Amex, subject only to official notice of issuance.

(e) HSR Act. The waiting period under the HSR Act applicable to the acquisition of shares of New Common Stock by the Investors in
the Recapitalization shall have expired or been terminated.

6.2 Conditions to the Wyndham’s Obligation. The obligation of Wyndham to effect the Recapitalization shall be subject to the

satisfaction at or prior to the Closing Date of the following additional conditions:

(a) Performance of Obligations. Each of the Investors shall have performed in all material respects each of its agreements contained in
this Agreement required to be performed at or prior to the Closing Date.

(b) Representations and Warranties. Each of the representations and warranties of each of the Investors contained in this Agreement
shall be true and correct on and as of the Closing Date as if made on and as of such date (other than to the extent that any such representation
and warranty, by its terms, is expressly limited to a specific date, in which case such representation and warranty shall be true and correct in
all material respects as of such date), except where the failure of such representations and warranties to be true and correct (without giving
effect to any materiality or material adverse effect limitation) has not had and would not reasonably be expected to have a material adverse
effect on the Investors or the ability of the Investors to perform their obligations hereunder or consummate the transactions contemplated
hereby.

6.3 Conditions to the Investors’ Obligation. The obligation of the Investors to effect the Recapitalization shall be subject to the
satisfaction at or prior to the Closing Date of the following additional conditions:
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(b) Representations and Warranties. Each of the representations and warranties of each of Wyndham and Newco contained in this
Agreement shall be true and correct on and as of the Closing Date as if made on and as of such date (other than to the extent that any such
representation and warranty, by its terms, is expressly limited to a specific date, in which case such representation and warranty shall be true
and correct in all material respects as of such date), except where the failure of such representations and warranties to be true and correct
(without giving effect to any materiality or material adverse effect limitation) has not had and would not reasonably be expected to have a
material adverse effect on Wyndham and its subsidiaries, taken as a whole, or the ability of Wyndham or Newco to perform their obligations

hereunder or consummate the transactions contemplated hereby.

ARTICLE VII
TERMINATION

7.1 Bases for Termination. Anything contained herein to the contrary notwithstanding, this Agreement may be terminated and the
transactions contemplated hereby abandoned at any time prior to the Closing, whether before or after shareholder approval hereof:

(a) by mutual written consent of Wyndham and Investors holding at least two thirds of the outstanding shares of Series B Preferred
Stock held by the Investors collectively;

(b) by Wyndham if any of the conditions set forth in Section 6.1 or 6.2 shall have become incapable of fulfillment, and shall not have
been waived by Wyndham; provided, however, that in the case of the conditions set forth in Section 6.2, the right to terminate under this
Section 7.1(b) for any breach of the Investors’ agreements or representations and warranties shall only apply if the breach is incapable of
being cured or, if capable of being cured, shall not have been cured within 30 days after written notice thereof shall have been received by the

Investors;

(c) by the Investors if any of the conditions set forth in Section 6.1 or 6.3 shall have become incapable of fulfillment, and shall not have
been waived by the Investors; provided, however, that in the case of the conditions set forth in Section 6.3, the right to terminate under this
Section 7.1(c) for any breach of Wyndham’ s or Newco’ s agreements or representations and warranties shall only apply if the breach is
incapable of being cured or, if capable of being cured, shall not have been cured within 30 days after written notice thereof shall have been
received by Wyndham;

(d) by Wyndham or the Investors if the Closing does not occur on or prior to December 15, 2005; provided, however, that the party
seeking termination pursuant to clause (b), (c) or (d) is not in breach in any material respect of any of its representations, warranties, covenants

or agreements contained in this Agreement; and

(e) by the Investors in the event that the Board of Directors of Wyndham withdraws, modifies or amends in a manner adverse to the

Investors the recommendation made in contemplation of or pursuant to this Agreement.

7.2 Notice of Termination. In the event of termination by Wyndham or the Investors pursuant to this Article VII, written notice thereof
shall forthwith be given to the other party or parties and the transactions contemplated by this Agreement shall be terminated, without further
action by any party.

7.3 Effect of Termination. If this Agreement is terminated and the transactions contemplated hereby are abandoned as described in this
Article VII, this Agreement shall become void and have no further force and effect; provided, that, notwithstanding any such termination,
Section 8.9 shall remain in effect to the extent that any expenses covered thereby shall not theretofore have been reimbursed by Wyndham.
Nothing in this Article VII shall be deemed to release any party from any liability for any breach by such party of the terms and provisions of
this Agreement or to impair the right of any party to compel specific performance by another party of its obligations under this Agreement.
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ARTICLE VIII
MISCELLANEOUS

8.1 Counterparts. This Agreement may be executed in any number of counterparts, which together shall constitute one and the same
Agreement. The parties may execute more than one copy of the Agreement, each of which shall constitute an original.

8.2 Entire Agreement. This Agreement (including the exhibits attached hereto) constitutes the entire agreement among the parties and
supersedes all prior agreements, understandings, arrangements or representations by or among the parties, written and oral, with respect to the

subject matter hereof.

8.3 Third Party Beneficiaries. Except as otherwise provided in Section 5.11, nothing in this Agreement, express or implied, is intended
or shall be construed to create any third party beneficiaries.

8.4 Governing Law, Jurisdiction. This Agreement shall be governed by the laws of the State of Delaware, without giving effect to the
conflict of laws principles thereof. Each party irrevocably and unconditionally consents to submit to the exclusive jurisdiction of the courts of
the State of Delaware and of the United States of America, in each case located in the State of Delaware, for any action or proceeding arising
out of or relating to this Agreement and the transactions contemplated by this Agreement (and agrees not to commence any action except in
any such court). Each party irrevocably and unconditionally waives any objection to the laying of venue of any action or proceeding in the
courts of the State of Delaware or of the United States of America, in each case located in the State of Delaware, and further irrevocably and
unconditionally waives and agrees not to plead or claim in any such court that any action or proceeding brought in any such court has been
brought in an inconvenient forum. Each party irrevocably and unconditionally waives any right it may have to a trial by jury in connection

with any action or proceeding arising out of or relating to this Agreement and the transactions contemplated by this Agreement.

8.5 Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with its specific terms or was otherwise breached. It is accordingly agreed that the parties shall
be entitled to an injunction or injunctions and other equitable remedies to prevent breaches of this Agreement and to enforce specifically the
terms and provisions hereof, this being in addition to any other remedy to which they are entitled at law or in equity. Any requirements for the
securing or posting of any bond with respect to such remedy are hereby waived by each of the parties hereto.

8.6 Amendment. This Agreement may not be altered, amended, waived or supplemented except by an agreement in writing signed by
each of the parties hereto. This Agreement may be amended at any time prior to the Merger Effective Time, whether before or after
stockholder approval hereof; provided, however, that any such amendment after stockholder approval hereof which by law requires the further
approval of stockholders shall not be made without such further approval.

8.7 Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given or made
(and shall be deemed to have been duly given or made upon receipt) by delivery in person, by facsimile, by courier service or by registered or
certified mail (postage prepaid, return receipt, requested) to the respective parties at the following addresses (or at such other address for a
party as shall be specified in a notice given in accordance with this Section 8.7):

If to the Investors, to:

Apollo Investment Fund IV, L.P.

Apollo Real Estate Investment Fund IV, L.P.
AIF/THL PAH LLC

c/o Apollo Capital Management, L.P.

1301 Avenue of the Americas

New York, NY 10019

Attention: Eric L. Press

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Facsimile No.: (212) 515-3288

A-15

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

Beacon Capital Partners Voting Trust
c/o Beacon Capital Partners, L.P.

1 Federal Street

26th Floor

Boston, Massachusetts 02110
Attention: William A. Bonn, Esq.
Facsimile No.: (617) 457-0459

Thomas H. Lee Equity Fund IV, L.P.
Thomas H. Lee Foreign Fund IV, L.P.
Thomas H. Lee Foreign Fund IV-B., L.P.
c/o Thomas H. Lee Partners, L.P.

100 Federal St., 35th Fl.

Boston, MA 02110

Attention: Todd M. Abbrecht

Facsimile No.: (617) 227-3514

with a copy, to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
Attention: Randall H. Doud, Esq.

Thomas W. Greenberg, Esq.
Facsimile No.: (212) 735-2000

if to Wyndham, to:

Wyndham International, Inc.

1950 Stemmons Freeway, Suite 6001
Dallas, Texas 75207

Attention: Mark A. Solls, Esq.
Facsimile No.: (214) 863-1841

with a copy to:

Paul, Weiss, Rifkind, Wharton and Garrison LLP
1285 Avenue of the Americas
New York, New York 10019
Attention: Robert B. Schumer, Esq.
James H. Schwab, Esq.
Facsimile No.: (212) 757-3990

if to Newco, to:

c/o Wyndham International, Inc.
1950 Stemmons Freeway, Suite 6001
Dallas, Texas 75207

Attention: Mark A. Solls, Esq.
Facsimile No.: (214) 863-1841
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with a copy to:

Paul, Weiss, Rifkind, Wharton and Garrison LLP
1285 Avenue of the Americas
New York, New York 10019
Attention: Robert B. Schumer, Esq.
James H. Schwab, Esq.
Facsimile No.: (212) 757-3990
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8.8 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties
(whether by operation of law or otherwise) without the prior written consent of the other parties; provided, however, that, subject to Section
5.7(e), each of the Investors shall have the right to transfer its right and interest under this Agreement to any transferee of the Shares held by
such Investor that agrees to be bound hereunder to the same extent as the transferring Investor and such transferring Investor shall cause such
transferee to agree to be bound as if it were an Investor. Subject to the preceding sentence, this Agreement shall be binding upon, inure to the
benefit of and be enforceable by the parties and their respective successors and assigns. Any purported transfer in violation of this Section 8.8

is null and void.

8.9 Fees and Expenses. Except as otherwise provided in this Agreement, all costs and expenses incurred in connection with this
Agreement and the transactions contemplated by this Agreement shall be the responsibility of and shall be paid by the party incurring such
fees or expenses, whether or not the transactions contemplated by this Agreement are consummated; provided, however, that Wyndham shall
pay any filing fees under the HSR Act; provided, further, that reasonable out-of-pocket fees and expenses of the Investors incurred in
connection with the preparation and finalization of the registration statement and proxy statement in connection with the Recapitalization shall

be reimbursed by Wyndham.

8.10 No Public Announcement. None of the parties hereto shall make any press release, public announcement or filing with any
governmental entity concerning the transactions contemplated hereby, except as and to the extent that any such party shall be obligated to
make any such disclosure by this Agreement, by law or by the Amex and then only after consultation with the other regarding the basis of
such obligation and the content of such press release, public announcement or filing or as the parties shall mutually agree. The parties agree
that the initial press release to be issued with respect to the transactions contemplated hereby shall be in the form heretofore agreed to by the
parties.

8.11 Special Committee. During the period from the date of this Agreement until the Merger Effective Time or the earlier termination of
this Agreement, the approval of a majority of the members of the Special Committee shall be required to authorize any termination of this
Agreement by Wyndham, any amendment or modification of this Agreement requiring action by Wyndham or the Board of Directors of
Wyndham, any consent of Wyndham or the Board of Directors of Wyndham under the terms of this Agreement, any extension of time for
performance of any obligation or action hereunder by the Investors and any waiver of compliance with any of the agreements or conditions
contained herein for the benefit of Wyndham, the Board of Directors of Wyndham or any of Wyndham’ s stockholders.
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be executed by its officer thereunto duly authorized as
of the date first written above.

WYNDHAM INTERNATIONAL, INC.

By:

/s/  MARK A. SOLLS
Name: Mark A. Solls
Title: Executive Vice President

WI MERGER SUB, INC.

By:

/s/  MARK A. SOLLS
Name: Mark A. Solls
Title: Executive Vice President

APOLLO INVESTMENT FUND IV, L.P.
Apollo Advisors, IV, L.P., its
By: General Partner

Apollo Capital Management IV, Inc.,
By: its General Partner

By:

/s/  ERIC PRESS
Name: Eric Press
Title: Vice President

APOLLO REAL ESTATE INVESTMENT
FUNDIV, L.P.

Apollo Real Estate Advisors IV, L.P., its
By: General Partner
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Apollo Real Estate Capital Advisors IV, Inc.,
By: its General Partner

By:
/s/ LEE NEIBART
Name:
Title: Lee Neibart
AIF/THL PAH LLC

By: Apollo Management IV, L.P., its manager

By: AIF IV Management, Inc., its general partner

By:

/s/  ERIC PRESS
Name: Eric Press
Title: Vice President

BCP VOTING, INC., as Trustee for the Beacon
Capital Partners Voting Trust

By:
/s/  WILLIAM A. BONN

Name: William A. Bonn

Title:  Senior Managing Director and General Counsel
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THOMAS H. LEE EQUITY FUND 1V, L.P.

By: THL Advisors IV, LLC

By:

/s/  THOMAS H. LEE
Name: Thomas H. Lee
Title: Managing Director

THOMAS H. LEE FOREIGN FUND 1V, L.P.

By: THL Advisors IV, LLC

By:

/s/  THOMAS H. LEE
Name: Thomas H. Lee
Title: Managing Director

THOMAS H. LEE FOREIGN FUND IV-B,, L.P.

By: THL Advisors IV, LLC

By:

/s/  THOMAS H. LEE
Name: Thomas H. Lee
Title: Managing Director
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Annex B

Form of Restated Certificate of Incorporation
of
Wyndham International, Inc.

I. NAME
The name of the corporation is Wyndham International, Inc. (the “Corporation”).
II. PURPOSES

The nature of business or purposes to be conducted or promoted by the Corporation is to engage in any lawful act for which corporations
may be organized under the DGCL.

III. REGISTERED OFFICE

The address of the registered office of the Corporation in the State of Delaware is 1209 Orange Street, in the City of Wilmington,
County of New Castle. The name of its registered agent at such address is The Corporation Trust Company.

IV. CAPITAL STOCK

The Corporation shall have the authority to issue a total of 3,000,000,000 shares of capital stock, consisting of 2,000,000,000 shares of
Common Stock, par value $0.01 per share (the “Common Stock™), and 1,000,000,000 shares of preferred stock, par value $0.01 per share (the
“Preferred Stock™). The rights, preferences, voting powers and the qualifications, limitations and restrictions of the authorized stock shall be

as follows:

A. COMMON STOCK

1. VOTING RIGHTS. Each share of Common Stock shall be entitled to one vote on all matters submitted to a vote at any meeting
of stockholders.

2. DIVIDEND RIGHTS. Subject to the rights of holders of Preferred Stock and subject to any other provisions of this Certificate
or any amendment hereto, holders of Common Stock shall be entitled to receive such dividends and other distributions in cash, stock or
property of the Corporation as may be declared thereon by the Board of Directors from time to time.

3. LIQUIDATION RIGHTS. In the event of the voluntary or involuntary liquidation, dissolution, distribution of assets or other
winding up of the Corporation, after distribution in full of preferential amounts, if any, to be distributed to the holders of shares of
Preferred Stock or any other class or series of stock having a preference as to liquidating distributions over Common Stock, the holders
of Common Stock shall be entitled to share equally and ratably, share for share, in all of the remaining assets of the Corporation, of
whatever kind available for distribution to stockholders. A consolidation or merger of the Corporation with or into any other corporation
or corporations shall not be deemed to be a liquidation, dissolution or winding-up of the Corporation as those terms are used in this
Section.

