UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

STARWOOD HOTELS & RESORTS [im: R ] !
WORLDWIDE, INC., U CW 3 8 6 2
Plaintiff, ¢
No.
- against ~
JUDGE ROBINSQN
HiLTON HOTELS CORPORATION, Ross COMPLAINT
KLEIN AND AMAR LALVANI,
Defendants.

Plaintiff, Starwood Hotels & Resorts Worldwide, Inc. (“Starwood” or “Plaintiff™"),
by its undersigned counsel, as and for its Complaint against Defendants Hilton Hotels Corpora-
tion (*Hilton™), Ross Klein (“Klein™) and Amar Lalvani (“Lalvani™), alleges as follows:

NATURE OF LAWSUIT

1. Starwood and Hilton are direct, head-to-head competitors, In 2007, the
Blackstone Group, a private equity firm, acquired Hilton for over $20 billion in a top-of-the-
market, highly leveraged buyout, As reported in the press: “With Blackstone having paid a su-
per-premium price for Hilton, [CEOQ Christopher Nassetta] will be under intense pressure to de-
liver immediate results.” This case involves the ransacking and theft of more than 100,000 elec-
tronic and hard copy files containing Starwood's most competitively sensitive information, and
the improper use by Hilton of that information in the development of Hilton’s new Denizen hotel
brand and in unfair competition with Starwood, The large volume of confidential information
taken is extraordinary. This is the clearest imaginable case of corporate espionage, theft of trade
secrets, unfair competition and computer fraud,

2, Defendants Klein and Lalvani were President and Senior Vice President,

respectively, of Starwood’s Luxury Brands Group. Both were intimately involved in and aware




of the strategy and planned future development of Starwood’s lifestyle and luxury hotel brands:
the St. Regis, W Hotels and The Luxury Collection. Both Klein and Lalvani had aceess to the
forward-looking strategic development plans approved at Starwood’s highest Ievel for the mar-
keting, growth and development, worldwide, of Starwood’s lifestyle and luoxury hote! brands, In
addition to their duties of loyalty, both Klein and Lalvani had written agreements with Starwood
requiring them to protect the confidentiality of the Starwood information to which they had ac-
CEesE,

3. Unbeknownst to Starwood, in February 2008 Christopher Nassetta, Hil-
ton’s President & Chief Exccutive Officer, began recruiting Klein to join Hilton. Klein immedi-
ately misused his position as President of Starwood’s Luxury Brands Group to request large vol-
umes of confidential information from Starwood employees, which he took home, had loaded on
a personal laptop computer and/or forwarded to a personal e-mail account, and which he then
took to and used at and for Hilton, Klein lied to Starwood, stole confidential information, and,
through fraud and deceit, extracted a severance payment of more thaﬁ $600,000.

4, Unbeknownst to Starwood, in March 2008 Steven Goldman, Hilton’s
President of Global Development & Real Estate, began recruiting Lalvani to join Hilton, Gold-
man told Lalvani that Hilton was a “clean slate” and “you're the first guy on my list.” Lalvani
responded: “Other idea is bring over the corc W team which has created an enormous amount of
value and is very loyal to me to build a new brand for you guys, Not sure your appetite but |
know I could make that happen as well.” Before jomning Goldman at Hilton, Lalvani, too, mis-

used his position at Starwood and secretly downloaded large quantities of confidential Starwood

documents, which he brought with hint to and used at Hilton,



5, In June 2008, Klein and Lalvani began work at Hilton as Hilton’s Global

Head of Luxury & Lifestyle Brands and Global Head of Luxury & Lifestyle Brand Develop-
ment, respectively. Hilton announced their appointroents, stating:

“These new hires will help advance Hilton’s strategic goal of further developing

its presence in the [uxury and lifestyle sectors. . . . At Hilton, Mr. Klein will over-

see the company’s global luxury and lifestyle brand portfolio, including Waldorf-

Astoria, the Waldorf-Astoria Collection and Conrad, and will speathead the com-

pany’s entry into the lifestyle segment, Mr. Latvani will lead the global develop-

ment of Hilton’s luxury and lifestyle segments.”

6. This is not a case where an employee took with him or her o a new joba
few confidential mementos of a prior career. This case involves corporate espionage and the
looting through computer fraud of a mountain of information. Unbeknownst to Starwood at the
time, and in contravention of their fiduciary duties, Starwood policy and the express terms of
their written agreements with Starwood, Klein and Lalvani took and encouraged other Starwood
employees to take with them to Hilton over 100,000 electronic and hard copy files, many con-
taining highly confidential and proprietary Starwood information and trade secrets. The sheer
volume of theft is extraordinary, and may be unprecedented. The materials taken to Hilton by
Klein and Lalvani are among Starwood's most competitively sensitive information and included:

o Starwood’s Ferward-Looking Strategic Development Plany, containing Starwood’s
highly confidential and proprietary current and prospective strategics for the development
of its W, 8t, Regis and The Luxury Collection brands, including the W Hotels Worldwide
Strategic Brand Plans for 2007-2009 and 2008-2010; the St. Regis Strategic Brand Plan
for 2008-2010; and The Luxury Collection Strategic Brand Plan for 2008-2010,

¢ Starwood’s Principal Term Prioritization Worksheets, containing Starwood's highly

- confidential and proprietary current and prospective negotiation strategies with owners
ranked by importance to Starwood for numerous deal terms, including performance tests,

termination on sale provisions, residential fees, technical services fees, financing-related
provisions, investment requirements, legal issues and many other terms.

¢ Starwood’s Property Improvement Plan templates for how to create “the Ultimate W

Experience” in conversion properties, providing step-by-step details for how to convert a
hotel property to a W branded hotel.
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Starwood’s confidentisl computer files containing the names, addresses and other non-
public information for its Luxury Brands Group owners, developers and designers com-
piled by Starwoed,

Recent presentations to Starwood’s executive leadership team containing cwirent and
prospective financial, branding and marketing information for Starwood's lifestyle and
Iuxury brands.

Starwood’s site-specific Project Approval Requests, which set out in detail the COsts,
fee structures, termination provisions and other highly sensitive and competitively useful
information for Starwood properties and targeted properties around the world.

Confidential and proprietary marketing and demographic studies, confidential to
Starwood and used by Starwood in its global marketing and development plans, for
which Starwood paid third parties over $1,000,000.

Starwood’s W Residentizl Guidelines 2008, containing Starwood's strategies and pro-
prietary toolkits for residential development in or at W hotels.

Starwood’s W Hotels “Brand in a Box” modules and training matertals, containing
Starwood's proprietary training, operational materials and procedures for opening a new
lifestyle hotel, as well as materials for promotional strategies and detailed guidelines on
how to Jaunch a new brand.

Starwood's W Advisory Board Presentation, containing the strategic thinking and con-
siderations of the Advisory Board for Starwood’s W brand,

Starwood’s Luxury Brands Group “Brand Bibles,” brand handbooks, brand im-
mersion wsterials, and brand marketing plans, containing detailed plans for corrent
and prospective branding, marketing, development and expansion of Starwood's leading
lifestyle and Tuxury brands, including the complete set of proprietary design genres and
signature elements for W and $t, Regis.

7. Hilton, Klein and Lalvani did not stop at the theft of farge volumes of

Starwood’s confidential and proprietary information. Hilton and Blackstone, in many instances

through Klein or Lalvani, also recruited additional Starwood employees to join Klein and Lal-

vani at Hilton and to bring with them to Hilton additional confidential, competitively sensitive

Starwood information in violation of their fiduciury duties and the express terms of their obliga-

tions to and employment agreements with Starwood, These included:

4.



Individual Former Starwood Pusition Cuovrent Hilton Position
Christopher Vice President, Development Planning & Vice President, Planning and Pro.
Kochuba Design Management, Luxury Brands gramming, (Flobal Luxury and Life.

