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Item 1.01              Entry into a Material Definitive Agreement.
 

On February 15, 2018, Wyndham Destination Network, LLC, a Delaware limited liability company (“WDN LLC”) and a subsidiary of Wyndham Worldwide
Corporation (“Wyndham Worldwide”), and certain other subsidiaries of Wyndham Worldwide (collectively with WDN LLC, the “Sellers”) accepted a binding offer made by
Compass IV Limited, a company incorporated in England and Wales (the “Buyer”), an affiliate of Platinum Equity, LLC, to purchase the Wyndham Vacation Rentals Europe
business (the “Business”) from the Sellers by way of a sale of shares of certain subsidiaries of Wyndham Worldwide that own and operate the Business (collectively, the
“Targets”). The Buyer and the Sellers have agreed that the sale of the Business will occur on the terms of a proposed Share Sale Agreement (the “Sale Agreement”), entry into
which is subject only to completion of certain Dutch works council consultation procedures (the “Dutch Works Council Consultation”). The purchase price to be paid by the
Buyer for the Business is approximately $1.3 billion, subject to an adjustment to account for the value of certain assets and liabilities of the Targets as of the closing of the
divestiture (“Closing”).
 

Closing is expected to occur during the second quarter of 2018 and is subject to approval of the divestiture by each of the European Commission and the UK
Financial Conduct Authority. The Sale Agreement may be terminated by the Buyer or the Sellers if such approvals are not obtained on or before July 2, 2018. Additionally,
WDN LLC has the right to terminate the Sale Agreement prior to Closing upon payment to the Buyer of a $55 million break fee. The Buyer may also terminate the Sale
Agreement if sufficient credit support has not been put in place for the Business by the Sellers prior to Closing. If the Buyer terminates the Sale Agreement in this scenario,
WDN LLC must pay the Buyer a $55 million break fee.
 

The Buyer and the Sellers have agreed that the Sellers will abide by various covenants set out in the Sale Agreement until Closing (or the cessation of the Buyer’s
and the Sellers’ obligation to enter into the Sale Agreement as described above, whichever occurs first) including, among others, that the Sellers will conduct the Business in
the ordinary course and will generally observe the provisions of the Sale Agreement that relate to the conduct of the Business in the period between signing of the Sale
Agreement and Closing. These covenants are subject to exceptions that permit the Sellers and the Targets to undertake certain actions before Closing, including to effect the
separation of the Targets and the Business from those parts of WDN LLC’s businesses that are not being sold to the Buyer.
 



The Sale Agreement contains customary representations and warranties of each party. Damages for breach of warranty are subject to customary limitations on the
Sellers’ liability and the parties expect the Buyer to enter into a warranty and indemnity insurance policy with respect to the warranties given by the Sellers under the Sale
Agreement. WDN LLC has guaranteed the obligations of the other Sellers under the Sale Agreement.
 

Buyer and the Sellers (and, in certain cases, other subsidiaries of WDN LLC) will enter into a transitional services agreement for the provision of certain services to
the Business for a transitional period, a customary tax indemnity deed governing the Sellers’ and the Buyer’s respective rights, responsibilities and obligations in respect of
certain tax liabilities and tax administration matters, a 20-year trademark license agreement for the “by Wyndham Vacation Rentals” consumer-facing endorser trademark and
associated digital assets, under which the Business will pay a royalty fee of 1% of net revenue to Wyndham’s hotel business for the right to use such “by Wyndham Vacation
Rentals” endorser trademark, and a rewards agreement outlining the Business’ continued participation as a redemption partner in the Wyndham Rewards Program.
 

WDN LLC will also provide post-Closing credit support, in the form of an unsecured guarantee, letter of credit or otherwise, in a fixed amount, to ensure that the
Targets meet the requirements of certain service providers and regulatory authorities.
 
Item 7.01              Regulation FD Disclosure.
 

On February 15, 2018, Wyndham Worldwide issued a press release announcing the acceptance of a binding offer made by the Buyer to purchase the Business from
the Sellers described in Item 1.01 above. A copy of the press release is furnished herewith as Exhibit 99.1 and is incorporated herein by reference.
 

The information in this Item 7.01 of this Current Report on Form 8-K (this “Current Report”) and Exhibit 99.1 is being furnished pursuant to Item 7.01 of Form 8-K
and shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the
liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange
Act, except as shall be expressly set forth by specific reference in such a filing.
 
Item 9.01              Financial Statements and Exhibits.
 
(d)                   Exhibits.
 
99.1                Press Release, dated February 15, 2018.
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FORWARD-LOOKING STATEMENTS
 
This Current Report contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended.  Forward-looking statements are those that convey management’s expectations as to the future based on plans, estimates and projections
at the time Wyndham Worldwide makes the statements and may be identified by words such as “will,” “expect,” believe,” “plan,” “anticipate,” “intend,” “goal,” “future,”
“outlook,” guidance,” “target,” “estimate” and similar words or expressions, including the negative version of such words and expressions. Forward-looking statements
involve known and unknown risks, uncertainties and other factors, which may cause the actual results, performance or achievements of Wyndham Worldwide and its
subsidiaries to be materially different from any future results, performance or achievements expressed or implied by such forward-looking statements. The forward-looking
statements contained in this Current Report include statements related to Wyndham Worldwide’s current views and expectations with respect to the divestiture of its European
vacation rentals business, the spin-off of its hotel business and the acquisition of La Quinta’s franchising and management businesses.
 