4. ACTION WITHOUT A MEETING. Any action required or permitted to be taken by the stockholders of the Corporation may be
effected either at a duly called annual or special meeting of the stockholders of the Corporation or by the written consent of the holders
of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a

meeting at which all shares entitled to vote thereon were presented and voted.
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designations, rights, powers and preferences as shall be stated and expressed herein or in the resolution or resolutions providing for the issue
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resolutions providing for the issue of shares of such series, the Board of Directors, or any duly authorized committee thereof, is expressly

authorized to fix or establish the basis for determining:

1. The annual or other periodic dividend rate for such series, the dividend payment dates, the date from which dividends on all
shares of such series issued shall be cumulative, and the extent of participation rights, if any;

2. The redemption price or prices, if any, for such series and other terms and conditions on which such series may be retired and
redeemed;

3. The obligation, if any, of the Corporation to purchase and retire or redeem shares of such series as a sinking fund or otherwise,
and the terms and conditions of any such redemption;

4. The designation and number of shares of such series issuable;

5. The right to vote, if any, with holders of shares of any other class or series, either generally or as a condition to specified

corporate action;
6. The amount payable upon shares in the event of involuntary liquidation;
7. The amount payable upon shares in the event of voluntary liquidation;

8. The rights, if any, of the holders of shares of such series to convert such shares into other classes of stock of the Corporation, or

to exchange such shares for other securities or assets, and the terms and conditions of any such conversion or exchange;

9. The preemptive or preferential right to purchase or subscribe to any shares of any class or series of capital stock of the
Corporation; and

10. Any other preferences and relative, participating, optional or other special rights, and any qualifications, limitations or
restrictions thereof, of the shares of such series.

C. PREEMPTIVE RIGHTS. Other than as specifically authorized in the certificate of designation establishing the terms of a series of
Preferred Stock or in an agreement approved by the Board of Directors, holders of shares of any class or series of capital stock shall not be
entitled to any preemptive or preferential right to purchase or subscribe to (i) any shares of any class or series of capital stock of the
Corporation, whether now or hereafter authorized, (ii) any warrants, rights or options to purchase any such capital stock or (iii) any obligations
convertible into any such capital stock or into warrants, rights or options to purchase any such capital stock.

D. AMBIGUITY. In the case of an ambiguity in the application of the provisions of this Article IV, the Board of Directors shall have the
power to determine the application of the provisions of this Article IV with respect to any situation based on the facts known to it.

E. SEVERABILITY. Each provision of this Article IV shall be severable and an adverse determination as to any such provision shall in
no way affect the validity of any other provision.

V. DIRECTORS

A. GENERAL POWERS. Except as otherwise expressly provided in this Certificate, the property, affairs and business of the
Corporation shall be managed under the direction of the Board of Directors and, except as otherwise expressly provided by law, the Bylaws or
this Certificate, all of the powers of the Corporation shall be vested in such Board.

B. NUMBER OF DIRECTORS. The number of members of the Board of Directors shall be fixed from time to time by the Board of
Directors.
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C. VACANCIES; REMOVAL; TERM. Subject to the rights, if any, of the holders of any class or series of stock to elect directors and to
fill vacancies in the Board of Directors relating thereto, any and all vacancies in the
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Board of Directors, however occurring, including, without limitation, by reason of an increase in the size of the Board of Directors, or the
death, resignation, disqualification or removal of a director, shall be filled by the vote of a majority of all of the remaining directors then in
office. Any director elected in accordance with the preceding sentence shall hold office until the next Annual Meeting of Stockholders and
until such director’ s successor is duly elected and qualified or until such director’ s earlier death, resignation or removal. In the event of a
vacancy in the Board of Directors, the remaining directors, except as otherwise provided by law, may exercise the powers of the full Board of
Directors until such vacancy is filled. Each member of the Board of Directors may be removed with or without cause. Each of the members of
the Board of Directors shall hold office for a term expiring at the next annual meeting of stockholders of the Corporation or until or until his or

her successor is duly elected and qualified, subject to such director’ s earlier death, resignation, disqualification or removal.

VI. LIMITATION OF LIABILITY

No director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director or as such a member, except for liability (a) for any breach of the director’ s duty of loyalty to the Corporation or
its stockholders, (b) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (c) under
Section 174 of the DGCL or (d) for any transaction from which the director derived an improper personal benefit. If the DGCL is amended
after the effective date of this Certificate to authorize corporate action further eliminating or limiting the personal liability of directors or the
person or persons exercising or performing any of the powers or duties otherwise conferred or imposed upon directors of the Corporation, then
the liability of the director of the Corporation or the person or persons exercising or performing any of the powers or duties otherwise
conferred or imposed upon directors of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so
amended.

Any amendment or repeal of this Article VI by either (i) the stockholders of the Corporation or (ii) an amendment to the DGCL shall not
adversely affect any right or protection existing at the time of such amendment or repeal with respect to any acts or omissions occurring before

such amendment or repeal of a person serving as a director at the time of such amendment or repeal.

VII. INDEMNIFICATION

A. GENERAL RIGHT TO INDEMNIFICATION. The Corporation shall indemnify its directors and officers to the fullest extent
authorized or permitted by law, as now or hereafter in effect, and such right to indemnification shall continue as to a person who has ceased to
be a director or officer of the Corporation and shall inure to the benefit of his or her heirs, executors and personal and legal representatives;
provided, however, that, except for proceedings to enforce rights to indemnification, the Corporation shall not be obligated to indemnify any
director or officer (or his or her heirs, executors or personal or legal representatives) in connection with a proceeding (or part thereof) initiated
by such person unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors. The Corporation shall
advance the expenses incurred by a person who is or was a director or officer of the Corporation in defending or otherwise participating in any
proceeding in advance of its final disposition. The Corporation may, to the extent authorized from time to time by the Board of Directors,
provide rights to indemnification and to the advancement of expenses to employees and agents of the Corporation similar to those conferred in
this Article VII to directors and officers of the Corporation. The rights to indemnification and to the advance of expenses conferred in this
Article VII shall not be exclusive of any other right which any person may have or hereafter acquire under this Certificate of Incorporation,

the Bylaws of the Corporation, any statute, agreement, vote of stockholders or disinterested directors or otherwise.

B. AMENDMENT OR REPEAL. Any amendment or repeal of this Article VII by the stockholders of the Corporation shall not
adversely affect any rights to indemnification and to the advancement of expenses of a director or officer of the Corporation existing at the

time of such amendment or repeal with respect to any acts or omissions occurring prior to such amendment or repeal.
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VIII. AMENDMENT OF BYLAWS

A. AMENDMENT BY THE BOARD OF DIRECTORS. Except as otherwise provided by law or this Certificate, the Bylaws of the
Corporation may be amended or repealed by the Board of Directors by the affirmative vote of a majority of the directors then in office.

B. AMENDMENT BY THE STOCKHOLDERS. The Bylaws of the Corporation may be amended or repealed at any annual meeting of
stockholders, or special meeting of stockholders called for such purpose, by the affirmative vote of the majority of the shares present in person
or represented by proxy at such meeting and entitled to vote on such amendment or repeal, voting together as a single class.

IX. AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Restated Certificate of Incorporation
in the manner now or hereafter prescribed in this Restated Certificate of Incorporation, the Corporation’ s Bylaws or as otherwise provided by
law, and all rights herein conferred upon stockholders are granted subject to such reservation.
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Annex C

Form of Amended and Restated Bylaws
of
Wyndham International, Inc.

ARTICLE I

DEFINITIONS

For purposes of these Bylaws, the following words shall have the meanings set forth below:

(a) “Certificate” shall mean the Restated Certificate of Incorporation of the Corporation, as amended from time to time, including any
Certificates of Designation for any series of stock of the Corporation.

(b) “Corporation” shall mean Wyndham International, Inc.
(c) “DGCL” shall mean the Delaware General Corporation Law, as amended from time to time.

(d) “Public Announcement” shall mean: (i) disclosure in a press release reported by the Dow Jones News Service, Associated Press or
comparable national news service, (ii) a report or other document filed publicly with the Securities and Exchange Commission (including,
without limitation, a Form 8-K) or (iii) a letter or report sent to stockholders of record of the Corporation at the time of the mailing of such
letter or report.

ARTICLE I

MEETINGS OF STOCKHOLDERS

2.1 PLACES OF MEETINGS. All meetings of the stockholders shall be held at such place, either within or without the State of
Delaware, as from time to time may be fixed by the Board of Directors.

2.2 ANNUAL MEETINGS. The annual meeting of the stockholders, for the election of directors and transaction of such other business
as may come properly before the meeting, shall be held at such date and time as shall be determined by the Board of Directors.

2.3 SPECIAL MEETINGS. A special meeting of the stockholders for any purpose or purposes may be called at any time only by the
Chairman of the Board, the Chief Executive Officer, a majority of the Board of Directors or by the holders of a majority of the shares of the
Corporation’ s common stock, par value $0.01 per share. At a special meeting no business shall be transacted and no corporate action shall be
taken other than that stated in the notice of the meeting.

2.4 NOTICE OF MEETINGS: ADJOURNMENTS. A written notice of each annual meeting stating the hour, date and place of such
annual meeting shall be given by the Secretary or an Assistant Secretary of the Corporation (or other person authorized by these Bylaws or by
law) not less than 10 days nor more than 60 days before the annual meeting, to each stockholder entitled to vote thereat and to each
stockholder who, by law or under the Certificate or under these Bylaws, is entitled to such notice, by delivering such notice to him or her or by
mailing it, postage prepaid, addressed to such stockholder at the address of such stockholder as it appears on the stock transfer books of the
Corporation. Such notice shall be deemed to be delivered when hand delivered to such address or deposited in the mail so addressed, with
postage prepaid.
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Notice of all special meetings of stockholders shall be given in the same manner as provided for annual meetings, except that the written
notice of all special meetings shall state the purpose or purposes for which the meeting has been called.

Notice of an annual meeting or special meeting of stockholders need not be given to a stockholder if a written waiver of notice is signed
before or after such meeting by such stockholder or if such stockholder attends such meeting, unless such attendance was for the express

purpose of objecting at the beginning of the meeting to
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the transaction of any business because the meeting was not lawfully called or convened. Neither the business to be transacted at, nor the

purpose of, any annual meeting or special meeting of stockholders need be specified in any written waiver of notice.

The Board of Directors may postpone and reschedule any previously scheduled annual meeting or special meeting of stockholders and
any record date with respect thereto, regardless of whether any notice or public disclosure with respect to any such meeting has been sent or
made pursuant to this Section 2.4 or otherwise. In no event shall the Public Announcement of an adjournment, postponement or rescheduling
of any previously scheduled meeting of stockholders commence a new time period for the giving of a stockholder’ s notice under Section 2.9
of these Bylaws.

When any meeting is convened, the presiding officer of the meeting may adjourn the meeting if (a) no quorum is present for the
transaction of business, (b) the Board of Directors determines that adjournment is necessary or appropriate to enable the stockholders to
consider fully information that the Board of Directors determines has not been made sufficiently or timely available to stockholders or (c) the
Board of Directors determines that adjournment is otherwise in the best interests of the Corporation. When any annual meeting or special
meeting of stockholders is adjourned to another hour, date or place, notice need not be given of the adjourned meeting, other than an
announcement at the meeting at which the adjournment is taken, of the hour, date and place to which the meeting is adjourned; provided,
however, that if the adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the adjourned meeting,
notice of the adjourned meeting shall be given to each stockholder of record entitled to vote thereat and each stock holder who, by law or

under the Certificate or under these Bylaws, is entitled to such notice.

2.5 QUORUM. Except as otherwise required by the Certificate, any number of stockholders together holding at least a majority of the
outstanding shares of capital stock entitled to vote with respect to the business to be transacted, who shall be present in person or represented
by proxy at any meeting duly called, shall constitute a quorum for the transaction of business. If less than a quorum shall be in attendance at
the time for which a meeting shall have been called, the meeting may be adjourned from time to time by a majority of the stockholders present

or represented by proxy.

2.6 VOTING AND PROXIES. Unless otherwise provided in the Certificate or by law, stockholders shall have one vote for each share of
stock entitled to vote owned by them of record according to the stock transfer books of the Corporation. Stockholders may vote either in
person or by written proxy, but no proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer
period. Proxies shall be filed with the secretary of the meeting before being voted. Except as otherwise limited therein or as otherwise
provided by law, proxies shall entitle the persons authorized thereby to vote at any adjournment of such meeting, but they shall not be valid
after final adjournment of such meeting. A proxy with respect to stock held in the name of two or more persons shall be valid if executed by or
on behalf of any one of them unless at or prior to the exercise of the proxy the Corporation receives a specific written notice to the contrary
from any one of them. A proxy purporting to be executed by or on behalf of a stockholder shall be deemed valid, and the burden of proving
invalidity shall rest on the challenger.

2.7 ACTION AT MEETING. When a quorum is present, any matter before any meeting of stockholders shall be decided by the
affirmative vote of the majority of shares present in person or represented by proxy at such meeting and entitled to vote on such matter, except
where a larger vote is required by law, by applicable rule of any securities exchange, by the Certificate or by these Bylaws. Any election of
any director by stockholders shall be determined by a plurality of the votes of the shares present in person or represented by proxy at the
meeting and entitled to vote on the election of such director, except where a larger vote is required by the Certificate or by these Bylaws. The
Corporation shall not directly or indirectly vote any shares of its own stock; provided, however, that the Corporation may vote shares which it
holds in a fiduciary capacity to the extent permitted by law.

2.8 STOCKHOLDER LIST. The officer or agent having charge of the stock transfer books of the Corporation shall make, at least 10

days before every annual meeting or special meeting of stockholders, a
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complete list of the stockholders entitled to vote at the meeting or any adjournment thereof, in alphabetical order, and showing the address of
each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open for the examination of any
stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least 10 days prior to the meeting, (i)
either at a place within the city where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so
specified, at the place where the meeting is to be held or (ii) during ordinary business hours, at the principal place of business of the
Corporation.. The list shall also be produced and kept at the hour, date and place of the meeting during the whole time thereof, and may be
inspected by any stockholder who is present.

2.9 STOCKHOLDER PROPOSALS. No business may be transacted at an annual meeting of stockholders, other than business that is
either (a) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or any duly
authorized committee thereof), (b) otherwise properly brought before the annual meeting by or at the direction of the Board of Directors (or
any duly authorized committee thereof) or (c) otherwise properly brought before the annual meeting by any stockholder of the Corporation (i)
who is a stockholder of record on the date of the giving of the notice provided for in this Section 2.9 and on the record date for the
determination of stockholders entitled to vote at such annual meeting and who is otherwise entitled to vote at the meeting and (ii) who
complies with the notice procedures set forth in this Section 2.9. In addition to any other applicable requirements, for business to be properly
brought before an annual meeting by a stockholder, such stockholder must have given timely notice thereof in proper written form to the
Secretary of the Corporation. A stockholder’ s notice shall be timely if delivered to, or mailed to and received by, the Corporation at its
principal executive office not less than 75 days nor more than 105 days prior to the anniversary date of the immediately preceding annual
meeting (the “Anniversary Date”); provided, however, that in the event the annual meeting is scheduled to be held on a date that is not within
30 days before or 60 days after the Anniversary Date, a stockholder’ s notice shall be timely if delivered to, or mailed to and received by, the
Corporation at its principal executive office not later than the close of business on the 10th day following the day on which Public

Announcement of the date of such annual meeting is first made by the Corporation.