Group

stvle Brands

Erin Shaffer

Senior Manager, Brand Marketing, Luxury
Brands Group

Senior Director, Communications
and Partnerships

Jeff Damell General Manager W Hotel Los Angeles Vice President Brand Operations

Stephanie Marketing Manager, W Hotel Los Angeles | Brand Marketing Manager, Conrad

Heer Hotels

Erin Green Director, W Development, Burope, Africa Senior Devslopment Director, Lux-
and Middle East ury and Lifestyle (Burope and Af-

rica)

Eliz Younes Sendor Dvirector, Acquisitions & Develop- Vice President, Development (Mid-
ment, Europe, Africa and Middle East dle East) ’

Leah Marketing Manager, W Hotel San Diego Brand Marketing Manager, Waldorf

Corradino Astoria & Waldorf Astoria

Colection

Susan Manrac

Senior Manager, Interior Style & Design
Standards

Senjor Director of Design and Brand
" Experience

8. In light of the continued solicitation of Starwood employees, in November
2008, Starwood commenced an arbitration against Klein based on violation of the non-
solicitation provisions of his employment contract and his separation agreement with Starwood.

9, At the time, Starwood had no idea that Klein, Lalvani and others working
in concert with them and with Hilton had looted Starwood’s computer and paper files and had
purloined Starwood's most confidential and competitively sensitive information for use by Hil-
ton.

10, The unauthorized accessing of Starwood's computer systems and files and
the theft of Starwood’s highly confidential and competitively sensitive business plans and other

confidential and proprietary information was wnknown to Starwood wnti] February 2009, when,
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three months after Starwood requested that Hilton preserve all information relevant to the arbi-
tration with Klein, Hilton delivered to Starwood eight large boxes of computer hard drives, zip
drives, thumb drives and paper records containing massive quantities of highly confidential and
proprietary Starwood files. On the computer drives returned by Hilton are over 100,000 files
downloaded from Starwood's computers systems and files.

1. In delivering this mountain of confidential material to Starwood, Hilton
informed Starwood that Defendant Klein and “other Hilton employees who formerly worked for
Starwood™ had *brought to Hilton documents or materials that they developed or acquired while
they worked for Starwood.” Hilton further informed Starwood that former Starwood employses
now at Hilton had additional Starwood materials “at home.” Despite knowing that Xlein and
Lalvani have stolen a huge amount of confidential information from Starwood, Hilton contipucs
to employ them, Hilton continues hold them out to the public as Hilton’s brand leaders, and Hil-
ton continves to present them as Hilton representatives in moetings with owners and developers
that are in contract relationships with Starwood where they are using Starwood’s playbook, Hil-
ton has cmbraced and is continuing to seek to benefit from the wrongdoing of Klein and Lalvani,

12. The eight boxes delivered to Starwood by Hilton (and the electronic media
contained therein) contained more than 100,000 files, including highly confidential and proprie-
tary Starwood Information and trade secrets, only a small portion of which is outlined in para-
graph 6 above (collectively, the “Starwood Confidential Information”). Virtually every category
of documents and information defived as Confidential Information in Klein's and Lalvani's em-
ployment agreements with Starwood is contained in the materials found at Hilton and in the
homes of former Starwood employees now working for Hilton, Among other things, the Star-

wood Confidential Information provides a step-by~step guide to developing and launching a new
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hotel brand from conception to opening, to strengthening and repositioning existing huxury
brands, and to competing unfairly with Starwood. Quite literaily, the materials include Star-
wood's blueprints for building a “Brand in a Box,” creating a lifestyle brand, negotiating with
owners and developers, implementing the related development strategy, marketing a brand pro-
gram, and putting it all to work on the ground, including operating materials and proprietary
brand-centric training manuals.

13, The Starwood Confidential Information is a veritable mother lode of cam-
puter and hard copy information that has been created or commissioned by Starwood (at great
expense) in connection with the further development and promotion of its lifestyle and twxury
hotel brands, including St, Regis, W and The Luxury CoHccﬁ'on. The material contains current
and prospective information, and consists of highly confidential and proprietary site-specific ma-
terials, cost and fee structures, and other trade secrets. It includes detailed costs, fee structures
and other highly sensitive and competitively useful information for Starwood properties and tar-
geted properties around the world that can be used by Hilton to undercut or outperform Starwood
in competitive markets. This brand-in-a-box information provides Hilton with the means to
bring a competitive hotel chain to market expeditiously and without expending tens of millions
of doltars and many years on development, thereby avoiding the inevitable and costly trial and
error along the way. Instead, Hilton has been able to exploit the time and tens of millions of dol-
lars that was invested by Starwood to create these materials,

14, Hilton’s wrongful exploitation of the stolen Starwood Confidential Infor-
mation is cbvious. On February 9, 2009, virtually the same day that eight boxes of Starwood
information arrived back at Starwood from Hilton, Hilton annownced that it would be launching

a new brand (then code-named “Project Global21™). On March 10, 2009, just nine months after
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Klein and Lalvani ieﬁ Starwood for Hilton, Hilton launched its new brand under the name
“Denizen” Klein has represented to the hospitality press that the process to develop Denizen
started in “June 2008, started June 10.” Klein has stated that the development of Denizen was
done in “a compressed time frame.”

15.  Klein and Hilton have trumpeted the name Denizen, which has a familiar
ring within Starwood. Contained within the boxes of Starwood Confidential Information wrong-
fully taken to Hilton are confidential references to a W Hotel concept christened a “zen den.”
Klein and Hilton have publicly stated that Hilton’s new brand will employ & “restro-lounge”
concept in the “living room™ area. That concept is also familiar to Starwood. Contained among
the boxes of Starwood Confidential Information wrongfully taken to Hilton are confidential
plans concerning the launch of & W dining concept referred to internally as a “restro-lounge,”
specifically designed to optimize food and beverage services in the lobby-bar area in all W hotels
(coined by Starwood as the “Living Reom™),

16.  The similarities of the ostensibly Klein-developed Denizen concept o
Starwood brands did wot go unnoticed, The hospitality press in attendance at Hilton’s March 10
faunch of Denizen reported that Denizen is “cut from the same cloth as W in many respects” and
that in terms of *““brand DNA’, you can’t help but think of W Hotels.”

17, Generally, even for the most experienced hotel operators and developers,
it takes years to develop a new luxury or lifestyle brand, As Klein has stated: “Part of the cost is
also speed to market.” The theft of Starwood Confidential Information by Klein and Lalvani,
and others working with them, and its wrongful use by Hilton in, among other uses, developing

and launching a new upscale hote] brand In record time (months not years), is the clearest imag-



inable case of corporate cspionage, theft of trade secrets and unfair competition perpetrated by,
anmtong other means, computer fraud,

18.  Starwood is in active negotiation with third parties regarding the expan-
sion of its luxury and lifestyle brands. There is no doubt that Hilton has used and intends to fur
ther wrongfully use the Starwood Confidential Information misappropriated by Klein and Lal-
vani and the others working in concert with them to Hilton"s own competitive advantage. In ad-
dition to Hilton’s stealing W’s brand DNA to launch Denizen, former Starwood employees now
at Hilton are stating in press interviews that although Denizen was just launched, Hilton is ale
ready in negotiation with 20 developers. In fact, representatives of Hilton — including Nassetta,
Goldman, Klein and Lalvani — already have been approaching owners and franchisees of prop-
erties under contract with Starwood and arc using Starwood’s playbook in competing for those
properties. Klein hes stated that “fwle haven’t announced any, but we have signed some and 1
think they will be announced within 30 days.” The press is also currently reporting that Hilton is
in “[ajetive development negotiations . . . for resorts and destinations in key cities throughout the
globe” with developers regarding the expansion of its luxury lifestyle brands (sometimes referred
to as Hilton's "Luxury & Lifestyle portfolio™ or the “Prestige Portfolio™).