You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this Current Report.  Factors that could cause actual
results to differ materially from those in the forward-looking statements include, without limitation, general economic conditions, the performance of the financial and credit
markets, the economic environment for the hospitality industry, the impact of war, terrorist activity or political strife, operating risks associated with the hotel, vacation
exchange and rentals and vacation ownership businesses, uncertainties that may delay or negatively impact the divestiture or cause it to not occur at all, including the timing,
receipt and terms of any required governmental and regulatory approvals, unanticipated developments related to the impact of the divestiture on Wyndham Worldwide’s
relationships with its customers, suppliers, employees and others with whom Wyndham Worldwide has relationships, unanticipated developments resulting from possible
disruption to Wyndham Worldwide’s operations as a result of the divestiture, the potential impact of the divestiture, the acquisition of La Quinta’s franchising and
management businesses, the spin-off and related transactions on Wyndham Worldwide’s credit ratings, uncertainties related to Wyndham Worldwide’s ability to successfully
complete its acquisition of La Quinta’s franchising and management businesses, its spin-off and related transactions as contemplated or at all and to realize the associated
anticipated benefits, as well as those factors described in Wyndham Worldwide’s  Annual Report on Form 10-K, filed with the SEC on February 17, 2017, and in Wyndham
Worldwide’s subsequently filed Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. Wyndham Worldwide undertakes no obligation to publicly update or
revise any forward-looking statements, subsequent events or otherwise.
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99.1 Press Release, dated February 15, 2018.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereto duly authorized.
 

WYNDHAM WORLDWIDE CORPORATION
  

By: /s/ Nicola Rossi
   

Name: Nicola Rossi

Title: Chief Accounting Officer
 



Date: February 15, 2018
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Exhibit 99.1 
 

Wyndham Worldwide Announces Agreement
to Sell its European Vacation Rental Business to Platinum Equity

 
PARSIPPANY, N.J., February 15, 2018 — Wyndham Worldwide Corporation (NYSE: WYN) today announced that it has entered into a definitive agreement for the sale of
its European vacation rental business to Platinum Equity for approximately $1.3 billion.
 
In conjunction with the sale, the European vacation rental business has entered into a 20-year agreement under which it will pay a royalty fee of 1% of net revenue to
Wyndham’s hotel business for the right to use the by Wyndham Vacation Rentals® endorser brand.  The European vacation rentals operations will also participate as a
redemption partner in the award-winning Wyndham Rewards® loyalty program.
 
Wyndham’s industry-leading European vacation rental business is the largest manager of holiday rentals in Europe, with more than 110,000 units in over 600 destinations in
more than 25 countries.  The business operates more than two dozen local brands, including cottages.com, James Villa Holidays, Landal GreenParks, Novasol and
Hoseasons.  It generates approximately $750 million in annual revenue and approximately $130 million of EBITDA (earnings before interest, taxes, depreciation and
amortization), including allocated costs.
 
Wyndham Worldwide originally announced its intent to explore strategic alternatives for its European rental brands in August 2017, in conjunction with the Company’s
announcement of the planned separation of its hotel business from its vacation ownership and timeshare exchange businesses.  The transaction is expected to close in the
second quarter of 2018, subject to customary closing conditions including works council consultation.
 
“Along with our planned separation and recently announced acquisition of La Quinta’s franchising and management businesses, this is another important step in the evolution
of our Company,” said Stephen P. Holmes, Chairman and Chief Executive Officer of Wyndham Worldwide.  “Our European vacation rental brands deliver a great consumer
experience, have high brand recognition in their markets and have delivered strong, consistent results.  Our goal has always been to position them for continued long-term
growth.   We conducted a rigorous strategic review process that generated strong interest from multiple parties, and we were pleased to find the right buyer. We are confident
that as part of Platinum Equity’s portfolio, these businesses will have a bright future and will provide significant opportunities for their associates and business partners.”
 
Platinum Equity is a leading global private equity firm with a highly specialized focus on business operations and more than 20 years’ experience acquiring and operating
businesses that have been part of large corporate entities.
 
“We have worked closely with Wyndham Worldwide to craft a divestiture solution that creates value for all sides and puts the European vacation rental business on a path for
long-term success as a standalone business,” said Platinum Equity Partner Louis Samson.  “We are excited to partner with the management team to ensure a seamless
transition while preparing our plans to drive additional growth, both organically and through prospective add-on acquisitions.”
 