A stockholder’ s notice to the Secretary of the Corporation shall set forth as to each matter proposed to be brought before an annual
meeting: (i) a brief description of the business the stockholder desires to bring before such annual meeting and the reasons for conducting such
business at such annual meeting, (ii) the name and address, as they appear on the stock transfer books of the Corporation, of the stockholder
proposing such business, (iii) the class and number of shares of the capital stock of the Corporation beneficially owned by the stockholder
proposing such business, (iv) the names and addresses of the beneficial owners, if any, of any capital stock of the Corporation registered in
such stockholder’ s name on such books, and the class and number of shares of the capital stock of the Corporation beneficially owned by such
beneficial owners, (v) a description of all arrangements or understandings between such stockholder and any other person or persons
(including their names) in connection with the proposal of such business by such stockholder and any material interest of such stockholder in
such business, (vi) a representation that such stockholder intends to appear in person or by proxy at the annual meeting to bring such business
before the meeting and (vii) any material interest of the stockholder proposing to bring such business before such meeting (or any other

stockholders known to be supporting such proposal) in such proposal.

If the Board of Directors or a designated committee thereof determines that any stockholder proposal was not made in a timely fashion
in accordance with the provisions of this Section 2.9 or that the information provided in a stockholder’ s notice does not satisfy the information
requirements of this Section 2.9 in any material respect, such proposal shall not be presented for action at the annual meeting in question. If
neither the Board of Directors nor such committee makes a determination as to the validity of any stockholder proposal in the manner set forth
above, the presiding officer of the annual meeting shall determine whether the stockholder proposal was made in accordance with the terms of
this Section 2.9. If the presiding officer determines that any stockholder proposal was not made in a timely fashion in accordance with the
provisions of this Section 2.9 or that the information provided in a stockholder’ s notice does not satisfy the information requirements of this

Section 2.9 in any material respect, such proposal shall not be presented for action at the annual meeting in
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question. If the Board of Directors, a designated committee thereof or the presiding officer determines that a stockholder proposal was made in
accordance with the requirements of this Section 2.9, the presiding officer shall so declare at the annual meeting and ballots shall be provided

for use at the meeting with respect to such proposal.

Notwithstanding the foregoing provisions of this Section 2.9, a stockholder shall also comply with all applicable requirements of the
Exchange Act, and the rules and regulations thereunder with respect to the matters set forth in this Section 2.9, and nothing in this Section 2.9
shall be deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation’ s proxy statement pursuant to Rule
14a-8 under the Exchange Act.

2.10 INSPECTORS OF ELECTIONS. The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors
to act at the meeting and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace
any inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the presiding officer shall appoint one or
more inspectors to act at the meeting. Any inspector may, but need not, be an officer, employee or agent of the Corporation. Each inspector,
before entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict
impartiality and according to the best of his or her ability. The inspectors shall perform such duties as are required by the DGCL, including the
counting of all votes and ballots. The inspectors may appoint or retain other persons or entities to assist the inspectors in the performance of
the duties of the inspectors. The presiding officer may review all determinations made by the inspectors, and in so doing the presiding officer
shall be entitled to exercise his or her sole judgment and discretion and he or she shall not be bound by any determinations made by the
inspectors. All determinations by the inspectors and, if applicable, the presiding officer, shall be subject to further review by any court of

competent jurisdiction.

2.11 PRESIDING OFFICER. The Chairman of the Board, if one is elected, or if not elected or in his or her absence, the Chief Executive
Officer, shall preside at all annual meetings or special meetings of stockholders and shall have the power, among other things, to adjourn such
meeting at any time and from time to time, subject to Sections 2.4 and 2.5 of this Article II. The order of business and all other matters of
procedure at any meeting of the stockholders shall be determined by the presiding officer.

ARTICLE III

DIRECTORS

3.1 GENERAL POWERS. The property, affairs and business of the Corporation shall be managed under the direction of the Board of
Directors and, except as otherwise expressly provided by law, the Certificate or these Bylaws, all of the powers of the Corporation shall be
vested in such Board.

3.2 NUMBER OF DIRECTORS. The number of directors of the Corporation shall be fixed pursuant to the Certificate.

3.3 ELECTION AND REMOVAL OF DIRECTORS; QUORUM.

(a) Directors shall be elected by a plurality of the votes cast at each Annual Meeting of Stockholders and each director so elected shall
hold office until the next Annual Meeting of Stockholders and until such director’ s successor is duly elected and qualified, or until such

director’ s earlier death, resignation or removal.

(b) Any and all vacancies in the Board of Directors, however occurring, including, without limitation, by reason of an increase in the
size of the Board of Directors, or the death, resignation, disqualification or removal of a director, shall be filled in the manner set forth in the
Certificate.
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(d) At any meeting of the Board of Directors, a majority of the number of directors then in office shall constitute a quorum for the
transaction of business. However, if less than a quorum is present at a meeting, a majority of the directors present may adjourn the meeting
from time to time, and the meeting may be held as adjourned without further notice, except that when any meeting of the Board of Directors,

either regular of special, is adjourned for 30 days or more, notice of the adjourned meeting shall be give as in the case of the original meeting.

3.4 MEETINGS OF DIRECTORS. Subject to the provisions of the Certificate, meetings of the Board of Directors shall be held at places
within or without the State of Delaware and at times fixed by resolution of the Board of Directors, or upon call of the Chairman of the Board
or the Chief Executive Officer and the Secretary of the Corporation or officer performing the Secretary’ s duties shall give not less than 24
hours’ notice by letter, facsimile, telegraph or telephone (or in person) of all meetings of the Board of Directors, provided that notice need not
be given of the annual meeting or of regular meetings held at times and places fixed by resolution of the Board of Directors. Subject to the
provisions of the Certificate, meetings may be held at any time without notice if all of the directors are present, or if those not present waive
notice in writing either before or after the meeting; provided, however, that attendance at a meeting for the express purpose of objecting at the
beginning of a meeting to the transaction of any business because the meeting is not lawfully convened shall not be considered a waiver of

notice.

3.5 NOMINATIONS. Nominations of candidates for election as directors of the Corporation at any annual meeting may be made by any
holder of record (both as of the time notice of such nomination is given by the stockholder as set forth below and as of the record date for the
annual meeting in question) of any shares of the capital stock of the Corporation entitled to vote at such annual meeting who complies with the

timing, informational and other requirements set forth in this Section 3.5.

Nominations, other than those made in the manner provided for in Article V of the Certificate shall be made pursuant to timely notice in
writing to the Secretary of the Corporation as set forth in this Section 3.5. A stockholder’ s notice shall be timely if delivered to, or mailed to
and received by, the Corporation at its principal executive offices of the Corporation (a) in the case of an annual meeting, not less than 75 days
nor more than 105 days prior to the anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in
the event that the annual meeting is called for a date that is not within 30 days before or 60 days after such anniversary date, notice by the
stockholder in order to be timely must be so received not later than the close of business on the 10th day following the day on which such
notice of the date of the annual meeting was mailed or Public Announcement of the date of the annual meeting was made, whichever first
occurs; and (b) in the case of a special meeting of stockholders called for the purpose of electing directors, not later than the close of business
on the 10th day following the day on which such notice of the date of the special meeting was mailed or Public Announcement of the date of

the special meeting was made, whichever first occurs.

A stockholder’ s notice to the Secretary of the Corporation shall set forth as to each person whom the stockholder proposes to nominate
for election or re-election as a director: (1) the name, age, business address and residence address of such person; (2) the principal occupation
or employment of such person; (3) the class and number of shares of the capital stock of the Corporation which are beneficially owned by
such person on the date of such stockholder notice; and (4) any other information relating to the person that would be required to be disclosed
in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors pursuant to
Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. A stockholder’ s notice to the Secretary of the
Corporation shall further set forth as to the stockholder giving such notice: (1) the name and address, as they appear on the stock transfer
books of the Corporation, of such stockholder and of the beneficial owners (if any) of the capital stock of the Corporation registered in such
stockholder’ s name and the name and address of other stockholders known by such stockholder to be supporting such nominee(s); (2) the
class and number of shares of the capital stock of the Corporation which are held of record, beneficially owned or represented by proxy by
such stockholder and by any other stockholders known by such stockholder to be supporting such nominee(s) on the record date for the annual
meeting in question (if such date shall then have been made publicly available) and on the date of such stockholder’ s notice; (3) a description
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of all arrangements or understandings between such stockholder and each nominee and any other person or persons (naming such person or
persons) pursuant to which the nomination or nominations are to be made by such stockholder and (4) any other information relating to such
stockholder that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice

must be accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as a director if elected.

If the Board of Directors or a designated committee thereof determines that any stockholder nomination was not made in accordance
with the terms of this Section 3.5 or that the information provided in a stockholder’ s notice does not satisfy the informational requirements of
this Section 3.5 in any material respect, then such nomination shall not be considered at the annual meeting in question. If neither the Board of
Directors nor such committee makes a determination as to whether a nomination was made in accordance with the provisions of this Section
3.5, the presiding officer of the annual meeting shall determine whether a nomination was made in accordance with such provisions. If the
presiding officer determines that any stockholder nomination was not made in accordance with the terms of this Section 3.5 or that the
information provided in a stockholder’ s notice does not satisfy the informational requirements of this Section 3.5 in any material respect, then
such nomination shall not be considered at the annual meeting in question. If the Board of Directors, a designated committee thereof or the
presiding officer determines that a nomination was made in accordance with the terms of this Section 3.5, the presiding officer shall so declare

at the annual meeting and ballots shall be provided for use at the meeting with respect to such nominee.

Notwithstanding anything to the contrary in the second paragraph of this Section 3.5, in the event that the number of directors to be
elected to the Board of Directors is increased and there is no Public Announcement by the Corporation naming all of the nominees for director
or specifying the size of the increased Board of Directors at least 90 days prior to the Anniversary Date, a stockholder’ s notice required by
this Section 3.5 shall also be considered timely, but only with respect to nominees for any new positions created by such increase, if such
notice shall be delivered to, or mailed to and received by, the Corporation at its principal executive office not later than the close of business

on the 10th day following the day on which such Public Announcement is first made by the Corporation.

No person shall be elected by the stockholders as a director of the Corporation unless nominated in accordance with the procedures set
forth in this Section 3.5. Election of directors at an annual meeting need not be by written ballot, unless otherwise provided by the Board of
Directors or presiding officer at such annual meeting. If written ballots are to be used, ballots bearing the names of all the persons who have
been nominated for election as directors at the annual meeting in accordance with clause (a) of the first sentence of this Section 3.5 or the

procedures set forth in this Section 3.5 shall be provided for use at the annual meeting.

3.6 VOTING.

(a) The action of the majority of the directors present at a meeting at which a quorum is present shall be the action of the Board of
Directors, unless a larger vote is required for such action by the Certificate, these Bylaws or by law.

(b) Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting if all
members of the Board of Directors consent thereto in writing. Such written consent shall be filed with the records of the meetings of the
Board of Directors and shall be treated for all purposes as a vote at a meeting of the Board of Directors.

3.7 MANNER OF PARTICIPATION. Directors may participate in meetings of the Board of Directors by means of conference
telephone or similar communications equipment by means of which all directors participating in the meeting can hear each other, and
participation in a meeting in accordance herewith shall constitute presence in person at such meeting for purposes of these Bylaws.
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3.8 COMPENSATION. By resolution of the Board of Directors, directors may be allowed a fee and expenses for attendance at all
meetings, but nothing herein shall preclude directors from serving the Corporation in other capacities and receiving compensation for such

other services.

ARTICLE IV

COMMITTEES

In addition to such committees as may be established by the Certificate and subject to the provisions of the Certificate, the Board of
Directors may, by resolution duly adopted, establish one or more standing or special committees of the Board of Directors as it may deem
advisable, and the members, terms and authority of such committees shall be set forth in the resolutions establishing the same.

ARTICLE V

OFFICERS

5.1 ELECTION OF OFFICERS; TERMS. Subject to the provisions of the Certificate, the officers of the Corporation shall be elected by
the Board of Directors and shall include a Chief Executive Officer, a President, one or more Vice Presidents, a Secretary and a Treasurer or a
Chief Financial Officer. Other officers, including Chairman of the Board, Executive Vice Presidents and Senior Vice Presidents, may be
elected by the Board of Directors, and assistant and subordinate officers may from time to time be elected by the Board of Directors. Subject
to the provisions of the Certificate, all officers shall hold office until the next annual meeting of the Board of Directors and until their
successors are duly elected and qualified or until such officers’ earlier death, resignation or removal. The Chairman of the Board shall be
chosen from among the directors. Any two officers may be combined in the same person as the Board of Directors may determine.

5.2 REMOVAL OF OFFICERS; VACANCIES. Subject to the provisions of the Certificate, any officer of the Corporation may be
removed with or without cause, at any time, by the Board of Directors. Vacancies shall be filled by the Board of Directors.

5.3 DUTIES. The officers of the Corporation shall have such duties as generally pertain to their offices, respectively, as well as such
powers and duties as are prescribed by law or are hereinafter provided or as from time to time shall be conferred by the Board of Directors or
as provided in the Certificate. The Board of Directors may require any officer to give such bond for the faithful performance of his or her
other duties as the Board of Directors may see fit.

5.4 DUTIES OF THE CHAIRMAN OF THE BOARD. The Chairman of the Board of Directors, if there be one, shall preside at all
meetings of the stockholders and of the Board of Directors. The Chairman of the Board of Directors shall also perform such other duties and
may exercise such other powers as from time to time may be assigned to him or her by these Bylaws or by the Board of Directors.

5.5 DUTIES OF THE CHIEF EXECUTIVE OFFICER. The Chief Executive Officer of the Corporation shall be responsible for the
execution of the policies of the Board of Directors, shall serve as the Chairman of the Executive Committee (if one is established) and shall
have direct supervision over the business of the Corporation and its several officers, subject to the ultimate authority of the Board of Directors.
He or she shall be a director, and, except as otherwise provided in these Bylaws or in the resolutions establishing such committees or as
provided in the Certificate, he or she shall be ex officio a member of all committees of the Board of Directors. He or she may sign and execute
in the name of the Corporation share certificates, deeds, mortgages, bonds, contracts or other instruments except in cases where the signing
and the execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of the
Corporation or shall be required by law otherwise to be signed or executed. In addition, he or she shall perform all duties incident to the office
of the Chief Executive Officer and such other duties as from time to time may be assigned to him or her by the Board of Directors.

5.6 DUTIES OF THE PRESIDENT. Unless the Board of Directors, by resolution duly adopted, designates some other person to serve as
the Chief Operating Officer of the Corporation, the President shall serve as Chief
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Operating Officer and shall have direct supervision over the business of the Corporation and its several officers, subject to the authority of the
Board of Directors and the Chairman of the Board, and shall consult with and report to the aforementioned officer. The President may sign
and execute in the name of the Corporation deeds, mortgages, bonds, contracts or other instruments, except in cases where the signing and the
execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of the Corporation
or shall be required by law otherwise to be signed or executed. In addition, he or she shall perform all duties incident to the office of the

President and such other duties as from time to time may be assigned to him or her by the Board of Directors or the Chairman of the Board.

5.7 DUTIES OF THE VICE PRESIDENTS. Each Vice President, if any, shall have such powers and duties as may from time to time be
assigned to him or her by the Chairman of the Board or the Board of Directors. When there shall be more than one Vice President of the
Corporation, the Board of Directors may from time to time designate one of them to perform the duties of the President in the absence of the
President. Any Vice President may sign and execute in the name of the Corporation deeds, mortgages, bonds, contracts or other instruments
authorized by the Board of Directors, except where the signing and execution of such documents shall be expressly delegated by the Board of
Directors or the Chairman of the Board to some other officer or agent of the Corporation or shall be required by law or otherwise to be signed

or executed.