19, Starwood is entitled to preliminary and permanent injunctive relief and to
subst;cmﬁal money damages from Hilton, Klein and Lalvani. The Starwood Confidential Infor-
mation found within Hilton offices and in the homes of Hilton management leve! employees un-
justly provides Hilton with an unfair competitive advantage gained at Starwood's expense. As a

result, Hilton, Klein and Lalvani, and all those in active concert or participation with them,

shouid be, at & minimum;
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(i)

(iii)

(iv)

v

(vi)

(vii)

{viii)

(ix)

x)

preliminarily and permanently enjoined from using or benefiting, directly or indi-
rectly, from the use of Starwood's highly confidential, proprietary and trade secret
information, including without limitation the Starwood Confidential Information;

ordered immediately to return all Starwood Confidential Information in their pos-
session, custody or control;

ordered immediately to destroy and to certify under oath the destruction of all ma-
terials derived in any way directly or indirectly in whols or in part from any Star-
wood Confidential Information; '

ordered immediately to destroy and to certify under oath the destruction of all
documents and information relating to the promotion and roll-out of Hilton's
Denizen brand — thus requiring Hilton to start over without the benefit of its theft
of Starwood Confidential Information;

ordered to impose a constructive trust on and provide a detailed accounting of all
revenues derived and expenses saved by Hilton from the use of the Starwood
Confidential Information:

enjoined for a reasonable time from pursuing any hotel owners for hotel proper-
ties in the locations identified in the Starwood Confidential Information as tar-
geted for Starwood Luxury Brand Group properties;

enjoined for a reasonable time from negotiating with any investors with whom
Starwood has current management contracts;

ordered to disgorge all wnjust enrichment as a result of their taking and use of
Starwood Confidentia! Information;

ordered, jointly and severally, to pay Starwood compensatory damages in an
amourt to be proven at trial; and

ordered to pay Starwood punitive damages in amounts to be proven at trial,
SUBJECT MATTER JURISDICTION

20.  Subject mater jurisdiction in this Court exists under 28 U.S.C. § 1332.

Plaintiff Starwood is a citizen of Maryland and New York, Defendant Hilton is a citizen of
Delaware and California, and defendants Klein and Lalvani are ¢citizens of California. There is
complete diversity of citizenship between Plaintiff and all Defendants, and the amount in contro-

versy far exceeds $75,000, exclusive of interest and costs,

21, Subject matter jurisdiction in this Court also exists under 28 U.S.C. § 1331

as the Eleventh Claim For Relief arises under the Computer Fraud and Abuse Act, 18 US.C.

§ 1030. Subject matter jurisdiction over the First through Tenth Claims For Relief also exists
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pursuant to 28 U.S.C. § 1367 because those claims for relief are so related to the Eleventh Claim
For Relief as to form part of the same case or controversy.
PERSONAL JURISDICTION AND VENUE

22 Personal jurisdiction over all Defendants is appropriate under New York's
long arm statute, C.P.L.R. § 302.

23. In addition, Defendants Kicin and Lalvani each are subject to a “NON-
SOLICITATION, CONFIDENTIALITY AND INTELLECTUAL PROPERTY AGREEMENT"
with Starwood in which Defendants Klein and Lalvani each frrevocably and unconditicﬁalIy
submits to the exclusive jurisdiction of this Court,

24, Venue in this Court is appropriate under 28 U.S.C. § 1391(2)(2).

25, In addition, Defendants Klein and Lalvani each are subject to a “NON-
SOLICITATION, CONFIDENTIALITY AND INTELLECTUAL PROPERTY AGREEMENT"
with Starwood in which Defendants Klein and Lalvani each irrevoeably waives any objection to
the laying of venue in this Court, including any objection that suit in this Court is inconvenient,
Their employment agreements with Starwood are expressly governed by the laws of New York,
without regard to the principles of conflicts of laws, and provide that any action seeking equita-
ble relief for violation of the confidentiality provisions thereof may be commenced in this Coust.

THE PARTIES

26, Plaintiff Starwood is organized under the laws of the State of Maryland

and has its principal place of business at ‘1 111 Westchester Avenue, White Plains, New York
10604, Starwood is one of the world’s largest hotel and leisure companies. Starwood conducts

its hotel and leisure business both directly-and through subsidiaries. Starwood's brand names



include: St. Regis, The Luxury Collection, W, Westin, Le Méridien, Sheraton, Four Points, Alofl
and Element.

27.  Defendant Hilton is organized under the Jaws of the State of Delaware and
has its principal place of business at 9336 Civic Center Drive, Beverly Hills, California 90210,
Hilton owns, operates and franchises hotels, resorts and spas throughout the United States and
throughout the world. Hilton's brand names include: Waldorf Astoria, The Waldorf Astoria Col-
lection, The Prestige Collection, Denizen, Conrad and Hilton,

28. Defendant Klein is a citizen of the State of California, with his principal
residence in Los Angeles, California. Until June 2008, Klein was President of Starwood’s Lux-
ury Brands Group, and was responsible not only for the W Hotel group, but also for the St. Regis
and The Luxury Collection brands of Starwood Hotels. On or about May 16, 2008, Klein signed
an employment agreement with Defendant Hilton as Global Head of Hilton's Luxury & Lifestyle
Brands, a position he commenced on or about June 2, 2008, |

29.  Defendant Lalvani is a citizen of the State of California, with his principal
residence in Pacific Palisades, California. Until June 2008, Lalvani was Senior Vice President of
Starwood'’s Luxury Brands Croup, and was responsible for the development of Starwood’s life-
style and luxury brands, including W Hotels, St. Regis and The Luxury Collection brands, Since
on or about June 14, 2008, Lalvani has been employec;i by Defendant Hilton as Global Head of
Hilton’s Luxwry & Lifestyle Brand Development,

ADDITIONAL INTERESTED PERSONS

30.  Christopher Kochuba (“Kochuba™} is a citizen of the State of California,

with his principal residence in San Francisco, California. Unti) May 2008, Kochuba was Vice

President, Development Planning & Design Management for Starwood’s Luxury Brands Group,
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Upoen information and belief, Kochuba has been employed by‘ Defendant Hilton as Vice Presi-
dent, Planning and Programming, Global Luxury and Lifestyle Brands, since approximately Jine
2008.

31 Erin Shaffer (“Shaffer”) is a citizen of the State of Califomia, with her
principal residence in Los Angeles, California. Until August 2008, Shaffer was Senior Manager,
Brand Marketing for Starwood’s Luxury Brands Group. Upon information and belief, Shaffer
has been employed by Defendant Hilton as Senior Ditector, Communications and Partnerships
since approximately August 2008,

32, Jeff Darnell (“Damell”) is a citizen of the State of California, with his
principal residence in Westlake Village, California. Until October 2008, Darnell was the Gen-
eral Manager of the W Los Angeles Hotel, Upon information and bellef, Darnell has been em-
ployed by Defendant Hilton as Vice President, Brand Operations since approximately October
2008.

33.  Stephanie Heer (“Heer”) is a citizen of the State of California, with her
principal residence in Los Angeles, Califormia. Until November 2008, Heer was the Marketing
Manager of the W Los Angeles Hotel. Upon information and belief, Ieer has been employed by
Defendant Hilton as Brand Marketing Manager, Conrad Hotels since approximately November
2008,

34, Erin Green (“Green”) is a citizen of the State of California. Until Decem-
ber 2008, Green was Director of W Development for the Ewrope, Africa and Middle Fast
(EAME) region of Starwood, Green is currently employed by Defendant Hilton as Senior De-

velopment Director, Luxury and Lifestyle for Europe and Africa,
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35, Elie Younes (*“Younes™) is a citizen of the State of California. Until De-
cernber 2008, Youncs was Senior Director of Acquisitions & Development for the Europe, Af-
rica and Middle East (EAME) region of Starwood. Younes is currently employed by Defendant
Hilton as Vice President of Development for the Middle East.