 
Platinum Equity has been very active in the European M&A market and the firm’s current portfolio companies employ more than 16,000 people in the region. The proposed
acquisition of Wyndham’s European vacation rental business represents Platinum Equity’s second European investment since the fourth quarter 2017 when the firm acquired
Pattonair.
 
Wyndham Worldwide estimates that the tax obligations associated with the sale of the European Rental brands will be less than 15% of the proceeds.  The Company expects
to use the net proceeds from the sale for general corporate purposes, which may include debt repayment and/or funding of its recently announced acquisition of La Quinta
Holdings’ hotel franchising and management businesses.  Wyndham Worldwide’s planned spin-off of Wyndham Hotel Group remains on track for an expected distribution in
the second quarter of 2018.
 
Deutsche Bank and Goldman Sachs are serving as financial advisors, and Kirkland & Ellis International LLP and Dechert LLP are serving as legal advisors to Wyndham
Worldwide.  Financing for the acquisition will be led by Bank of America Merrill Lynch. Latham & Watkins is acting as legal counsel to Platinum Equity.
 
About Platinum Equity
 
Founded in 1995 by Tom Gores, Platinum Equity is a global investment firm with $13 billion of assets under management and a portfolio of more than 30 operating
companies that serve customers around the world. The firm is currently investing from Platinum Equity Capital Partners IV, a $6.5 billion global buyout fund. Platinum
Equity specializes in mergers, acquisitions and operations — a trademarked strategy it calls M&A&O® — acquiring and operating companies in a broad range of business
markets, including manufacturing, distribution, transportation and logistics, equipment rental, metals services, media and entertainment, technology, telecommunications, and
other industries. Over the past 22 years Platinum Equity has completed more than 200 acquisitions.
 
About Wyndham Worldwide
 
Wyndham Worldwide (NYSE: WYN) is one of the largest global hospitality companies, providing travelers with access to a collection of trusted hospitality brands in hotels,
vacation ownership and unique accommodations including vacation exchange, holiday parks and managed home rentals. With a collective inventory of nearly 130,000 places
to stay across more than 110 countries on six continents, Wyndham Worldwide and its 38,000 associates welcome people to experience travel the way they want. This is
enhanced by Wyndham Rewards®, the Company’s re-imagined guest loyalty program across its businesses, which is making it simpler for members to earn more rewards and
redeem their points faster. For more information, please visit www.wyndhamworldwide.com.
 
Forward-Looking Statements
 
This press release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended.  Forward-looking statements are those that convey management’s expectations as to the future based on plans, estimates and projections
at the time Wyndham Worldwide makes the statements and may be identified by words such as “will,” “expect,” believe,” “plan,” “anticipate,” “intend,” “goal,” “future,”
“outlook,” guidance,” “target,” “estimate” and similar words or expressions, including the negative version of such words and expressions. Forward-looking statements
involve known and unknown risks, uncertainties and other factors, which may cause the actual results, performance or achievements of Wyndham Worldwide and its
subsidiaries to be materially different from any future results, performance or achievements expressed or implied by such forward-looking statements. The forward-looking
 

 
statements contained in this press release include statements related to Wyndham Worldwide’s current views and expectations with respect to the divestiture of its European
vacation rentals business, the spin-off of its hotel business and the acquisition of La Quinta’s franchising and management businesses.
 
You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this press release.  Factors that could cause actual
results to differ materially from those in the forward-looking statements include, without limitation, general economic conditions, the performance of the financial and credit
markets, the economic environment for the hospitality industry, the impact of war, terrorist activity or political strife, operating risks associated with the hotel, vacation
exchange and rentals and vacation ownership businesses, uncertainties that may delay or negatively impact the divestiture or cause it to not occur at all, including the timing,



receipt and terms of any required governmental and regulatory approvals, unanticipated developments related to the impact of the divestiture on Wyndham Worldwide’s
relationships with its customers, suppliers, employees and others with whom Wyndham Worldwide has relationships, unanticipated developments resulting from possible
disruption to Wyndham Worldwide’s operations as a result of the divestiture, the potential impact of the divestiture, the acquisition of La Quinta’s franchising and
management businesses, the spin-off and related transactions on Wyndham Worldwide’s credit ratings, uncertainties related to Wyndham Worldwide’s ability to successfully
complete its acquisition of La Quinta’s franchising and management businesses, its spin-off and related transactions as contemplated or at all and to realize the associated
anticipated benefits, as well as those factors described in Wyndham Worldwide’s  Annual Report on Form 10-K, filed with the SEC on February 17, 2017, and in Wyndham
Worldwide’s subsequently filed Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. Wyndham Worldwide undertakes no obligation to publicly update or
revise any forward-looking statements, subsequent events or otherwise.
 
CONTACTS
Wyndham Worldwide Investors:
Margo Happer
Investor Relations
973-753-6472
margo.happer@wyn.com
 
Wyndham Worldwide Media:
Nadeen Ayala
Global Communications
973-753-8054
nadeen.ayala@wyn.com
 
Platinum Equity:
Dan Whelan
310-282-9202
dwhelan@platinumequity.com
 