5.8 DUTIES OF THE TREASURER OR CHIEF FINANCIAL OFFICER. The Treasurer or Chief Financial Officer shall have charge
and custody of and be responsible for all funds and securities of the Corporation, and shall cause all such funds and securities to be deposited
in such banks and depositories as shall be designated by the Board of Directors. He or she shall be responsible (i) for maintaining adequate
financial accounts and records in accordance with generally accepted accounting practices, (ii) for the preparation of appropriate operating
budgets and financial statements, (iii) for the preparation and filing of all tax returns required by law and (iv) for the performance of all duties
incident to the office of Treasurer of Chief Financial Officer and such other duties as from time to time may be assigned to him or her by the
Board of Directors, the Audit Committee or the Chairman of the Board. The Treasurer or Chief Financial Officer may sign and execute in the
name of the Corporation share certificates, deeds, mortgages, bonds, contracts or other instruments, except where the signing and execution of
such documents shall be expressly delegated by the Board of Directors or the Chairman of the Board to some other officer or agent of the

Corporation or shall be required by law or otherwise to be signed or executed.

5.9 DUTIES OF THE SECRETARY. The Secretary shall act as secretary of all meetings of the Board of Directors, all committees of the
Board of Directors and stockholders of the Corporation. He or she shall (i) keep and preserve the minutes of all such meetings in permanent
books, (ii) ensure that all notices required to be given by the Corporation are duly given and served, (iii) have custody of the seal of the
Corporation and shall affix the seal or cause it to be affixed to all share certificates of the Corporation and to all documents the execution of
which on behalf of the Corporation under its corporate seal is duly authorized in accordance with law or the provisions of these Bylaws, (iv)
have custody of all deeds, leases, contracts and other important corporate documents, (v) have charge of the books, records and papers of the
Corporation relating to its organization and management as a Corporation, (vi) see that all reports, statements and other documents required by
law (except tax returns) are properly filed and (vii) in general, perform all duties incident to the office of Secretary and such other duties as

from time to time may be assigned to him or her by the Board of Directors or the Chairman of the Board.

ARTICLE VI

CAPITAL STOCK

6.1 CERTIFICATES. Each stockholder shall be entitled to a certificate of the capital stock of the Corporation in such form as may from
time to time be prescribed by the Board of Directors. Such certificate shall be signed by the Chairman of the Board; the President or a Vice
President and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary. The Corporation seal and the signatures
by the Corporation’ s officers, the transfer agent or the registrar may be facsimiles. In case any officer, transfer agent or
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registrar who has signed or whose facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, the certificate may be issued by the Corporation with the same effect as if he or she were such
officer, transfer agent or registrar at the time of its issue. Every certificate for shares of stock which are subject to a restriction on transfer and
every certificate issued when the Corporation is authorized to issue more than one class or series of stock shall contain such legend with

respect thereto as is required by law.

6.2 LOST, DESTROYED AND MUTILATED CERTIFICATES. Holders of the shares of the Corporation shall immediately notify the
Corporation of any loss, destruction or mutilation of the certificate therefor, and the Board of Directors may in its discretion cause one or more
new certificates for the same number of shares in the aggregate to be issued to such stockholder upon the surrender of the mutilated certificate
or upon satisfactory proof of such loss or destruction, and the deposit of a bond in such form and amount and with such surety as the Board of

Directors may require.

6.3 TRANSFER OF STOCK. The stock of the Corporation shall be transferable or assignable only on the stock transfer books of the
Corporation by the holder in person or by attorney on surrender of the certificate for such shares duly endorsed and, if sought to be transferred
by attorney, accompanied by a written power of attorney to have the same transferred on the stock transfer books of the Corporation. The
Corporation will recognize, however, the exclusive right of the person registered on its stock transfer books as the owner of shares to receive

dividends and to vote as such owner.

6.4 FIXING RECORD DATE.

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of the stockholders or any
adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date shall not be more than sixty (60) nor less than ten (10) days
before the date of such meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to
notice of or to vote at a meeting of the stockholders shall be at the close of business on the day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of the stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the
Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors, and which record date shall not be more than ten (10) days after the date upon which the resolution fixing
the record date is adopted by the Board of Directors. If no record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the Board of Directors
is required by applicable law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is
delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or agent
of the Corporation having custody of the book in which proceedings of meetings of the stockholders are recorded. Delivery made to the
Corporation’ s registered office shall be by hand or by certified or registered mail, return receipt requested. If no record date has been fixed by
the Board of Directors and prior action by the Board of Directors is required by applicable law, the record date for determining stockholders
entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day on which the Board of Directors
adopts the resolution taking such prior action.

ARTICLE VII

INDEMNIFICATION

7.1 POWER TO INDEMNIFY IN ACTIONS, SUITS OR PROCEEDING OTHER THAN THOSE BY OR IN THE RIGHT OF THE
CORPORATION. Subject to Section 7.3 of this Article VII, the Corporation shall
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indemnify to the fullest extent authorized or permitted by law, as now or hereafter in effect, any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation) by reason of the fact that such person is or was a director or officer of the
Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director or officer, partner,
trustee, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection

with such action, suit or proceeding.

7.2 POWER TO INDEMNIFY IN ACTIONS, SUITS OR PROCEEDING BY OR IN THE RIGHT OF THE CORPORATION. Subject
to Section 7.3 of this Article VII, the Corporation shall indemnify to the fullest extent authorized or permitted by law, as now or hereafter in
effect, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the
right of the Corporation to procure a judgment in its favor by reason of the fact that such person is or was a director or officer of the
Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses (including attorneys’
fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit; except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the
Corporation unless and only to the extent that the Court of Chancery of the State of Delaware or the court in which such action or suit was
brought shall deter mine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery of the State of Delaware or such other court shall

deem proper.

7.3 AUTHORIZATION OF INDEMNIFICATION. Any indemnification under this Article VII (unless ordered by a court) shall be made
by the Corporation only as authorized in the specific case upon a determination that indemnification of the director or officer is proper in the
circumstances because such person has met the applicable standard of conduct set forth in Section 145 of the DGCL. Such determination shall
be made (i) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (ii) by
a committee of such directors designated by a majority vote of such directors, even though less than a quorum, or (iii) if there are no such
directors, or if such directors so direct, by independent legal counsel in a written opinion or (iv) by the stockholders. To the extent, however,
that a director or officer of the Corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding
described above, or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys’

fees) actually and reasonably incurred by such person in connection therewith, without the necessity of authorization in the specific case.

7.4 INDEMNIFICATION BY A COURT. Notwithstanding any contrary determination in the specific case under Section 7.3 of this
Article VII, and notwithstanding the absence of any determination thereunder, any director or officer may apply to the Court of Chancery of
the State of Delaware or any other court of competent jurisdiction in the State of Delaware for indemnification to the extent otherwise
permissible under Sections 7.1 and 7.2 of this Article VII. The basis of such indemnification by a court shall be a determination by such court
that indemnification of the director or officer is proper in the circumstances because such person has met the applicable standards of conduct
set forth in Section 145 of the DGCL. Neither a contrary determination in the specific case under Section 7.3 of this Article VII nor the
absence of any determination thereunder shall be a defense to such application or create a presumption that the director or officer seeking
indemnification has not met any applicable standard of conduct. Notice of any application for indemnification pursuant to this Section 7.4
shall be given to the Corporation promptly upon the filing of such application. If successful, in whole or in part, the director or officer seeking

indemnification shall also be entitled to be paid the expense of prosecuting such application.

7.5 EXPENSES PAYABLE IN ADVANCE. The Corporation shall advance all expenses incurred by a director or officer in defending or

investigating a threatened or pending action, suit or proceeding within 10 days
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after the receipt by the Corporation of a written statement from such director or officer requesting such advance or advances from time to
time, whether prior to or after final disposition of such action, suit or proceeding. Such statement or statements shall reasonably evidence the
expenses incurred by such director or officer and shall be preceded or accompanied by an undertaking by or on behalf of such director or
officer to repay any expenses so advanced if it shall ultimately be determined that such director or officer is not entitled to be indemnified by
the Corporation as authorized in this Article VII against such expenses.

7.6 NON-EXCLUSIVITY OF INDEMNIFICATION AND ADVANCEMENT OF EXPENSES. The indemnification and advancement
of expenses provided by or granted pursuant to this Article VII shall not be deemed exclusive of any other rights to which those seeking
indemnification or advancement of expenses may be entitled under the Certificate of Incorporation or any Bylaw, agreement, contract, vote of
stockholders or disinterested directors or pursuant to the direction (howsoever embodied) of any court of competent jurisdiction or otherwise,
both as to action in such person’ s official capacity and as to action in another capacity while holding such office, it being the policy of the
Corporation that indemnification of the persons specified in Section 7.1 and 7.2 of this Article VII shall be made to the fullest extent permitted
by law. The provisions of this Article VII shall not be deemed to preclude the indemnification of any person who is not specified in Section
7.1 or 7.2 of this Article VII but whom the Corporation has the power or obligation to indemnify under the provisions of the DGCL, or

otherwise.

7.7 INSURANCE. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director or officer of
the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer, partner,
trustee, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against any
liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’ s status as such, whether
or not the Corporation would have the power or the obligation to indemnify such person against such liability under the provisions of this
Article VIL

7.8 CERTAIN DEFINITIONS. For purposes of this Article VII, references to “the Corporation” shall include, in addition to the
resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if
its separate existence had continued, would have had power and authority to indemnify its directors or officers, so that any person who is or
was a director or officer of such constituent corporation, or is or was a director or officer of such constituent corporation serving at the request
of such constituent corporation as a director, officer, partner, trustee, employee or agent of another corporation, partnership, joint venture,
trust, employee benefit plan or other enterprise, shall stand in the same position under the provisions of this Article VII with respect to the
resulting or surviving corporation as such person would have with respect to such constituent corporation if its separate existence had
continued. For purposes of this Article VII, references to “fines” shall include any excise taxes assessed on a person with respect to an
employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as a director, officer, employee
or agent of the Corporation which imposes duties on, or involves services by, such director or officer with respect to an employee benefit plan,

its participants or beneficiaries.

7.9 SURVIVAL OF INDEMNIFICATION AND ADVANCEMENT OF EXPENSES. The indemnification and advancement of
expenses provided by, or granted pursuant to, this Article VII shall continue as to a person who has ceased to be a director or officer and shall

inure to the benefit of the heirs, executors and administrators of such a person.

7.10 LIMITATIONS OF INDEMNIFICATION. Notwithstanding anything contained in this Article VII to the contrary, except for
proceedings to enforce rights to indemnification (which shall be governed by Section 7.4 hereof), the Corporation shall not be obligated to
indemnify any director or officer (or his or her heirs, executors or personal or legal representatives) or advance expenses in connection with a
proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was authorized or consented to by the Board of
Directors of the Corporation.
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7.11 INDEMNIFICATION OF EMPLOYEES AND AGENTS. The Corporation may, to the extent authorized from time to time by the
Board of Directors, provide rights to indemnification and to the advancement of expenses to employees and agents of the Corporation similar
to those conferred in this Article VII on directors and officers of the Corporation.

ARTICLE VIII

MISCELLANEOUS PROVISIONS

8.1 SEAL. The seal of the Corporation shall consist of a flat-faced circular die, of which there may be any number of counterparts, on
which there shall be engraved the word “Seal” and the name of the Corporation.

8.2 FISCAL YEAR. The fiscal year of the Corporation shall end on such date and shall consist of such accounting periods as may be
fixed by the Board of Directors.

8.3 CHECKS, NOTES AND DRAFTS. Checks, notes, drafts and other orders for the payment of money shall be signed by such persons
as the Board of Directors from time to time may authorize. When the Board of Directors so authorizes, however, the signature of any such

person may be a facsimile.

8.4 AMENDMENT OF BYLAWS.

(a) AMENDMENT BY DIRECTORS. Except as provided otherwise by law or the Certificate, these Bylaws may be amended or
repealed by the Board of Directors by the affirmative vote of a majority of the directors then in office.

(b) AMENDMENT BY STOCKHOLDERS. These Bylaws may be amended or repealed at any annual meeting of stockholders, or
special meeting of stockholders called for such purpose, by the affirmative vote of a majority of the shares present in person or represented by
proxy at such meeting and entitled to vote on such amendment or repeal, voting together as a single class.

8.5 VOTING OF STOCK HELD. Unless otherwise provided by resolution of the Board of Directors or of the Executive Committee, if
any, the Chief Executive Officer may from time to time appoint an attorney or attorneys or agent or agents of the corporation, in the name and
on behalf of the Corporation, to cast the vote that the Corporation may be entitled to cast as a stockholder or otherwise in any other
corporation, any of whose securities may be held by the Corporation, at meetings of the holders of the shares or other securities of such other
corporation, or to consent in writing to any action by any such other corporation; and the Chief Executive Officer shall instruct the person or
persons so appointed as to the manner of casting such votes or giving such consent and may execute or cause to be executed on behalf of the
Corporation, and under its corporate seal or otherwise, such written proxies, consents, waivers or other instruments as may be necessary or
proper in the premises. In lieu of such appointment, the Chief Executive Officer may himself or herself attend any meetings of the holders of
shares or other securities of any such other corporation and there vote or exercise any or all power of the Corporation as the holder of such
shares or other securities of such other corporation.
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Annex D

April 14, 2005

PERSONAL AND CONFIDENTIAL

Special Committee of Independent Directors
And Board of Directors

Wyndham International, Inc.

1950 Stemmons Freeway, Suite 6001
Dallas, TX 75207

Members of the Special Committee and Board of Directors:

We understand that Wyndham International, Inc. (the “Company’’) and WI Merger Sub, Inc., a wholly-owned subsidiary of Wyndham
(“Newco”) propose to enter into a Recapitalization and Plan of Merger Agreement, substantially in the form of the draft of April 14, 2005 (the
“Agreement’”) with certain other parties listed thereto (collectively, the “Investors’), which provides, among other things, for the merger (the
“Merger”) of a newly formed subsidiary of the Company, with and into the Company, with the Company as the surviving corporation. In
connection with the Merger, (a) shares of common stock, par value $0.01 per share, of the Company (“Common Stock’) will be issued in
exchange for the issued and currently outstanding shares of Series A Preferred Stock (the “Series A Preferred Stock™) and the issued and
currently outstanding shares of Series B Preferred Stock of the Company (the “Series B Preferred Stock™ and together with the Series A
Preferred Stock, the “Preferred Stock™) pursuant to the terms of the Agreement such that the Preferred Stock shall be exchanged into 85% of
the Total Pro Forma Outstanding Shares of Common Stock (as defined in the Agreement) and (b) each share of Class A Common Stock, par
value $0.01 per share, of the Company ( “Class A Common Stock™) will be converted into one share of Common Stock (the “Consideration™).
The terms of the Merger are more fully set forth in the Agreement.