36, Leah Corradino (“Corradine™) is & citizen of the State of California, with
her principal residence in Beverly Hills, California. Until November 2008, Corradino was the
Marketing Manager of the W San Diego Hotel. Upon information and belief, Corradino has
been employed by Defendant Hilton as Brand Marketing Manager, Waldorf Astoria & Waldorf
Astoria Cellection since approximately November 2008,

37, Susan Manrao (“Manrac™) is a citizen of the State of California, with her
principal residence in Los Altos, California. Until August 2008, Manrao was Senior Manager,
Interior Style & Design Standards for Starwood’s Luxury Brands Group. Upon information and
belief, Manrao has been employed by Defendant Hilton as Senior Director of Design since ap-
proximately Septernber 2008,

THE FACTS

The Development and Protection of
Starwood’s W and Luxury Brands

38.  Starwood has assumed a leadership position in markets worldwide based
on its superior global distribution, coupled with strong brands and brand recognition. Stay-
wood's lifestyle and Juxury brands continue to capture market share from jts competitors by ag-
- gressively cultivating new customers while maintaining loyalty among the world's most active
travelers. The strength of Starwood’s brands is evidenced, in part, by the superior ratings re-

ceived from its hotel guests and from industry publications,
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39, The hotel industry is highly competitive. Competition, both for hote)
guests and for owners, is generally based on quality and consistency of rooms, restaurant and
meeting facilities and services, attractiveness of locations, availability of a global distribution
system, price, the ability to earn and redeem loyalty program points and other factors. History
shows that Starwood competes favorably in these areas.

40, Starwood and Hilton are direct, head-to-head competitors in the hotel and
resort industry. Because both Starwood and Hilton also serve as hotel operators and franchisors
— that is, they manage and franchise hotels for hotel owners, through management or license
agreements — ﬂleﬁr competitive position is enhanced by their ability to control costs and increase
revenues, including the fees and other terms negotiated with hotel property owners. Starwood
competes favorably in these areas as well, maintaining its competitive edge in this area by pro-
tecting the confidentiality of the terms of its deals with hote] property owners,

4l.  In the mid-1990s, Starwood’s then-CEQ Barry Sternlicht conceived of a
new brand for Starwood, a brand that came to be known as W Hotels. In December 1998, the
first W Hotel opened in New York City. Over the next five years, more than a dozen additional
W Hotels opened throughout the country. Through subsiantial investments of time and money,
the W brand grew stronger and morc defined, including through the development of proprietary
training methods and materials designed to support and strengthen the brand and to give it &
competitive advantage. The W brand mp.resents a unique, upscale hotel targeted o patrons inter-

ested in a hip, edgy and trend-conscious destination. It is & model that many hotel competitors
have sought to emulate, but that none have been able successtully to employ, let alone scale

globally. The failure of competitors to match Starwood’s success in this area is atfributable to
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the unique means by which Starwood builds, maintains, operates and grows its brands, and to the
_steps Starwood takes to protect its methods.

42, Recently, Starwood has also spent considerable resources repositioning
and strengthening two other [uxury brands, $t. Regis and The Luxury Collection. As a result of
Starwood’s continuing efforts in growing its lifestyle and Iuxury brands and bridging the gaps
between them in order to better capture the lifestyle and Tuxury travel market, W Hotels, St, Re-
gis and The Luxury Collection togeiher have become a model for branding and developing fife-
style and luxury hotels,

43.  Although the results of Starwood’s efforts may be superficially visible, the
fathure of competitors to replicate the Starwood experience or success in their own properties is
attributable to Starwood’s proprietary methods of brand development, marketing and training,
which methods Starwood has always maintained in strict confidence.

44,  In Febroary 2003, Starwood hived Defendant Klein to be Vice President,
Chief Marketing Officer for W Hotels. At the time of Klein’s hiring, the W brand had already
become the most successful and iconic new hotel and lifestyle brand in history, with some 20
hotels open or under consfruction. In May 2005, Klein was promoted by Starwood to the posi-
tion of President, W Hotels Worldwide, in connection with which Klein signed a new set of em-
ployment agreements, including a “NON.SOLICITATION, CONFIDENTIALITY AND
INTELLECTUAL PROPERTY AGREEMENT.” True and complete copies of Klein's May

2005 employment agreements with Starwood are atiached hereto as Exhibit 1. Over time, Klein
was further promoted by Starwood to the position of President, Luxury Brands Group. As Presi-

dent of Starwood’s Luxury Brands Group, Klein was responsible not only for the W Hotel group,
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but also for Starwood's 8t. Regis and The Luxury Collection groups, and had access to the most
confidential and competitively sensitive Starwood lifestyle and luxury brands information,
45.  Defendant Lalvani began work at Starwood in September 2004 as Vice
President for W Development. In this role, he was expected to lead the expansion of W Hotels
globally, launching the W Hotels brand in Europe, Africa and the Middle Fast, In October 20086,
Lalvani was promoted to the position of Senior Vice President, W Development - Global, and
subsequently was further promoted to Senior Vice President responsible for the development of
all of $tarwood’s lifestyle and luxury brands, including W, St. Regis and The Luxury Collection.
In October 2006, Lalvani signed a new set of employment agreements, including a “NON-
SOLICITATION, CONFIDENTIALITY  AND INTELLECTUAL  PROPERTY
AGREEMENT.” True and complete copies of Lalvani’s October 2006 employment agreements
with Starwood are attached hersto as Exhibit 2. As Senior Vice President of Development for
Starwood’s Luxury Brands Group, Lalvani had access to the most confidential and competitively
sensitive Starwocd lifestyle and fuxury brands information.
46.  Each of the additional interested persons identified in paragraphs 7 and

30-37 above is subject to similar confidentiality agreetments in connection with their roles work-
ing within the Luxury Brands Group at Starwood, which provided that, upon termination of their
employment with Starwood, they would return all Starwood confidential information and would
not make or keep any copies, and that they would not disclose any Starwood confidential infor-
mation to anyone. The agreements explicitly provide that each employee:

“acknowledges that during the course of his/her em loyment with [Starwood],

Eraployee will receive, and will have access to, ‘Confidential Information’ . . . of

[Starwood| and that such information is a special, valnable and unique asset be-

longing to [Starwood] . .. All [Documents {broadly defined)] which from time to

time may be in Employee’s possession . . relating, directly or indirectly, to the

business of [Starwood] shall be and remain the property of {Starwood) and shall

be delivered by Employee to [Starwood} immediately upon request, and in any
eveni promptly upon termination of Employee’s employment, and Employee
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skall not moke or keep any copies or extracts of the Documents , . . Employee
shall not disclose to any third person any information concerning the business
of [Starwood], including, without limitation, any trade secrets, customer lists and
details of contracts with or requirements of customers, the identity of any owner
of a managed hotel, information relating to any current, past or prospective man-
agement agreement or joint venture, information pertaining to business methods,
sales plans, design plans and strategies, management organization, computer sys-
tems and software, operating policies or manuals . . . financial records or other fi-
nancial, commercial, business or technical information relating to the com-
pany .. .." (Emphasis added.)

47.  In addition, each such agrecment {and every Starwood employee, includ-
ing Defendants Klein and Lalvani) was explicitly subject to “all Starwood policies, procedures
and directives as they currently exist or as they may be adopted or changed from time to tirne,”
which included Starwood's Code of Business Conduct, Among other things, Starwood's Code
of Business Conduct provides — under the heading “Protect Confidential Information” — that

each employee:

“must protect and keep confidential all non-public information belonging to, in
the possession of, or about our property owners, our property frapchisees, our cus-
tomers and us. . . . You must not share confidential information with friends, rela.
tives or non-associates or discuss confidential matters in public places, such as
elevators, airplanes or restaurants. . , , These obligations continue even after you
ieave the Company.”

48.  Every Starwood employee is required to certify compliance with the Code
of Business Conduct annually. In doing so, Defendants Klein and Latvani, and each of the addi-
tional interested persons identificd above, also agreed not to;

“(a) take for yourself personally any opportunity that belongs to us or is discov-
ered through the use of our property or information or your position; (b) use our
property, information or position for personal gain; or (¢) compete with us,”

49, Furthermore, Defendants Klein and Lalvani, and each of the additional in-
terested persons identified above, also acknowledged that “[a]nything you create or conceive as a
Company employee or contractor are works made for hire . . .

50.  The confidentiality provisions with which Starweod requires all employ-
ecs — including Defendants Klein and Lalvani, and each of the additional interested persons
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identified above — to comply are essential to maintaining Starwood’s distinctive and competi-
tive position in the hotel industry,

51, The explicit confidentiality provisions reflected in the individual employ-
ment agreements and in Starwood’s Code of Business Conduct are bolstered by other precau-
tions taken within Starwood to protect its confidential and proprietary information. Data and
other materials are maintained on secure servers and hard drives, for which access is limited to
particular groups of émployees within the company. Remote access is permitted only upon
proper certification of an employee’s Starwood-jssued computer through a password-protected
remote access system. Employees may not access Starwood's systems through computers that
are not properly certificated by Starwood’s information technology staff. Nor arc employees
permitted to forward confidential materials to outside systems, including their own homes or per-
sonal e-mail accounts. In this way, Starwood seeks 1o protect the propriety of its confidential
information and to ensure that its secrets remain secret,

52.  Defendants Klein and Lalvani, however, flaunted not only their fiduciary
and contractual obligations to Starwood, but Starwood company policy and good faith, by orga-
nizing and effecting a wholesale download of Starwood Confidential Information for use by their
new employer, Defendant Hilton, They did this in concert with others surreptitiousty while un-
der contract to Starwood without Starwood’s knowledge or consent,

Klein's Recruitment by Hilton & Breach
of His Obligations to Starwood

3. In 2007, the Blackstone private equity group acquired Hilton for over $20
billion in & top-of-the-market, highly leveraged ransaction. As reported in the hospitality press,
“With Blackstone having paid a super-premium price for Hilton, [CEQ Christopher Nassetta]

will be under intense pressure to defiver immediate results.” Hilton began actively to seek ways
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to expand and refocus its luxury brands, and to compete more directly with W and Starwood's
luxury brands. Because of its highly leveraged financial condition, as financial markets deterio-
rated, time was of the essence to Hilton to enter the lifestyle brand segment and to refocus,
launch and expand its luxury brands. As reported in the hospitality press, Christopher Nassetta,
Hilton's President and Chief Executive Officer, “was very committed to the horizon line” and
Hilton’s brand development team worked in “a compressed time frame.”

54.  In February 2008, Nassetta began recruiting Defendant Klein to join Hil-
ton.

53, Almost immediately after beginning discussions with Nassetta, Klein se-
cretly misused his position as President of Starwood's Luxufy Brands Group to request confiden-
tial Starwood information from Starwood employees, which Klein then forwarded to a personal
e-mail account. In addition, Klein brought a personal laptop computer into Starwood's offices
and had it loaded with confidential Starwood information. Upon information and belief, Klein
took still more confidential materials home with him in the form of hard-copy documents.

56.  The information taken by Klein prior to his departure for Hilton included,
among other things, such information as the terms being offered to hotel owners on Starwood
deals, detailed information relating to brand performance metrics, detailed information about
deals in the Luxury Brands Group “pipeline”, and detailed presentations outlining Starwood’s
branding strategy. Much of this information would have served no business purpose for any pro-
ject Klein was then directly involved in at Starwood, bul would be immensely useful to Hilton,

or anyone clse looking to build or sirengthen brands capable of competing with Starwood’s lux-
ury and lifestyle brands, Much of this confidential information hes not yet been returned to

Starwood,

.20-



57. Such forwarding of confidential information to non-Starwood servers was
forbidden by Starwood policies designed to preserve the confidentiality of its information. Star-
wood policy required that any access to Starwood materials from outside Starwood premises be
accomplished through use of strictly controlled “virtual private network” (or “VPN?) remote ac-
cess procedures. Through use of this secure remote access procedure, Starwood employees arc
able to work remotely on any documents on the Starwood system that they are authorized and
have a business need to access, Under no circumstances was Starwood’s confidential informa-
tion to be forwarded to employees’ personal e-mail accounts, and the availability of Starwood’s
VPN obviated any legitimate need to do so.

58.  In addition to forwarding Starwood Confidential Information to his per-
sonal e-mail account, or taking it \ﬁth him on a personal laptop computer, while he was under
agreement to join Hilton and before he left Starwood, Klein also asked his personal assistant and
others who were unaware that Klein soon would be leaving Starwood to work for a competitor to
undertake a massive (and expensive) project to digitally archive thousands of ‘;tear sheet” images
collected and compiled into meaningful collections over years, These compilations formed the
basis for much of the branding and design work completed for the W and luxury brands, and
were the property of Starwood. The “tear sheet” compilations were years in the making and
were integral to ehabling Klein and other Starwood employees to bring Starwood’s fifestyle and
luxury brands to life. After having the Starwood tear sheet compilations digitally imaged, Klcin
arranged for the images to be sent to his personal e-mail account, where he was able to include
them among the materials he brought to Hilton to assist Hilton in developing new Hilton brand

identities, leveraging the techniques and tools taken from Starwood.
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59, On May 16, 2008, unbeknownst to Starwpod, Klein signed an employ-
ment agreement with Hilton (Klein’s “Hilton-Klein Employment Agreement™), and faxed it to
Hilton from Starwood’s New York City offices. Klein did not inform Starwood that e had
signed an employment agreement with a direct competitor, Hilton

60.  Three days after the date of his signature on his Hilton-Klein Employment
Agreement, on May 19, 2008, Klein informed senior excoutives at Starwood that he was resign.
ing from the Company. Klein stili did not inform Starwood that he already had a signed em-
ployment agreement with one of Starwood'’s direct competitors, Hilton, Nor did Klein cease re-
questing Starwood Confidential Information from his staff, or forwarding such material to his
persenal e-mail account, in preparation for his departure to Hilton. Instead, Klein continued to
purloin Starwood Confidential Information — including updated designer lists, copies of Star-
wood’s Global Architecture and Design Review Process, The Laxury Collection’s “Brand
Book™, and other proprietary materials that were closely guarded by Starwood but that would be
wseful to Hilton in developing its new Denizen brand, revamping its existing fuxury brands and
competing with Starwood,

6l.  With the signed Hilton-Klein Employment Agreement in band, and de-
spite having aiready improperly ensured continuing access to Starwood Confidential Informa-
tion, over the next ten days Klein () began shipping boxes to Hilton and (1i} negotiated the terms
of a separation agreement with Starwood. At the same time, Klein continued to meet and com-
municate with representatives of Rlackstone (including John Ceriale and Jonathan Gray) to dis-
cuss his move to Hilton,

62.  On May 29, 2008, Klein shipped three boxes weighing 150 pounds di-

rectly to Hilton’s exccutive offices in Beverly Hills, California.
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63. - Unaware that Klein had already signed an employment agreement with
Hilton two weeks earlicr, or that he was already taking a large amount of Starwood Confidential
Information home and sending materials to Hilton, on May 30, 2008, Starwood agreed with
Klein on the terms of a separation agreement. A true and complete copy of Klein's separation
agreement is attached hereto as Exhibit 3. Klein's separation agreement did not contain a cove-
nant against competition, and did not prohibit Klein from going to work for a competitor, I did,
however, prohibit Klein from soliciting any Starwood management-level employees to join him,
and explicitly prohibited Klein from using or disclosing any Starweod confidential information,
including trade secret information, that he obtained during his employment with Starwood. In
his separation agreement Klein “acknowledges that he has had access to [Starwood] Confidential
Information” and he “agrees not to disclose, communicate or divulge to, or use for the direct or
indirect benefit of, any person (including [Klein]), firm, association or other entity (other than
[Starwood] or its affiliates) any Confidential Information.” _

. 64.  For the purpose of fraudulently inducing Starwood to pay him a substan-
tial severance (over $600,000), Klein made a number of knowingly false representations to Star-
wood, among which were his representation that he had returned and was not retaining any Star-
wood confidential materials. In his separation agreement Klein falsely states:

“[Klein] hereby represents and agrees that on or before [May 30, 2008]: (D)
[Klein} has returned or will return to [Starwood], and has not retained or will not
retain originals or any copies of all documents, records or materials of any kind,
whether written or electronically created or stored, which contain, relate to or re-
fer to any Confidential Information (*Confidential Materials"); and (ii) [Klein) has
not disclosed and will not disclose any Confidential Information or Confidential
Materials to any person or entity without the express written authorization of an
authorized officer of [Starwood],”

These representations by Klein were materially false and known by him to be materially false

when made. Klein knowingly made these materially false statements to Starwood for the pur-
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pose of defrauding Starwood into paying Klein a large severance payment to which Klein, as a
result of his wrongful conduct, otherwise was not entitled.