You have asked for our opinion as to whether the consideration to be received by the holders of the Class A Common Stock pursuant to

the Agreement is fair from a financial point of view to such holders, other than the Investors.
For purposes of the opinion set forth herein, we have:
i)  reviewed certain publicly available financial statements and other business and financial information of the Company;

ii)  reviewed certain internal financial statements and other financial and operating data concerning the Company prepared by the
management of the Company;

iii) reviewed certain financial forecasts prepared by the management of the Company;

iv)  discussed the past and current operations and financial condition and the prospects of the Company, including information relating
to certain strategic, financial and operational benefits anticipated from the Merger, with senior executives of the Company;

v)  reviewed the reported prices and trading activity for the Class A Common Stock;
vi) reviewed the terms and current liquidation value of the Preferred Stock;

vii) compared the financial performance of the Company and the prices and trading activity of the Class A Common Stock with that of

certain other comparable publicly-traded companies and their securities;
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viii) reviewed the financial terms, to the extent publicly available, of certain merger and acquisition transactions;

ix) participated in discussions and negotiations among the members of the Special Committee and the holders of Series B Preferred
Stock of the Company;

x)  discussed with management of the Company the strategic rationale for and structure of the Merger;
xi) reviewed the Recapitalization and Merger Agreement draft dated April 12, 2005 and certain related documents; and

xii) considered such other factors and performed such other analyses as we have deemed appropriate.

We have assumed and relied upon without independent verification the accuracy and completeness of the information supplied or
otherwise made available to us by the Company for the purposes of this opinion. With respect to the financial forecasts, including information
relating to certain strategic, financial and operational benefits anticipated from the Merger, we have assumed that they have been reasonably
prepared on bases reflecting the best currently available estimates and judgments of the future financial performance of the Company. We
have relied without independent verification on the assessment by management of the strategic rationale for the Merger. In addition, we have
assumed that the Merger will be consummated on the terms set forth in the Agreement without material waiver, amendment or delay,
including, without imitation, that the Merger will be treated as tax-free pursuant to the Internal Revenue Code of 1986, as amended. We have
assumed that the settlement regarding Patriot American Hospitality’ s merger action case, which was announced by the Company on March
16, 2005 is consummated on terms substantially similar as those announced. We have not made any independent valuation or appraisal of the
assets or liabilities of the Company, nor have we been furnished with any such appraisals. Our opinion is necessarily based on financial,

economic, market and other conditions as in effect on, and the information made available to us as of, the date hereof.

In arriving at our opinion, we were not authorized to solicit, and did not solicit, interest from any party with respect to the acquisition,

business combination or other extraordinary transaction, involving the Company or any of its assets.

We have acted as financial advisor to the Special Committee of the Company in connection with the Merger and will receive a fee for
our services. In the past, Morgan Stanley & Co. Incorporated (“Morgan Stanley”) and its affiliates have provided financial advisory and
financing services for the Company and have received fees for the rendering of these services. In addition, Morgan Stanley, its affiliates,
directors or officers, including individuals working with the Company in connection with this transaction, may own Class A Common Stock,
Series A Preferred Stock and/or Series B Preferred Stock, and may also own, or may have committed and/or may commit in the future to
invest in private equity funds managed by the Series A and Series B Preferred holders or in assets divested by the Company from time to time.

It is understood that this letter is for the information of the Board of Directors of the Company only and may not be used for any other
purpose without our prior written consent, except that this opinion may be included in its entirety in any filing made by the Company in
respect of the Merger with the Securities and Exchange Commission. Our opinion does not address the underlying business decision of the
Company to enter into the Merger or the fairness of the Merger relative to other alternatives whether or not such alternatives exist. Also, our
opinion does not address the fairness, relative or otherwise, of the consideration to be received by holders of the Preferred Stock pursuant to
the Agreement. In addition, this opinion does not in any manner address the prices at which shares of the Class A Common Stock will trade
prior to the consummation of the Merger or the prices at which shares of the Common Stock will trade following the consummation of the
Merger, and Morgan Stanley expresses no opinion or recommendation as to how the shareholders of the Company should vote at the

shareholders’ meeting held in connection with the Merger.
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Based upon and subject to the foregoing, we are of the opinion on the date hereof that the Consideration to be received by the holders of
Class A Common Stock pursuant to the Agreement is fair from a financial point of view to such holders, other than the Investors.

Very truly yours,
MORGAN STANLEY & CO. INCORPORATED

By: /s/ Cameron W. Clough
Cameron W. Clough

Managing Director
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Annex E

Section 262
of the General Corporation Law
of the State of Delaware

Appraisal Rights

(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand pursuant to
subsection (d) of this section with respect to such shares, who continuously holds such shares through the effective date of the merger or
consolidation, who has otherwise complied with subsection (d) of this section and who has neither voted in favor of the merger or
consolidation nor consented thereto in writing pursuant to § 228 of this title shall be entitled to an appraisal by the Court of Chancery of the
fair value of the stockholder’ s shares of stock under the circumstances described in subsections (b) and (c) of this section. As used in this
section, the word “stockholder” means a holder of record of stock in a stock corporation and also a member of record of a nonstock
corporation; the words “stock” and “share” mean and include what is ordinarily meant by those words and also membership or membership
interest of a member of a nonstock corporation; and the words “depository receipt” mean a receipt or other instrument issued by a depository
representing an interest in one or more shares, or fractions thereof, solely of stock of a corporation, which stock is deposited with the
depository.

(b) Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a merger or
consolidation to be effected pursuant to § 251 (other than a merger effected pursuant to § 251(g) of this title), § 252, § 254, § 257, § 258, §
263 or § 264 of this title:

(1) Provided, however, that no appraisal rights under this section shall be available for the shares of any class or series of stock,
which stock, or depository receipts in respect thereof, at the record date fixed to determine the stockholders entitled to receive notice of
and to vote at the meeting of stockholders to act upon the agreement of merger or consolidation, were either (i) listed on a national
securities exchange or designated as a national market system security on an interdealer quotation system by the National Association of
Securities Dealers, Inc. or (ii) held of record by more than 2,000 holders; and further provided that no appraisal rights shall be available
for any shares of stock of the constituent corporation surviving a merger if the merger did not require for its approval the vote of the
stockholders of the surviving corporation as provided in subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of this subsection, appraisal rights under this section shall be available for the shares of any
class or series of stock of a constituent corporation if the holders thereof are required by the terms of an agreement of merger or
consolidation pursuant to §§ 251, 252, 254, 257, 258, 263 and 264 of this title to accept for such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository receipts in
respect thereof;

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or depository
receipts in respect thereof) or depository receipts at the effective date of the merger or consolidation will be either listed on a
national securities exchange or designated as a national market system security on an interdealer quotation system by the National
Association of Securities Dealers, Inc. or held of record by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing subparagraphs a. and b. of this
paragraph; or

d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional depository
receipts described in the foregoing subparagraphs a., b. and c. of this paragraph.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

E-1

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Table of Contents

(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 253 of this title is not
owned by the parent corporation immediately prior to the merger, appraisal rights shall be available for the shares of the subsidiary

Delaware corporation.

(c) Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be available for the shares
of any class or series of its stock as a result of an amendment to its certificate of incorporation, any merger or consolidation in which the
corporation is a constituent corporation or the sale of all or substantially all of the assets of the corporation. If the certificate of incorporation
contains such a provision, the procedures of this section, including those set forth in subsections (d) and (e) of this section, shall apply as

nearly as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for which appraisal rights are provided under this section is to be submitted for approval
at a meeting of stockholders, the corporation, not less than 20 days prior to the meeting, shall notify each of its stockholders who was
such on the record date for such meeting with respect to shares for which appraisal rights are available pursuant to subsection (b) or (c)
hereof that appraisal rights are available for any or all of the shares of the constituent corporations, and shall include in such notice a
copy of this section. Each stockholder electing to demand the appraisal of such stockholder’ s shares shall deliver to the corporation,
before the taking of the vote on the merger or consolidation, a written demand for appraisal of such stockholder’ s shares. Such demand
will be sufficient if it reasonably informs the corporation of the identity of the stockholder and that the stockholder intends thereby to
demand the appraisal of such stockholder’ s shares. A proxy or vote against the merger or consolidation shall not constitute such a
demand. A stockholder electing to take such action must do so by a separate written demand as herein provided. Within 10 days after the
effective date of such merger or consolidation, the surviving or resulting corporation shall notify each stockholder of each constituent
corporation who has complied with this subsection and has not voted in favor of or consented to the merger or consolidation of the date
that the merger or consolidation has become effective; or

(2) If the merger or consolidation was approved pursuant to § 228 or § 253 of this title, then either a constituent corporation before
the effective date of the merger or consolidation or the surviving or resulting corporation within 10 days thereafter shall notify each of
the holders of any class or series of stock of such constituent corporation who are entitled to appraisal rights of the approval of the
merger or consolidation and that appraisal rights are available for any or all shares of such class or series of stock of such constituent
corporation, and shall include in such notice a copy of this section. Such notice may, and, if given on or after the effective date of the
merger or consolidation, shall, also notify such stockholders of the effective date of the merger or consolidation. Any stockholder
entitled to appraisal rights may, within 20 days after the date of mailing of such notice, demand in writing from the surviving or resulting
corporation the appraisal of such holder’ s shares. Such demand will be sufficient if it reasonably informs the corporation of the identity
of the stockholder and that the stockholder intends thereby to demand the appraisal of such holder’ s shares. If such notice did not notify
stockholders of the effective date of the merger or consolidation, either (i) each such constituent corporation shall send a second notice
before the effective date of the merger or consolidation notifying each of the holders of any class or series of stock of such constituent
corporation that are entitled to appraisal rights of the effective date of the merger or consolidation or (ii) the surviving or resulting
corporation shall send such a second notice to all such holders on or within 10 days after such effective date; provided, however, that if
such second notice is sent more than 20 days following the sending of the first notice, such second notice need only be sent to each
stockholder who is entitled to appraisal rights and who has demanded appraisal of such holder’ s shares in accordance with this
subsection. An affidavit of the secretary or assistant secretary or of the transfer agent of the corporation that is required to give either
notice that such notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein. For purposes of
determining the stockholders entitled to receive either notice, each constituent corporation may fix, in advance, a record date that shall
be not more than 10 days prior to the date the notice is given, provided, that if the notice is given on or after the
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effective date of the merger or consolidation, the record date shall be such effective date. If no record date is fixed and the notice is given

prior to the effective date, the record date shall be the close of business on the day next preceding the day on which the notice is given.

(e) Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or any stockholder who
has complied with subsections (a) and (d) hereof and who is otherwise entitled to appraisal rights, may file a petition in the Court of Chancery
demanding a determination of the value of the stock of all such stockholders. Notwithstanding the foregoing, at any time within 60 days after
the effective date of the merger or consolidation, any stockholder shall have the right to withdraw such stockholder’ s demand for appraisal
and to accept the terms offered upon the merger or consolidation. Within 120 days after the effective date of the merger or consolidation, any
stockholder who has complied with the requirements of subsections (a) and (d) hereof, upon written request, shall be entitled to receive from
the corporation surviving the merger or resulting from the consolidation a statement setting forth the aggregate number of shares not voted in
favor of the merger or consolidation and with respect to which demands for appraisal have been received and the aggregate number of holders
of such shares. Such written statement shall be mailed to the stockholder within 10 days after such stockholder’ s written request for such a
statement is received by the surviving or resulting corporation or within 10 days after expiration of the period for delivery of demands for

appraisal under subsection (d) hereof, whichever is later.

() Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving or resulting
corporation, which shall within 20 days after such service file in the office of the Register in Chancery in which the petition was filed a duly
verified list containing the names and addresses of all stockholders who have demanded payment for their shares and with whom agreements
as to the value of their shares have not been reached by the surviving or resulting corporation. If the petition shall be filed by the surviving or
resulting corporation, the petition shall be accompanied by such a duly verified list. The Register in Chancery, if so ordered by the Court, shall
give notice of the time and place fixed for the hearing of such petition by registered or certified mail to the surviving or resulting corporation
and to the stockholders shown on the list at the addresses therein stated. Such notice shall also be given by 1 or more publications at least 1
week before the day of the hearing, in a newspaper of general circulation published in the City of Wilmington, Delaware or such publication
as the Court deems advisable. The forms of the notices by mail and by publication shall be approved by the Court, and the costs thereof shall

be borne by the surviving or resulting corporation.

(g) At the hearing on such petition, the Court shall determine the stockholders who have complied with this section and who have
become entitled to appraisal rights. The Court may require the stockholders who have demanded an appraisal for their shares and who hold
stock represented by certificates to submit their certificates of stock to the Register in Chancery for notation thereon of the pendency of the
appraisal proceedings; and if any stockholder fails to comply with such direction, the Court may dismiss the proceedings as to such
stockholder.

(h) After determining the stockholders entitled to an appraisal, the Court shall appraise the shares, determining their fair value exclusive
of any element of value arising from the accomplishment or expectation of the merger or consolidation, together with a fair rate of interest, if
any, to be paid upon the amount determined to be the fair value. In determining such fair value, the Court shall take into account all relevant
factors. In determining the fair rate of interest, the Court may consider all relevant factors, including the rate of interest which the surviving or
resulting corporation would have had to pay to borrow money during the pendency of the proceeding. Upon application by the surviving or
resulting corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court may, in its discretion, permit
discovery or other pretrial proceedings and may proceed to trial upon the appraisal prior to the final determination of the stockholder entitled
to an appraisal. Any stockholder whose name appears on the list filed by the surviving or resulting corporation pursuant to subsection (f) of
this section and who has submitted such stockholder’ s certificates of stock to the Register in Chancery, if such is required, may participate

fully in all proceedings until it is finally determined that such stockholder is not entitled to appraisal rights under this section.
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(i) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving or resulting
corporation to the stockholders entitled thereto. Interest may be simple or compound, as the Court may direct. Payment shall be so made to
each such stockholder, in the case of holders of uncertificated stock forthwith, and the case of holders of shares represented by certificates
upon the surrender to the corporation of the certificates representing such stock. The Court’ s decree may be enforced as other decrees in the

Court of Chancery may be enforced, whether such surviving or resulting corporation be a corporation of this State or of any state.

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems equitable in the
circumstances. Upon application of a stockholder, the Court may order all or a portion of the expenses incurred by any stockholder in
connection with the appraisal proceeding, including, without limitation, reasonable attorney’ s fees and the fees and expenses of experts, to be

charged pro rata against the value of all the shares entitled to an appraisal.

(k) From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal rights as provided in
subsection (d) of this section shall be entitled to vote such stock for any purpose or to receive payment of dividends or other distributions on
the stock (except dividends or other distributions payable to stockholders of record at a date which is prior to the effective date of the merger
or consolidation); provided, however, that if no petition for an appraisal shall be filed within the time provided in subsection (e) of this
section, or if such stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such stockholder’ s demand for an
appraisal and an acceptance of the merger or consolidation, either within 60 days after the effective date of the merger or consolidation as
provided in subsection (e) of this section or thereafter with the written approval of the corporation, then the right of such stockholder to an
appraisal shall cease. Notwithstanding the foregoing, no appraisal proceeding in the Court of Chancery shall be dismissed as to any
stockholder without the approval of the Court, and such approval may be conditioned upon such terms as the Court deems just.

(1) The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would have been converted
had they assented to the merger or consolidation shall have the status of authorized and unissued shares of the surviving or resulting

corporation.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

As allowed by Section 145 of the Delaware General Corporation Law, Wyndham’ s restated certificate of incorporation provides that
Wyndham shall indemnify its directors and officers to the fullest extent authorized or permitted by law, and such right to indemnification shall
continue as to a person who has ceased to be a director or officer of Wyndham and shall inure to the benefit of his or her heirs, executors and
personal and legal representatives; provided, however, that, except for proceedings to enforce rights to indemnification, Wyndham shall not be
obligated to indemnify any director or officer (or his or her heirs, executors or personal or legal representatives) in connection with a
proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was authorized or consented to by the board of
directors of Wyndham. Wyndham shall advance the expenses incurred by a person who is or was a director or officer of Wyndham in
defending or otherwise participating in any proceeding in advance of its final disposition. Wyndham may, to the extent authorized from time
to time by its board of directors, provide rights to indemnification and to the advancement of expenses to employees and agents of the
Corporation similar to those conferred to directors and officers of the Corporation. The rights to indemnification and to the advance of
expenses are not exclusive of any other right which any person may have or hereafter acquire under Wyndham’ s Certificate of Incorporation,
its bylaws, any statute, agreement, vote of stockholders or disinterested directors or otherwise.

The recapitalization agreement provides that for the six years following the merger, Wyndham will maintain a directors’ and officers’
liability insurance policy (“D&O Insurance’) covering those persons who, as of the date of the recapitalization agreement or as of
immediately prior to the merger, are covered by Wyndham’ s D&O Insurance (the “Insured Parties™) with respect to claims arising in whole
or in part from facts or events that actually or allegedly occurred at or before the merger, including in connection with the approval of the
recapitalization agreement and the transactions contemplated thereby, on terms no less favorable to the Insured Parties than those of
Wyndham’ s present D&O Insurance; provided, however, that in no event shall Wyndham be required to expend annually more than 200% of
the annual premium currently paid by Wyndham for D&O Insurance (and if the cost for such D&O Insurance is in excess of such amount,
Wyndham shall be required only to maintain such coverage as is available for such amount). In lieu of the foregoing, Wyndham may, with the
consent of the investor parties, elect to obtain prepaid policies prior to the effective time of the merger, which policies shall provide the
Insured Parties with D&O Insurance of an equivalent amount and at least as favorable terms as that provided by Wyndham’ s current D&O
Insurance for an aggregate period of at least six years with respect to claims arising in whole or in part from facts or events that actually or
allegedly occurred at or before the merger, including in connection with the approval of the recapitalization agreement and the transactions
contemplated thereby; provided, however, that the aggregate premium for such prepaid policies shall not exceed six times 200% of the annual
premium currently paid by Wyndham for such D&O Insurance. In addition, for a period of six years after the merger, Wyndham agrees that it
shall not amend or waive any provision of its restated certificate of incorporation or amended and restated bylaws relating to indemnification,
advancement or exculpation rights in a manner which would adversely affect those entitled to the benefits of such provisions.

Item 21. Exhibits and Financial Statement Schedules

(a) Exhibits
Exhibit
Number Description
2.1 Recapitalization and Merger Agreement, dated as of April 14, 2005, by and among Wyndham, WI Merger Sub, Inc., a

wholly-owned subsidiary of Wyndham, Apollo Investment Fund IV, L.P., Apollo Real Estate Investment Fund IV, L.P.,
AIF/THL PAH LLC, BCP Voting, Inc., as Trustee for the Beacon Capital Partners Voting Trust, Thomas H. Lee Equity
Fund IV, L.P., Thomas H. Lee Foreign Fund IV, L.P. and Thomas H. Lee Foreign Fund IV-B, L.P., incorporated by
reference to Exhibit 2.1 to Wyndham’ s Current Report on Form 8-K, (SEC file no. 001-09320) filed on April 15, 2005
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Exhibit
Number

2.2

23

24

2.5

3.1

3.2

33

4.1

4.2

43

4.4

4.5

4.6

Description
Securities Purchase Agreement, dated as of February 18, 1999, by and among Patriot American Hospitality, Inc.
(“Patriot”), Wyndham International, Inc. (“Wyndham™), Patriot American Hospitality Partnership, L.P., Wyndham
International Operating Partnership, L.P. and the Investors named therein, incorporated by reference to Exhibit 2.1 to
Wyndham’ s Registration Statement on Form S-4/A (SEC file no. 333-79527) filed June 1, 1999.

Amendment to Securities Purchase Agreement, dated as of June 28, 1999, by and among Patriot, Wyndham, Patriot
American Hospitality Partnership, L.P., Wyndham International Operating Partnership, L.P. and the parties identified on
the signature page as the Original Investors, incorporated by reference to Exhibit 2.2 to Wyndham’ s Current Report on
Form 8-K (SEC file no. 001-09320) filed July 13, 1999.

Restructuring Plan, incorporated by reference to Exhibit 2.2 to Wyndham’ s Registration Statement on Form S-4/A (SEC
file no. 333-79527) filed June 1, 1999.

Agreement and Plan of Merger, dated as of March 26, 1999, by and among Wyndham, Wyndham International Acquisition
Subsidiary, Inc. and Patriot, incorporated by reference to Exhibit 2.3 to Wyndham’ s Registration Statement on Form S-4/A
(SEC file no. 333-79527) filed June 1, 1999.

Amended and Restated Certificate of Incorporation of Wyndham, incorporated by reference to Exhibit 3.1 to Wyndham’ s
Registration Statement on Form S-8 (SEC file no. 333-82325) filed July 2, 1999.

Amended and Restated Bylaws of Wyndham, incorporated by reference to Exhibit 3.2 to Wyndham’ s Registration
Statement on Form S-8 (SEC file no. 333-82325) filed July 2, 1999.

Amendment No. 1 to Amended and Restated Bylaws of Wyndham, incorporated by reference to Exhibit 2.1 to Wyndham’ s
Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2000.

Certificate of Designation of Series A Convertible Preferred Stock of Wyndham, incorporated by reference to Exhibit 99.5
to Wyndham’ s and Patriot’ s Current Report on Form 8-K (SEC file no. 001-09320) filed March 2, 1999.

Certificate of Designation of Series B Convertible Preferred Stock of Wyndham, incorporated by reference to Exhibit 4.2 to
Wyndham’ s Registration Statement on Form S-4/A (SEC file no. 333-79527) filed June 1, 1999.

Certificate of Designation of Series C Junior Participating Cumulative Preferred Stock of Wyndham, incorporated by
reference to Exhibit 3.1 to Wyndham’ s Current Report on Form 8-K (SEC file no. 001-09320) filed July 12, 1999.

Registration Rights Agreement, dated as of February 18, 1999, by and among Wyndham and the holders of Series B
Convertible Preferred Stock of Wyndham party thereto, incorporated by reference to Exhibit 4.1 to Wyndham’ s Quarterly
Report on Form 10-Q for the quarter ended June 30, 1999 (SEC file no. 001-09320).

Registration Rights Agreement, dated as of June 30, 1999, by and among Wyndham and former Operating Partnership
unitholders party thereto, incorporated by reference to Exhibit 10.1 to Wyndham’ s Registration Statement on Form S-3
(SEC file no. 333-86189) filed August 30, 1999.

Shareholder Rights Agreement, dated as of June 29, 1999, between Wyndham and American Stock Transfer and Trust
Company, as Rights Agent, incorporated by reference to Exhibit 4.1 to Wyndham’ s Current Report on Form 8-K (SEC file
no. 001-09320) filed July 12, 1999.
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Number

4.7

4.8

S.1%*

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

Description
Amendment No. 1 to the Shareholder Rights Agreement, dated May 12, 2000, by and between Wyndham and American Stock
Transfer and Trust Company, incorporated by reference to Exhibit 4.2 to Wyndham’ s Registration Statement on Form §-A
filed May 30, 2000.

Amendment No. 2 to the Shareholder Rights Agreement, dated April 24, 2002, by and between Wyndham and American
Stock Transfer and Trust Company, incorporated by reference to Exhibit 4.8 to Wyndham’ s Annual Report on Form 10-K for
the year ended December 31, 2002.

Opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP.

Credit Agreement, dated as of June 30, 1999, by and among Wyndham and the lenders named therein, incorporated by
reference to Exhibit 10.1 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31, 1999.

Increasing Rate Note Purchase and Loan Agreement, dated as of June 30, 1999, by and among Wyndham and the lenders
named therein, incorporated by reference to Exhibit 10.2 to Wyndham’ s Annual Report on Form 10-K for the year ended
December 31, 1999.

Executive Employment Agreement as Amended and Restated, dated as of April 19, 1999, between Wyndham and Michael A.
Grossman, incorporated by reference to Exhibit 10.5 to Wyndham’ s Annual Report on Form 10-K for the year ended
December 31, 1999.

Executive Employment Agreement, dated as of March 27, 2000, between Wyndham and Fred J. Kleisner, incorporated by
reference to Exhibit 10.4 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31, 2000.

Letter Agreement, dated July 7, 1999, between Wyndham and Karim Alibhai, incorporated by reference to Exhibit 10.4 to
Wyndham’ s Quarterly Report on Form 10-Q for the quarter ended September 30, 1999 (SEC file no. 001-09320).

Second Amendment and Restatement of the Wyndham 1997 Incentive Plan, incorporated by reference to Exhibit 4.1 to
Wyndham’ s Registration Statement on Form S-8 filed on September 6, 2001.

Letter Agreement, dated March 1, 2001, between James D. Carreker and Wyndham, incorporated by reference to Exhibit
10.16 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31, 2000.

Amendment and Restatement to the Credit Agreement, dated September 25, 2000, by Wyndham and the lenders named
therein incorporated by reference to Exhibit 10.2 to Wyndham’ s Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2000.

Amendment and Restatement to the Increasing Rate Note Purchase and Loan Agreement, dated September 25, 2000, by
Wyndham and the lenders named therein, incorporated by reference to Exhibit 10.18 to Wyndham’ s Annual Report on Form
10-K for the year ended December 31, 2000.

Loan Agreement, dated as of July 18, 2001, by and among W-Baltimore, LLC, Posadas De San Juan Associates, W-Atlanta,
LLC, W-Boston LLC and Travis Real Estate Group Joint Venture (wholly-owned subsidiaries of Wyndham) and Lehman
Brothers Bank FSB, incorporated by reference to Exhibit 10.1 to Wyndham’ s Quarterly Report on Form 10-Q for the
quarterly period ended June 30, 2001.

Form of Restricted Unit Award Agreement, incorporated by reference to Exhibit 10.2 to Wyndham’ s Quarterly Report on
Form 10-Q for the quarterly period ended June 30, 2001.

Waiver to the Credit Agreement, dated as of September 25, 2001, by Wyndham and the lenders named therein, incorporated
by reference to Exhibit 10.1 to Wyndham’ s Quarterly Report on Form 10-Q for the quarterly period ended September 30,
2001.
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Number

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

Description
Addendum to Employment Agreement, effective as of July 13, 2001, between Wyndham and Fred J. Kleisner, incorporated
by reference to Exhibit 10.17 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31, 2001.

Addendum No. 2 to Employment Agreement, effective as of November 14, 2001, between Wyndham and Fred J. Kleisner,
incorporated by reference to Exhibit 10.18 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31,
2001.

Second Amendment and Restatement to the Credit Agreement, dated as of January 16, 2002, by Wyndham and the lenders
named therein, incorporated by reference to Exhibit 10.19 to Wyndham’ s Annual Report on Form 10-K for the year ended
December 31, 2001.

Second Amendment and Restatement to the Increasing Note Purchase and Loan Agreement, dated as of January 16, 2002, by
Wyndham and the lenders named therein, incorporated by reference to Exhibit 10.20 to Wyndham’ s Annual Report on Form
10-K for the year ended December 31, 2001

Addendum to Employment Agreement, effective as of August 10, 2001, between Wyndham and Michael Grossman,
incorporated by reference to Exhibit 10.23 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31,
2001.

Addendum No. 2 to Employment Agreement, effective as of December 21, 2001, between Wyndham and Michael Grossman,
incorporated by reference to Exhibit 10.24 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31,
2001.

Form of Third Amendment and Restatement to the Credit Agreement, dated as of April 22, 2002, by Wyndham and the
lenders named therein, incorporated by reference to Exhibit 10.1 to Wyndham’ s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2002.

Amendment No. 1 to the Second Amendment and Restatement of Wyndham’ s 1997 Incentive Plan, incorporated by reference
to Exhibit 10.2 to Wyndham’ s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2002.

Addendum No. 3 to Employment Agreement, effective as of January 7, 2002, between Wyndham and Fred J. Kleisner,
incorporated by reference to Exhibit 10.3 to Wyndham’ s Quarterly Report on Form 10-Q for the quarterly period ended
March 31, 2002.

Addendum No. 4 to Employment Agreement, effective as of January 28, 2002, between Wyndham and Fred J. Kleisner,
incorporated by reference to Exhibit 10.4 to Wyndham’ s Quarterly Report on Form 10-Q for the quarterly period ended
March 31, 2002.

Employment Agreement, dated September 17, 2002, between Wyndham and Mark A. Solls, incorporated by reference to
Exhibit 10.1 to Wyndham’ s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2002.

Loan Agreement, dated as of June 28, 1999, between Lehman Brothers Holdings Inc. and W-Brookfield, LLC, DT Glenview,
LLC, R-Lisle, LLC, Rad-Burl, LLC, Parsippany, LLC, Rad-Jose, LLC, WCHNW, LLC, W-Garden Atlanta, LLC, W-
Charlotte, LLC, and H-Melbourne, L.P, incorporated by reference to Exhibit 10.38 to Wyndham’ s Annual Report on Form
10-K for the year ended December 31, 2002.

First Amendment to Loan Agreement, dated as of June 29, 2001, between W-Brookfield, LLC, DT Glenview, LLC, R-Lisle,
LLC, Rad-Burl, LLC, Parsippany, LLC, Rad-Jose, LLC, WCHNW, LLC, W-Garden Atlanta, LLC, W-Charlotte, LLC and H-
Melbourne, L.P. and Sasco Floating Rate Commercial Mortgage Trust 1999-C3, Multiclass Pass-Through Certificates, Series
1999-C3, incorporated by reference to Exhibit 10.39 to Wyndham’ s Annual Report on Form 10-K for the year ended
December 31, 2002.
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Number

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

Description
Amended and Restated Loan Agreement, dated as of November 5, 1999, between Bear, Stearns Funding, Inc. and the other
parties signatory thereto, incorporated by reference to Exhibit 10.40 to Wyndham’ s Annual Report on Form 10-K for the year
ended December 31, 2002.

First Amendment and Supplement to Amended and Restated Loan Agreement, dated as of September 6, 2002 between
LaSalle Bank National Association, as Trustee for Bear Stearns Commercial Mortgage Securities Inc. Commercial Mortgage
Pass-Through Certificates Series 1999-WYNI1 and the other parties signatory thereto, incorporated by reference to Exhibit
10.41 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31, 2002.

Second Amendment and Supplement to Amended and Restated Loan Agreement, dated as of October 11, 2002, between
LaSalle Bank National Association, as Trustee for Bear Stearns Commercial Mortgage Securities Inc. Commercial Mortgage
Pass-Through Certificates Series 1999-WYNI1 and the other parties signatory thereto, incorporated by reference to Exhibit
10.42 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31, 2002.

Third Amendment and Supplement to Amended and Restated Loan Agreement, dated as of November 15, 2002, between
LaSalle National Bank, as Trustee for the Registered Holders of Bear Stearns Commercial Mortgage Securities, Inc.,
Commercial Mortgage Pass-Through Certificates, Series 1999-WYNI and the other parties signatory thereto, incorporated by
reference to Exhibit 10.43 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31, 2002.

Promissory Note, dated September 4, 1997, by Patriot American Hospitality Partnership, L.P. in favor of Metropolitan Life
Insurance Company in the original principal amount of $13,467,000, incorporated by reference to Exhibit 10.44 to
Wyndham’ s Annual Report on Form 10-K for the year ended December 31, 2002.