65. In consideration for his contractual undertakings in the separation agree-
ment, including his separate agreement that he would not use or disclose any Starwood confiden-
tial information, Klein was paid a substantia] severance that he obtained by intentionally mis-
leading Starwood as to the nature of his commitment to a competitor and és to his intentions to
comply with its non-disclosure provisions, and to which he was not therefore entitled. Klein im-
properly used the information that he stole from Starwood for the ﬂeneﬁt of Hilton, and Hilton
has been unjustly enriched thereby.

Lalvani’s Recruitment by Hilton &

Breach of His Obligations to Starwood

66.  Parallel to Nassetta’s recruitment of Klein, in March 2008 Steven Gold-
man, now President of Global Development & Real Estate at Hilton, began recruiting Lalvani to
join Hilton, Goldman wrote Lalvani: “you’re the first guy on my list.” Goldman informed Lal-
vani: “Worst thing that happens is they find out you are lalking to me and pay you a shit load of
money to stay and you owe me drinks for life.”

67.  Lalvani pursued Goldman’s overtures and, on or about March 9, 2008, in
contravention of his fiduciary and contractual obligations to Starwood, Lalvani wrote to Gold-
man following uy on their communications: “Other idea is bring over the core W team which has
created an enormous amount of value and s very loyal to me to build a new brand for you guys,
Not sure your appetite but I know I could make that happen as wel),”

68.  As it turns out, Hilton had a big appetite for Starwood know-how. Much

like Klein did following his conversations with Nasscita, following his discussions with Gold-



man and while he was still a Starwood employee, Lalvani began gathering up a large volume of
confidential Starwood information, which he shipped from his office to his home.

- 69, On or about May 20, 2008, Christopher Kochuba, Vice President of De-
velopment Planning & Design management of Starwood’s Luxury Brands Group announced his
resignation from Starwood. In an e-mail the same day responding to an inquiry if he knew of
Kochuba leaving, Klein stated: “of course we knew. ™

70, On May 29, 2008, Lalvani informed Starwood that he was resigning. On
the marning of the same day, Lalvani and Kochuba exchanged e-mails in which Kochuba re-
ferred to the departures of Klein, Lalvani and himself to Hilton stating: “Like a triple play! Con-
gratulations.” and Lalvani responded “Absolutely , . . It's been quite a ride! See you on the West
Coast.”

71, Starwood had no idea that Lalvani had stolen its Confidential Information
and was working in concert with others who were also looting Starwood’s confidential files. Be-
cause Lalvani’s notice of resignation was unexpected, Starwoo& asked Lalvani to work another
two weeks, until Rune 14, so that there could be an orderly transition of his work to others. Star-
wood trusted Lalvani to be honest and to honor his employment commitments. Starwood’s trust
was misplaced as Lalvani used the additional time and continued access to further loat Star-
wood's confidential files for the benefit of Hilton.

72. OnJupc 2, 2008, the first business day following Klein's resignation from
Starwood and just twe days after Lalvani gave notice of his resignation, Hilton announced that
Klein and Lalvani would be joining Hilton, Klein as Hilton's Global Head of Luxury & Lifestyle

Brands and Lalvani as Hilton’s Global Head of Luxury & Lifestyle Brand Development,
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73, On June 14, 2008, Lalvani’s employment with Starwood ended. He im-
mediately began work as Hilton’s Global Head of Luxury & Lifestyle Brand Development.

74. Unbeknownst to Starwood and without Starwood’s consent, but true to his
promise to Hilton to help re-create Starwood’s branding and developruent group at Hilton, be-
tween March 9, 2008 and June 14, 2008, Lalvani secretly downloaded dozens of files containing
Starwood Confidential Information to a personal USB drive, and took the materials with him for
use in developing and marketing both Hilton’s new Denizen brand and its luxury brands. The
materials stolen by Lalvani are of the most confidential and sensitive nature, and include detailed
analyses of negotiating strategics developed through years of experience and in consultation with
Starwood paid consultants, along with Project Approval Requests (or “PARs™) setting forth in
detail the actual terms of recently negotiated deals with key property owners, and proprietary and
closely-held contact lists for property owners and franchisees. Lalvani's theft of these materials
is in clear contravention of his fiduciary and contractual obligations to Starwood. Since jeining
Hilton, Lalvani has been held out by Hilton and Klein as the individual “who does development
on the [Hilton] team.” Klein has said that developing Denizen in “a compressed time frame”
was a “Heroulean” task. In fact, in the development of Denizen Lalvani improperly used the in-
formation that he stole from Starwood for the benefit of Hilton, and Hilton has been unjustly en-
riched thereby.

Kiein and Lalvani Take Starwood Employees
and Confidential Materials to Hiltan

73, The eight additional interested persons identified in paragraphs 7 and 30-
37 above were recruited by Hilton, Klein and/or Lalvani to leave Starwood to join Hilton.
76, Believing Klein to have breached the non-solicitation provisions of his

contract with Starwood, but unaware of any other misconduct by Klein, Lalvani or other former
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employees, in November 2008 Starwood initiated an arbitration against Klein. The only issue
raised in the arbitration was whether Klein had violated his contract not to solicit Starwood man-
agement-leve] employces to join him at Hilton. An arbitrator has yet to be appointed and no pro-
ceedings have occurred in the arbitration.

77. In November 2008, still unaware of the wholesale theft of Starwood Con-
fidential Information by Klein, Lalvani and others working in concert with them, Starwood sent
letters to Klein and Hilton, requesting that they preserve all relevant documents in connection
with the pending arbitration. True and complete copies of Starwood’s non-spoliation letters are
attached hereto as Exhibits 4 & 5.

78, Klein has never responded to Starwood’s letter. It took Hilton almost
three months to respond. Then, by letter dated February 5, 2009 from Richard M. Lucas, Hil-
ton’s Executive Vice President, General Counsel and Corporate Secretary, to Kenneth S. Siegel,
Starwood’s Chief Adminjstrative Officer and General Counsel, Hilton delivered to Starwood
eight large boxes containing among other things highty confidential Starwood computer and pa-
per records. A true and complete copy of Hilton's letter is attached hereto as Exhibit 6.

79, Hilton’s Febuary 5, 2009 leiter states in part;

“IY]ou requested that Hilton Hotels Corp, preserve all potentially responsive
documents and information in our possession, custody and control, In the process
of implementing a litigation hold of such materials, we learned that Ross [Klein]
had certain materials that he developed or obtained while working for Star-
wood, ... Based on a cursery review of these documents by counsel, it appears
that at least some of the materials might be the type that Ross’s separation agree-
ment with Starwood requires him to retumn to Starwood. With the concurrence of
Ross and his attorneys, we are returning them to you.”

The letter went on to state:

“After learning zbout the materials that Ross [Kiein] had, Hilton’s Legal Depart-
ment . . . also inquired whether other Hilton employees who formerly worked for
Starwood had similar materials, and we determined that some of thern also
brought to Hilton documents or materials that they developed or acquired while
they worked for Starwood.”
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The letter concluded by stating:

“Enclosed with this letter are the materials we have collected, along with some
additional materials that certain of the former Starwood employees had at home.”

80.  The ongoing effort to determine Jjust what had been downloaded from
Starwood’s computer systems has taken considerable time and resources; the full extent of how
the information may have been used or manipulated by Hilton and the individual defendants is
not yet fully known, but will become fully known through discovery in this action. What is al-
ready known i§ that on the computer drives returned to Starwood by Hilton are over 100,000
files downloaded from Starwood computers — a massive amount of information.. Virtually
every category of documents and information defined as Confidential Information in the Star-
wood employment agreements of Klein, Lalvani and the other Starwood employees recruited to
Join Hilton is contained in the materials found at Hilton and in the homes of former Starwood
employees now working in management for Hilton,

81.  Among the many materials taken to Hilton by Klein, Lalvani and the other

interested persons recruited by them are:

(a)  Strategic Plans (or “Strat Plans™), setting forth in detail Starwood’s forward-
looking strategies and areas of strategic opportunities for the W, St. Regis and
The Lutury Collection brands out through 2010, explicitly labeled “Strictly Con-
fidential”. "Access to such strategic plans was limited to a select group of senjor
Starwood executives, and, if not kept confidential, would provide a competitor
such as Hilton with the means to exploit Starwood’s epportunities and competi-
tive advantages,

(b)  Detailed “gap” analyses analyzing the market and other areas not being met by
Starwood's Juxury brands and ways in which Starwood would seek to Fill those
gaps and strengthen each of its luxury brands. Such analysis was maintained in
strict confidence within a select group of Starwood executives, and would provide
a competitor such as Hilton with valuable vompetitive advantages in developing
and re-positioning its own huxury brands.

(€ A “Development Toolkit” for residential developments (labeled, like many of the
materials, “Proprietary & Confidential™), providing step-by-step instructions for
launching a branded residential development.

(d)  “Brand in 2 Box” modules for the W brand, providing detailed, step-by-step op-
erational instructions on how to take a brand from coneeption to hotel opening.
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The information contained in the modules would help a competitor such as Hilton
shave months, if not years, off of lauznching a new competitive hotel brand, or on
instituting operational improvements for its existing brands.

Luxury Brands Group “Brand Bibles,” providing a full and detailed guide to the
brands that can serve as a short cut to developing & new brand. Such “Brand Bi-
bles™ were closely held, with access provided only to necessary employees and
select owners or developers subject to a strict Non-Disclosure A greement,

Detailed marketing plans specific to Starwood"s brands plans setting forth specific
marketing details,

Comprehensive brand immersion presentations and brand guidelines, both opera~
tional and design-oriented, including the complete sct of proprietary design genres
and signature elements for W and St. Regis hotels, that offer a map (o recreating
each of Starwood’s luxury brands, Such materials would be particularly useful to
a competitor such as Hilion that is not known as being a design-driven company
or possessing lifestyle brands, As with other Starwood materials that were made
available to assist owners in opening Starwood-branded properties, such materials
were subject 1o strict Noa-Disclosure Agreements,

Specific plans outlining Starwood's confidential plaus to introduce & “restro-
!oungc" concept in its W Hotels. Such a plan had been in development at Star-
wocd for some 18 months, and represented a unique solution to a common bou-
tique hotel problem: how to incorporate dining into lobby bar spaces. The “re-
stro-lounge” concept reflected in the Starwood Confidential Inforrmation — but
kept coniidential before stolen by the Defendants — has already been touted by
Klein in his public statements describing Hilton’s new Denizen brand,

Proprietary demographic, psychographic and other research commissioned by
Starwood from third party professionals and used by Starwood to help develop

~ branding, marketing, development and operational strategy.

Detailed, step-by-step proprictary personnel fraining materials developed and re-
fined by Starwood over a number of years and at substantial cost, Starwood’s
proprietary training system for its W Hotels, the detailed methods of which were
previously unknown outside of Starwood, was recognized in the industry as
unique and based on its own internal research and development efforts. Access to
these materials would permit competitors such as Hilton to substantially and
quickly improve its training methods and compete within a key area of hotel guest
concern at Starwood’s expense,

Deal term negotiation worksheets and notes on “W Development strategy for
2007 and beyond”, setting forth in detail Starwood’s ncgotiation strategies with
Owners ranked by “importance to Starwood” for numerois deal terms, including:
Contract Terms, Placement Programs, Performance Tests, Termination on Sale,
Residentia) Fees, Technica! Services Fees, Financing Related Provisions, Invest-
ment Requirements, and Legal Issues, These materials were clearly viewed as
having current competitive value to Lalvanj and Hilton, and were downloaded by
Lalvani to a USB drive and, upon information and belief, accessed by Lalvani and
Hilton prior to their return to Starwood,

Site-specific “Project Approval Requests™ (“PARs™) and letters of intent, which
set out in detail the actuaf costs, fee structures, termination provisions, radius re-

229,



strictions and other highly sensitive and competitively useful information. The
PARs stolen by Lalvani pertain to Starwood properties and targeted properties
around the world, including many of the same markets for which Hilton has just
recently announced an intention to open new properties.

{m)  “Property Improvement Plans” (“PIPs™} for how to create “the Ultimate W Ex-
perience” in conversion properties, providing step-by-step details for how to con-
vert a hotel property to 2 W branded hotel. As Iglein and Lalvani would appreci-
ate, the Property Improvement Plan would be immensely useful to a competitor
such as Hilton that has stated its intention to launch its new Denizen brand
through conversion of existing properties. Indeed, among the documents returned
by Hilton is a draft “Property Improvement and Reprogramming Plan” proposing
the conversion of a New Ortleans property to a “New Hilton Lifestyle Brand.”
The Proposal, dated September 3, 2008, was authored by former Starwood em-
ployee Christopher Kochuba, and copies the format, text and content of the mis-
appropriated Starwood Property Improvement Plans,

(n)  Complete contact lists for all Luxury Brands Group owners, developers and de-
signers, maintained not by the individual defendants but confidentially by Star-
wood on a centralized basis. Lalvani requested electronic versions of these lists
prior to his departure, and subsequently downloaded them, with other materials to
a USB drive and took the Starwood-owned contacts with him to Hilton.

82.  As Klein and Lalvani were well aware, the information in the highly.
proprietary and confidential PARs, negotiation worksheets and in the closely-held contact [ists
could be used by Hilton to undercut or exploit Starwood's terms and poach deals or undermine
Starwood’s existing or future relationships with property owners, In fact, representatives of Hil-
ton — including Nassetta, Goldman, Klein and Lalvani — already have been approaching own-
ers and franchisees of properties under contract with Starwood and sre using Starwood’s play-
book in competing for those properties.

83. Recognizing the highly sensitive, proprietary and competitively advanta.
geous nature of much of the materials generated in the course of an employee’s work, including
the types of materials described above, Starwood requires each employee to acknowledge, upon

employment [and yearly thereafier], that they will “protect and keep confidential all non-public
information belonging to, in the possession of, or about . . | [Sfarwood]” and will not share such

information “even after [they) leave the Company.” As set forth above, each of the individual
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defendants agreed to keep Starwood information confidential when they signed their employ-
ment agreements.