Promissory Note, dated September 4, 1997, by PAH-DT Allen Partners, L.P. in favor of Metropolitan Life Insurance
Company in the original principal amount of $29,748,000, incorporated by reference to Exhibit 10.45 to Wyndham’ s Annual
Report on Form 10-K for the year ended December 31, 2002.

Promissory Note, dated September 4, 1997, by PAH-DT Allen Partners, L.P. in favor of Metropolitan Life Insurance
Company in the original principal amount of $11,155,500, incorporated by reference to Exhibit 10.46 to Wyndham’ s Annual
Report on Form 10-K for the year ended December 31, 2002.

Promissory Note, dated September 4, 1997, by PAH-DT Allen Partners, L.P. in favor of Metropolitan Life Insurance
Company in the original principal amount of $9,246,000, incorporated by reference to Exhibit 10.47 to Wyndham’ s Annual
Report on Form 10-K for the year ended December 31, 2002.

Promissory Note, dated September 4, 1997, by PAH-DT Allen Partners, L.P. in favor of Metropolitan Life Insurance
Company in the original principal amount of $21,909,000, incorporated by reference to Exhibit 10.48 to Wyndham’ s Annual
Report on Form 10-K for the year ended December 31, 2002.

Promissory Note, dated September 4, 1997, by PAH-DT Allen Partners, L.P. in favor of Metropolitan Life Insurance
Company in the original principal amount of $13,366,500, incorporated by reference to Exhibit 10.49 to Wyndham’ s Annual
Report on Form 10-K for the year ended December 31, 2002.

Promissory Note, dated February 13, 2001, by Fred J. Kleisner in favor of Wyndham, incorporated by reference to Exhibit
10.50 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31, 2002.
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Number

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

10.46

10.47

10.48

10.49

10.50

Description
Addendum No. 5 to Employment Agreement, effective as of January 6, 2003, by and between Wyndham and Fred J. Kleisner,
incorporated by reference to Exhibit 10.51 to Wyndham’ s Annual Report on Form 10-K for the year ended December 31,
2002.

Fourth Amendment and Restatement to the Credit Agreement, dated as of March 4, 2003, by Wyndham and the lenders
named therein, incorporated by reference to Exhibit 10.1 to Wyndham’ s Quarterly Report on Form 10-Q for the quarterly
period ended March 31, 2003.

Third Amendment and Restatement to the Increasing Rate Note Purchase and Loan Agreement, dated March 4, 2003, by
Wyndham and the lenders named therein, incorporated by reference to Exhibit 10.2 to Wyndham’ s Quarterly Report on Form
10-Q for the quarterly period ended March 31, 2003.

Fifth Amendment and Restatement to the Credit Agreement, dated as of May 29, 2003, among Wyndham and the lenders
named therein, incorporated by reference to Exhibit 10.1 to Wyndham’ s Quarterly Report on Form 10-Q for the quarterly
period ended June 30, 2003.

Fourth Amendment and Restatement to the Increasing Rate Note Loan and Purchase Agreement, dated as of May 29, 2003,
among Wyndham and the lenders named therein, incorporated by reference to Exhibit 10.2 to Wyndham’ s Quarterly Report
on Form 10-Q for the quarterly period ended June 30, 2003.

Employment Agreement, dated May 21, 2003, between Wyndham and Andrew Jordan, incorporated by reference to Exhibit
10.3 to Wyndham’ s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2003.

Mortgage Loan Agreement, dated June 11, 2003, between Lehman ALI, Inc. and Wyndham’ s subsidiaries that are party
thereto, incorporated by reference to Exhibit 99.2 to Wyndham’ s Current Report on Form 8-K filed on July 18, 2003.

Mezzanine Loan Agreement, dated June 11, 2003, between Lehman ALI, Inc. and Wyndham’ s subsidiaries that are party
thereto, incorporated by reference to Exhibit 99.3 to Wyndham’ s Current Report on Form 8-K filed on July 18, 2003.

Mortgage Loan Agreement, dated October 28, 2003, between Lehman Brothers Holdings, Inc. D/B/A Lehman Capital and
Posadas De Puerto Rico Associates, Inc., incorporated by reference to Exhibit 10.59 to Wyndham’ s Annual Report on Form
10-K for the year ended December 31, 2003

Mezzanine Loan Agreement, dated October 28, 2003, between Lehman Brothers Holdings, Inc. and PPRA Mezz Borrower,
Inc., incorporated by reference to Exhibit 10.60 to Wyndham’ s Annual Report on Form 10-K for the year ended December
31, 2003.

Mortgage Loan Agreement, dated April 30, 2004, between GMAC Commercial Mortgage Corporation, Inc. and Wyndham’ s
subsidiaries that are party thereto, incorporated by reference to Exhibit 10.1 to Wyndham’ s Quarterly Report on Form 10-Q
for the quarterly period ended June 30, 2004.

Mortgage Loan Agreement, dated June 22, 2004, between Credit Suisse First Boston, Inc. and Wyndham’ s subsidiaries that
are party thereto, incorporated by reference to Exhibit 10.2 to Wyndham’ s Quarterly Report on Form 10-Q for the quarterly
period ended June 30, 2004.

Employment Agreement, dated January 4, 2005, between Wyndham and Timothy L. Fielding, incorporated by reference to
Exhibit 99.1 to Wyndham’ s Current Report on Form 8-K/A dated October 12, 2004 and filed January 6, 2005.

Employment Agreement, dated January 4, 2005, between Wyndham and Judy L. Hendrick, incorporated by reference to
Exhibit 99.2 to Wyndham’ s Current Report on Form 8-K/A dated October 12, 2004 and filed January 6, 2005.
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Number Description

10.51 Employment Agreement, dated January 4, 2005, between Wyndham and Elizabeth Schroeder, incorporated by reference to
Exhibit 99.3 to Wyndham’ s Current Report on Form 8-K/A dated October 12, 2004 and filed January 6, 2005.

10.51 Employment Agreement, dated January 5, 2005, between Wyndham and Mark Hedley, incorporated by reference to Exhibit
99.1 to Wyndham’ s Current Report on Form 8-K dated January 12, 2005.

10.52 Agreement of Purchase and Sale, dated December 22, 2004, by and among Sum Business Holdings, LLC, and Sum Mezz, LLC,
and Wyndham, Summerfield Hotel Company, L.P., Summerfield Hanover Owner, LLC and S-Seattle, LLC, and Patriot
American Hospitality Partnership, L.P., incorporated by reference to Exhibit 10.52 to Wyndham’ s Annual Report on Form
10-K for the year ended December 31, 2004.

10.53 Purchase and Sale Agreement, dated December 30, 2004, by and among Wyndham, the Owners, and W2005 WYN Realty,
L.L.C. and Halifax Holdings, Inc., incorporated by reference to Exhibit 10.53 to Wyndham’ s Annual Report on Form 10-K for
the year ended December 31, 2004.

21.1 Significant Subsidiaries of Wyndham, incorporated by reference to Exhibit 21.1 to Wyndham’ s Annual Report on Form 10-K
for the year ended December 31, 2004.

23.1* Consent of PricewaterhouseCoopers LLP.

23.2%%* Consent of Paul, Weiss, Rifkind, Wharton and Garrison LLP (included in Exhibit 5.1)

24.1 Power of Attorney (included on the signature page of this registration statement on Form S-4).

99.1* Consent of Morgan Stanley & Co. Incorporated.

99.2* Form of Proxy Card.

* filed herewith
**  to be filed by amendment

(b) Financial Statement Schedules
The following financial statement schedules are included herein at pages F-47 through F-53:

Schedule II-Valuation and Qualifying Accounts

Schedule I1I-Real Estate and Accumulated Depreciation

All other schedules for which provision is made in Regulation S-X are either not required to be included herein under the related
instructions or are inapplicable or the related information is included in the footnotes to the applicable financial statement and, therefore, have
been omitted.

(c) Item 4(b) Information

The opinion of Morgan Stanley & Co. Incorporated is included as Annex D to the proxy statement/prospectus included in Part I of this
Registration Statement.
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Item 22. Undertakings

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents
by first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of
the registration statement through the date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a
transaction that was not the subject of and included in the registration statement when it became effective.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus
filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the
time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a
form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the city of Dallas, state of Texas, on the 29th day of April, 2005.

WYNDHAM INTERNATIONAL, INC.

/S/ FRED J. KLEISNER

By:
Name: Fred J. Kleisner
Title: Chairman, President and Chief Executive Officer

POWER OF ATTORNEY

The undersigned directors and officers of Wyndham International, Inc. hereby constitute and appoint Fred J. Kleisner and Elizabeth
Schroeder, and each of them, with the full power to act without the other and with full power of substitution and resubstitution, our true and
lawful attorneys-in-fact and agents with full power to execute in our name and behalf in the capacities indicated below any and all
amendments to this report and to file the same, with all exhibits and other documents relating thereto, with the Securities and Exchange
Commission and hereby ratify and confirm all that such attorneys-in-fact, or either of them, or their substitutes, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on Form S-4 has been signed by the

following persons in the capacities and on the dates indicated.

Signature Title Date
/S/ FRED J. KLEISNER April 29, 2005
Fred J. Kleisner Chairman, President and Chief Executive Officer
/S/ ELIZABETH SCHROEDER April 29, 2005
Elizabeth Schroeder Executive Vice President and Chief Financial
Officer
/8/ TIMOTHY L. FIELDING April 29, 2005
Timothy L. Fielding Executive Vice President and Chief Accounting
Officer
/S/ KARIM ALIBHAI April 29, 2005
Karim Alibhai Director
/S/ MARC A. BEILINSON April 29, 2005
Marc A. Beilinson Director
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/S/ LEON D. BLACK

Leon D. Black

/S/ LEONARD BOXER

Director

Leonard Boxer

/S/ ADELA CEPEDA

Director

Adela Cepeda

/S/ MILTON FINE

Director

Milton Fine

Director
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Signature

/S/ LEE HILLMAN

Title

Lee Hillman

/S/ THOMAS H. LEE

Director

Thomas H. Lee

/S/ ALAN M. LEVENTHAL

Director

Alan M. Leventhal

Director

William Mack

/S/ LEE S. NEIBART

Director

Lee S. Neibart

/S/ MARC J. ROWAN

Director

Marc J. Rowan

/S/ ROLF E. RUHFUS

Director

Rolf E. Ruhfus

/S/ LAWRENCE RUISI

Director

Lawrence Ruisi

/S/ SCOTT A. SCHOEN

Director

Scott A. Schoen

/S/ SCOTT M. SPERLING

Director

Scott M. Sperling

/S/ LYNN C. SWANN

Director

Lynn C. Swann

Director

Sherwood M. Weiser

Director
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April 29, 2005

April 29, 2005

April 29, 2005

April 29, 2005

April 29, 2005

April 29, 2005

April 29, 2005

April 29, 2005

April 29, 2005

April 29, 2005
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in this Registration Statement on Form S 4 of Wyndham International, Inc. of our report dated March 15, 2005
relating to the financial statements and financial statement schedules and of our report dated April 8, 2005 relating to management’ s
assessment of the effectiveness of internal control over financial reporting and the effectiveness of internal control over financial reporting
which appear in such Registration Statement. We also consent to the reference to us under the heading “Experts” in such Registration
Statement.

PricewaterhouseCoopers LLP
Dallas, Texas
May 2, 2005
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Consent of Morgan Stanley & Co. Incorporated

We hereby consent to the use in the Registration Statement of Wyndham International, Inc. (“Wyndham”) on Form S-4 and in the Proxy
Statement/Prospectus of Wyndham, which is part of the Registration Statement, of our opinion dated April 14, 2005 appearing as Appendix D
to such Proxy Statement/Prospectus, and to the description of such opinion and to the references to our name contained therein under the

9

heading “Summary—Opinion of Morgan Stanley”, “Proposal 1-Adoption of the Recapitalization Agreement and Approval of the
Merger-Background of the Recapitalization”, “~Reasons for the Recapitalization”, and “~Opinion of Morgan Stanley” In giving the
foregoing consent, we do not admit that we come within the category of persons whose consent is required under Section 7 of the Securities
Act of 1933, as amended (the “Securities Act”), or the rules and regulations promulgated thereunder, nor do we admit that we are experts with
respect to any part of such Registration Statement within the meaning of the term “experts” as used in the Securities Act or the rules and

regulations promulgated thereunder.

MORGAN STANLEY & CO. INCORPORATED

By: /s/ Guy A Metcalfe
Guy A. Metcalfe

Managing Director

New York, New York
April 29, 2005
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Exhibit 99.2
FORM OF PROXY CARD
ANNUAL MEETING OF STOCKHOLDERS OF
WYNDHAM INTERNATIONAL, INC.
[ ],2005

Class A Common Stockholders

Please date, sign and mail
your proxy card in the envelope provided

as soon as possible

{ Please detach along perforated line and mail in the envelope provided . ¥

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSALS 1 AND 3 AND “FOR” ALL NOMINEES LISTED
IN PROPOSAL 2. PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR

VOTE IN BLUE OR BLACK INK AS SHOWN HERE

Proposal 1.

The proposal to adopt the recapitalization and merger agreement, dated as of April 14, 2005, by and among Wyndham, WI
Merger Sub, Inc., a wholly owned subsidiary of Wyndham, Apollo Investment Fund IV, L.P., Apollo Real Estate Investment
Fund IV, L.P., AIF/THL PAH LLC, BCP Voting, Inc., as Trustee for the Beacon Capital Partners Voting Trust, Thomas H.
Lee Equity Fund IV, L.P., Thomas H. Lee Foreign Fund IV, L.P. and Thomas H. Lee Foreign Fund IV-B, L.P., and the
approval of the merger contemplated thereby, pursuant to which WI Merger Sub, Inc. will be merged with and into Wyndham,
with Wyndham as the surviving corporation, and in which (1) the existing classification of Wyndham’ s common stock will be
eliminated, (2) each issued and outstanding share of our class A common stock and class B common stock will be converted
into one share of common stock, par value $0.01 per share, of Wyndham, (3) each issued and outstanding share of our series A
preferred stock and series B preferred stock will converted into a number of shares of our common stock such that,
immediately following the effective time of the merger, the holders of series A preferred stock and series B preferred stock
immediately prior to the effective time of the merger will hold in the aggregate approximately 85% of the outstanding common
stock of Wyndham (including for this purpose 11 million shares that are issuable by Wyndham in connection with the
settlement of certain pending litigation, but excluding shares issuable upon the exercise of options, and restricted shares that
have vested, since April 5, 2005), and the holders of class A common stock and class B common stock immediately prior to
the effective time of the merger will hold in the aggregate approximately 15% of the outstanding common stock of Wyndham
and (4) all accrued but unpaid dividends on the series A preferred stock and series B preferred stock will be cancelled at the
effective time of the merger.

FOR AGAINST ABSTAIN
O O O
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Proposal 2.  To elect directors to our board of directors to serve until the earlier of (1) the 2006 annual meeting of our stockholders or until
their respective successors are duly elected and qualified or (2) the effective time of the merger.

WITHHOLD

FOR ALL NOMINEES AUTHORITY FOR FOR ALL EXCEPT

ALL NOMINEES (See instructions below)

O
O O

Nominees:
Karim Alibhai

(Class A Director) 0
Leonard Boxer

(Class A Director) 0
Adela Cepeda

(Class A Director) 0
Milton Fine

(Class A Director) 0
Fred J. Kleisner

(Class A Director) 0
Rolf E. Ruhfus

(Class A Director) 0
Lynn C. Swann

(Class A Director) 0
Sherwood M. Weiser

(Class A Director) 0
Marc A. Beilinson

(Class C Director) 0
Lee Hillman

(Class C Director) 0
Lawrence J. Ruisi

(Class C Director) 0

INSTRUCTION: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT” and fill in the circle next to each
nominee you wish to withhold authority, as shown here e

Proposal 3.  The proposal to ratify the appointment of PricewaterhouseCoopers LLP as Wyndham’ s independent registered public
accounting firm for the 2005 fiscal year.
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FOR AGAINST ABSTAIN
O O a

The undersigned hereby acknowledges receipt of Wyndham’ s Notice of Annual Meeting and Proxy Statement/Prospectus dated [ 1,
2005 and hereby revokes any proxy or proxies heretofore given with respect to the matters set forth above.

(PLEASE DATE, SIGN AND RETURN THIS PROXY IN THE ENCLOSED SELF-ADDRESSED

AND POSTMARKED ENVELOPE.)

Signature of Stockholder
Date Signature of Stockholder Date

Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When

NOTE: signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please
sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership
name by authorized person.
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WYNDHAM INTERNATIONAL, INC.
1950 Stemmons Freeway, Suite 6001, Dallas, Texas 75207
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
OF WYNDHAM INTERNATIONAL, INC.

I hereby appoint Fred J. Kleisner and Mark A. Solls, and each of them, proxies with the full power of substitution and resubsititution,
and hereby authorize them to represent me and to vote all shares of class A common stock held by me for me, as designated on the reverse
side, at the annual meeting (the “Annual Meeting”’) of Wyndham International, Inc., a Delaware corporation, to be held on [ ] at
[ Jam,[___ ]time,at[ ], and at any postponement or any adjournment thereof.

This proxy, when properly executed, will be voted in the manner directed on the reverse side, or if no direction is indicated on the
reverse side, in accordance with the recommendation of the Board of Directors on each proposal. This proxy will be voted, in the
discretion of the proxyholder, upon such other business as may properly come before the Annual Meeting or any postponement or
adjournment thereof.

Please vote, sign and date on the reverse side and return promptly in the enclosed envelope.
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FORM OF PROXY CARD
ANNUAL MEETING OF STOCKHOLDERS OF
WYNDHAM INTERNATIONAL, INC.
[ 1, 2005
Series B Preferred Stockholders
Please date, sign and mail
your proxy card in the envelope provided

as soon as possible

{ Please detach along perforated line and mail in the envelope provided . ¥

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSALS 1 AND 3 AND “FOR” ALL NOMINEES LISTED
IN PROPOSAL 2. PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR

VOTE IN BLUE OR BLACK INK AS SHOWN HERE

Proposal 1.

The proposal to adopt the recapitalization and merger agreement, dated as of April 14, 2005, by and among Wyndham, WI
Merger Sub, Inc., a wholly owned subsidiary of Wyndham, Apollo Investment Fund IV, L.P., Apollo Real Estate Investment
Fund IV, L.P., AIF/THL PAH LLC, BCP Voting, Inc., as Trustee for the Beacon Capital Partners Voting Trust, Thomas H. Lee
Equity Fund IV, L.P., Thomas H. Lee Foreign Fund IV, L.P. and Thomas H. Lee Foreign Fund IV-B, L.P., and the approval of
the merger contemplated thereby, pursuant to which WI Merger Sub, Inc. will be merged with and into Wyndham, with
Wyndham as the surviving corporation, and in which (1) the existing classification of Wyndham’ s common stock will be
eliminated, (2) each issued and outstanding share of our class A common stock and class B common stock will be converted
into one share of common stock, par value $0.01 per share, of Wyndham, (3) each issued and outstanding share of our series A
preferred stock and series B preferred stock will converted into a number of shares of our common stock such that, immediately
following the effective time of the merger, the holders of series A preferred stock and series B preferred stock immediately prior
to the effective time of the merger will hold in the aggregate approximately 85% of the outstanding common stock of Wyndham
(including for this purpose 11 million shares that are issuable by Wyndham in connection with the settlement of certain pending
litigation, but excluding shares issuable upon the exercise of options, and restricted shares that have vested, since April 5, 2005),
and the holders of class A common stock and class B common stock immediately prior to the effective time of the merger will
hold in the aggregate approximately 15% of the outstanding common stock of Wyndham and (4) all accrued but unpaid
dividends on the series A preferred stock and series B preferred stock will be cancelled at the effective time of the merger.

FOR AGAINST ABSTAIN
O O O
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Proposal 2.  To elect directors to our board of directors to serve until the earlier of (1) the 2006 annual meeting of our stockholders or until
their respective successors are duly elected and qualified or (2) the effective time of the merger.

WITHHOLD

FOR ALL NOMINEES AUTHORITY FOR FOR ALL EXCEPT

ALL NOMINEES (See instructions below)

O
O O

Nominees:
Leon D. Black

(Class B Director) 0
Thomas H. Lee

(Class B Director) 0
Alan M. Leventhal

(Class B Director) 0
William L. Mack

(Class B Director) 0
Lee S. Neibart

(Class B Director) 0
Marc J. Rowan

(Class B Director) 0
Scott A. Schoen

(Class B Director) 0
Scott M. Sperling

(Class B Director) 0
Marc A. Beilinson

(Class C Director) 0
Lee Hillman

(Class C Director) 0
Lawrence J. Ruisi

(Class C Director) 0

INSTRUCTION: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT” and fill in the circle next to each
nominee you wish to withhold authority, as shown here e

Proposal 3. The proposal to ratify the appointment of PricewaterhouseCoopers LLP as Wyndham’ s independent registered public
accounting firm for the 2005 fiscal year.
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FOR AGAINST ABSTAIN
O O O

The undersigned hereby acknowledges receipt of Wyndham’ s Notice of Annual Meeting and Proxy Statement/Prospectus dated [ 1,
2005 and hereby revokes any proxy or proxies heretofore given with respect to the matters set forth above.

(PLEASE DATE, SIGN AND RETURN THIS PROXY IN THE ENCLOSED SELF-ADDRESSED

AND POSTMARKED ENVELOPE.)

Signature of Stockholder
Date Signature of Stockholder Date

Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When

NOTE: signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please
sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership
name by authorized person.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

WYNDHAM INTERNATIONAL, INC.
1950 Stemmons Freeway, Suite 6001, Dallas, Texas 75207
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
OF WYNDHAM INTERNATIONAL, INC.

I hereby appoint Fred J. Kleisner and Mark A. Solls, and each of them, proxies with the full power of substitution and resubsititution,
and hereby authorize them to represent me and to vote all shares of class A common stock held by me for me, as designated on the reverse
side, at the annual meeting (the “Annual Meeting”’) of Wyndham International, Inc., a Delaware corporation, to be held on [ ] at
[ Jam,[___ ]time,at[ ], and at any postponement or any adjournment thereof.

This proxy, when properly executed, will be voted in the manner directed on the reverse side, or if no direction is indicated on the
reverse side, in accordance with the recommendation of the Board of Directors on each proposal. This proxy will be voted, in the
discretion of the proxyholder, upon such other business as may properly come before the Annual Meeting or any postponement or
adjournment thereof.

Please vote, sign and date on the reverse side and return promptly in the enclosed envelope.

st sk sk sk sfe sfe sk sk sk sk skoskok

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

	Cover Page
	FORM S-4
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	NOTICE ABOUT INFORMATION CONTAINED IN THIS PROXY STATEMENT/PROSPECTUS
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	WHERE YOU CAN FIND MORE INFORMATION
	Table of Contents

	FORWARD-LOOKING STATEMENTS
	Table of Contents

	QUESTIONS AND ANSWERS ABOUT THE RECAPITALIZATION AND OTHER MATTERS
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	SUMMARY
	Wyndham
	WI Merger Sub, Inc.
	The Recapitalization Agreement
	Table of Contents

	Stockholder Approvals
	Dissenters� Rights
	Table of Contents

	United States Federal Income Tax Consequences
	Recommendation of the Special Committee and Board of Directors
	Opinion of Morgan Stanley
	Table of Contents

	Interests of Certain Persons in the Merger
	Conditions to the Merger
	Regulatory Matters
	Table of Contents

	Accounting Treatment
	Restated Certificate of Incorporation and Amended and Restated Bylaws
	Termination of Rights Plan
	Termination of Certain Provisions of the Securities Purchase Agreement
	Table of Contents

	SELECTED HISTORICAL FINANCIAL INFORMATION
	Table of Contents
	Table of Contents

	HISTORICAL AND PRO FORMA PER SHARE DATA
	Table of Contents

	COMPARATIVE PER SHARE MARKET PRICE INFORMATION
	Table of Contents

	risk factors
	Risk Factors Relating to the Recapitalization Transaction
	Table of Contents
	Table of Contents

	Risk Factors Relating to Our Business and Industry
	General Business Risks
	Industry Risks
	Table of Contents
	Table of Contents

	Real Estate Risks
	Table of Contents
	Table of Contents

	Risks Relating to Gaming Operations
	Table of Contents

	Risks Relating to Our Indebtedness
	Risks Relating to Dilution of Our Common Stock
	Table of Contents
	Table of Contents

	2005 ANNUAL MEETING OF STOCKHOLDERS
	General
	Record Date
	Voting Rights, Quorum, Broker Voting and Required Vote
	Table of Contents

	Proxies
	Solicitation Agent and Certain Reimbursements
	Table of Contents
	Table of Contents

	PROPOSAL 1�ADOPTION OF THE RECAPITALIZATION AGREEMENT AND APPROVAL OF THE MERGER
	General
	Background of the Recapitalization
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Reasons for the Recapitalization
	Table of Contents
	Table of Contents

	Recommendation of the Special Committee and the Board of Directors
	Table of Contents

	Opinion of Morgan Stanley
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Financial Projections
	Table of Contents

	Accounting Treatment
	Table of Contents

	United States Federal Income Tax Consequences of the Recapitalization
	Dissenters� Rights
	Table of Contents
	Table of Contents

	Federal Securities Laws Consequences
	Regulatory Matters
	Stock Certificates
	Interests of Certain Persons in the Merger
	Table of Contents

	The Recapitalization Agreement
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Description of Common Stock
	Table of Contents

	Comparison of Stockholder Rights
	Table of Contents
	Table of Contents
	Table of Contents

	PROPOSAL 2�ELECTION OF DIRECTORS
	General
	Nominees
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Meetings and Committees of our Board of Directors; Director Independence
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Stockholder Communications with Board of Directors
	Code of Ethics
	Director Compensation
	Table of Contents
	Table of Contents

	EXECUTIVE COMPENSATION
	Table of Contents

	Employment Agreements, Termination of Employment and Change-in-Control Arrangements
	Table of Contents
	Table of Contents
	Table of Contents

	Report of the Compensation Committee on Executive Compensation
	Table of Contents
	Table of Contents

	Compensation Committee Interlocks and Insider Participation
	Report of the Audit Committee
	Table of Contents
	Table of Contents

	STOCK PERFORMANCE GRAPH
	Table of Contents
	Table of Contents

	SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	PROPOSAL 3�RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
	Table of Contents

	CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
	Summerfield Transaction
	Table of Contents

	Transactions with Certain Wyndham Directors and Former Directors
	Table of Contents

	Transactions with Certain Wyndham Executive Officers and Family Members and Former Executive Officers
	Table of Contents

	Apollo Investors
	Series B Preferred Stock Investors
	Table of Contents

	INFORMATION WITH RESPECT TO WYNDHAM
	Business
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Management�s Discussion and Analysis of Financial Condition and Results of Operations
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Quantitative And Qualitative Disclosures About Market Risk
	Table of Contents

	Reports on Internal Control Over Financial Reporting
	Table of Contents
	Table of Contents

	SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
	EXPERTS
	DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES
	LEGAL MATTERS
	Table of Contents

	STOCKHOLDER PROPOSALS FOR NEXT YEAR�S ANNUAL MEETING
	Table of Contents

	INDEX TO FINANCIAL STATEMENTS AND FINANCIAL STATEMENT SCHEDULES
	Table of Contents

	Reports of Independent Registered Public Accounting Firm�PricewaterhouseCoopers LLP
	Table of Contents
	Table of Contents
	Table of Contents

	Consolidated Balance Sheets as of December 31, 2004 and 2003
	Table of Contents

	Consolidated Statements of Operations for the years ended December 31, 2004, 2003 and 2002
	Table of Contents

	Consolidated Statements of Shareholders� Equity for the years ended December 31, 2004, 2003 and 2002
	Table of Contents

	Consolidated Statements of Cash Flows for the years ended December 31, 2004, 2003 and 2002
	Table of Contents

	Notes to Consolidated Financial Statements
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Schedule II�Valuation and Qualifying Accounts
	Table of Contents

	Schedule III�Real Estate and Accumulated Depreciation
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Annex A
	ARTICLE I THE RECAPITALIZATION
	Plan of Merger
	Table of Contents
	Table of Contents
	Table of Contents

	The Closing
	ARTICLE II REPRESENTATIONS AND WARRANTIES OF WYNDHAM
	Corporate Power and Authority
	Capitalization
	Table of Contents

	No Conflicts; Consents and Approvals
	Brokers
	Opinion of Financial Advisor
	Board Approvals
	Table of Contents

	Takeover Statutes; Shareholder Rights Plan
	Certain Affiliate Matters
	ARTICLE III REPRESENTATIONS AND WARRANTIES OF NEWCO
	Corporate Power and Authority
	Capitalization
	No Conflicts
	Table of Contents

	ARTICLE IV REPRESENTATIONS AND WARRANTIES OF THE INVESTORS
	Power and Authority
	No Conflicts; Consents and Approvals
	Title to Shares
	Brokers
	Table of Contents

	ARTICLE V COVENANTS
	Stockholders� Meetings
	Series B Drag-Along
	Registration Statement; Proxy Materials
	Table of Contents

	Voting; Transfer
	Limitation on Certain Share Issuances and Repurchases
	Listing of Shares of New Common Stock
	Post-Recapitalization Governance
	Table of Contents
	Table of Contents

	Termination of Existing Standstill Agreements
	Registration Rights
	Shareholder Rights Plan
	Table of Contents

	D&O Insurance; Indemnification
	Further Assurances
	Table of Contents

	Certain Affiliate Matters
	ARTICLE VI CONDITIONS PRECEDENT
	Conditions to Each Party�s Obligation
	Conditions to the Wyndham�s Obligation
	Conditions to the Investors� Obligation
	Table of Contents

	ARTICLE VII TERMINATION
	Bases for Termination
	Notice of Termination
	Effect of Termination
	Table of Contents

	ARTICLE VIII MISCELLANEOUS
	Counterparts
	Entire Agreement
	Third Party Beneficiaries
	Governing Law; Jurisdiction
	Specific Performance
	Amendment
	Notices
	Table of Contents
	Table of Contents

	Assignment
	Fees and Expenses
	No Public Announcement
	Special Committee
	Table of Contents
	Table of Contents
	Table of Contents

	Annex B
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Annex C
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents

	Annex D
	Table of Contents
	Table of Contents
	Table of Contents

	Annex E
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents
	Table of Contents


	EX-23.1(CONSENT OF PRICEWATERHOUSECOOPERS LLP)
	EX-99.1(CONSENT OF MORGAN STANLEY & CO. INCORPORATED)
	EX-99.2(FORM OF PROXY CARD)