84, Strict confidentiality was also required of any property owners or potential
property owners who were permitted access 1o the Starwood Confidential Information. For ex-
ample, copies of the “W Interior Guidelines” manual taken to Hilton — which provides detailed
guidelines to the design, construction and operational elements required for a property to receive

the W imprimatur, provides on its cover, that the manual

“AND ALL MATERIALS, PROCEDURES AND SYSTEMS HEREIN
CONTAINED OR DEPICTED HAVE BEEN DEVELOPED BY AND ARE
THE SOLE AND EXCLUSIVE PROPERTY OF [STARWOOD] , . . THE
CONTENTS CONTAIN PROPRIETARY TRADE SECRETS THAT ARE THE
PRIVATE AND CONFIDENTIAL PROPERTY OF STARWOOD OR ITS
AFFILIATES. UNAUTHORIZED USE, DISCLOSURE, OR REPRODUCTION
OF ANY MATERIAL CONTAINED IN THIS MANUAL IS EXPRESSLY
PROHIBITED. THE W INTERIOR GUIDELINES ARE TO BE RETURNED
IMMEDIATELY UPON THE TERMINATION OF ANY RELATIONSHIP OR
AGREEMENT GIVING USER AUTHORIZATION TO POSSESS OR USE
SUCH INFORMATION OR MATERIALS. ... ANY THREATENED BREACH
OF UNAUTHORIZED OR ILLEGAL USE SHALL SUBJECT THE USER TO
A%LR%%%%DIES, BOTH LEGAL AND EQUITABLE, AVAILABLE TO
S A: '5!

85.  Kiein and Lalvani breached their obligations to Starwood by abtaining
copies of Starwood Confidential Information prior to, or in some instances, after, their departure
fromy Starwood and taking that information for use at and for the benefit of Hilton.

86.  Starwood has subsequently learned that not long after he entered discus-
sions with Hilton, Klein began requesting highly sensitive and confidential internal Starwood
documents and information, and forwarding those documents and information to his personat e-
mail account. Upon information and belief, it was not Klein’s practice to do so previously. Nor
did he have any legitimate business need for the information at the time he requested it. The in-

formation was gathered and assembled by Klein so that he could secretly take it to Hiltor for the
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benefit and unjust enrichment of Hilton. Part of the cost of brand development is speed to mar-
ket. Klein stole Starwood know-how to benefjt Hilton, to whom time was of the essence.

87.  Upon information and belief, the additional interested persons identified in
paragraphs 7 and 30-37 above, in concert with Hiiton, Klein and Lalvani, also requested and ob-
tained highly sensitive and confidential internal Starwood documents and information and had
such materials sent outside of Starwpod.

88.  Klein, Lalvani and others working in concert with them, copied Starwood
Confidential Information to USB flash drives, CDs, DVDs and/or other electronic media, all in
violation of their employment agreements with Starweod and in violation of their fiduciary du-
ties. Klein, Lalvani and others working in concert with them, had Starwood Confidential Infor-
mation sent to them, either by forwarding files to personal e-mail accounts or by taking hard
copy matcriats with them. They wrongfully used Starwood’s confidential information for the
benefit of Hilton and Hilton has been unjustly entiched thereby,

89, The highly confidential and propﬁctaﬁ Starwood‘ information and docu-
mentation that Hilton had in its possession provides a step-by-step playbook for creating a life-
style or luxury brand; implementing the related development sirategy, marketing the brand; and
pufting it to work on the ground. Starwood expended vast resources 10 develop this virtual play-
book over the coursc of many years. Its theft by Klein, Lalvani and others working in concert
with them who lefl Starwood for Hilton —- and its obvious use by Hilton in the development and

launch of a new hotel brand and in the recently announced repositioning of Hilton’s luxury port-
folio - is the clearest casc imaginable of corporate espionage, thefl of trade secrets, unfair com-

petition and computer fraud.
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Hilton Uses Starwood's Confidential
Information to Develop Hilton’s Own Brands

90.  Hilton and the individual defendants on Hilton’s behalf did not merely
take the Starwood Confidential Information and put them aside. Although the full extent of Hil-
ton's use of Starwood's materials cannot be determined until discovery is completed, it is readily
apparent that Hilton, Klein and Lalvani, and others working in concert with them, have been
steadily mining the Starwood Confidential Information.

91.  For example, no sooner had Hilton's letter and the eight boxes of Star-
wood Confidential Information arrived, when, on February 9, 2009, Hilton publicly confirmed
that — with Klein and Lalvani at the helm — Hilton would Jaunch on March 10, 2009 (at a press
conference associated with the International Hotel Ivestment Forum (the “IHIF") in Berlin,
Germany) a new global “lifestyle™ hotel line, code-named “Project Global21™. Hilton openly
declared its direction:

™ Project Global2l is a junction where business meets pleasure forever redefining
how guests stay and play, Our hotels will be bomn modemn through smart design,
cuitural character and sensitive service delivery -» ever erthancing how guests live
now and how guest will live in the future,” said Ross Klein, global head, luxury &
lifestyle brands, Hilton Family of Hotels. “Together, with the Hilton Prestige Port-
folio, Project Global2l will add to the balance of global connectivity with local
destination flavor, offering travelers a wealth of authentic and unique experiences
around the globe.... Hilton will deliver a captivating journey through the world of

the new brand enlightened with the next evolution in hospitality.... We invite ali
THIF attendees to join us for this unforgettable evening."™

92.  Developing and launching & new hotel brand is a process that requires
considerable investments of time and money. Even for the most experieticed companies, it typi-
cally takes three to five years to develop, launch and build-out a new hotel brand and open a
newly branded hotel. The more upscale and refined the brand, the longer it takes,

93.  But on March 10, 2009, just nine months after Klein and Lalvani joined

Hilton, Hilton launched a new lifestyle brand — “Denizen” — at the [HIF industry sympogium
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in Berlin, Denizen was developed by means of corporate espionage and the theft of highly con.
fidential and proprietary Starwood information, Even the name “Denizen” and Hilton's refer-
ence to its development of a Denizen “restro-lounge™ concept are knockoffs of confidential
Starwood materials referring to a W concept christened a “zen den” and planning a *restro-

lounge” concept within W hotels,
94, The hospitality press has subsequently observed that Denizen is “cut from
the same cloth ag W™
“Hilton announced their latest brand, Denizen, here in Berlin this moming. Deni-
zen will be Hilton’s entry into the ‘lifestyle brand’ category pioneered by Star-
wood Hotels” W brand. Not coincidentally, Denizen will be led by former W

boss Ross Klein. . . . Denizen sounds to be cut from the same cloth as W in many
respects . ., ."

9s. As reported in the hospitality press:
“Industry analysts have been anticipating Hilton’s expansion into new trendy
brands since it recruited two Starwood Hotels executives last year who specialize
in Juxury properties.
“Ross Klein, one of [the] chief designers of Denizen, was hired as global head of
luxury and lifestyle brands, and Amar Lalvani was tapped to be Hilton's t&lobal
head of luxury and lifestyle development. The two exccutives worked on the de-

velopment of W, Starwood's boutique brand that inspired other competing chains
with modemn design and hip lobby lounges.”

96.  As another industry reporter put it, in talking about Denizen’s ““brand
DNA’, you can’t help but think of W Hotels.”

97. Unless Defendants Hilton, Klein and Lalvani, and all those working in
concert with them, are enjoined from using in any way, directly or indirectly, Starwood’s highly
confidential and proprietary information and trade sectets, Starwood will suffer rreparable in-
Jury. Ineach of the agreements signed by Klein and Lalvani with Starwood, it is agreed that any
breach of their agreements in respect of the Confidential Information identified therein (and

among what they ook to Hilton):



“may cause {Starwood) irreparable harm for which there is no adequate remedy at
law, and as a result of this, [Starwood] will be entitled to the issuance by a court
of competent jurisdiction of an injunction, restraining order or other equitable re-
lief in favor of [Starwood], without the necessity of posting a bond, restraining
(Klein, Lalvani and the other interested persons] from corumitting or continuing
to commit any such violation.”

98.  The harm to Starwood is neither remote nor speculative, but actual and
imminent, and one that cannot be remedied if a court waits until the end of trial to resofve the
harm. Hilton recently has announced that it is currently in “active negotiation” with developers
regarding the expansion of its Juxury and lifestyle brands. Hilton, through Klein, has publicly

stated that it intends to open the first Denizen hotels by the end of 2009 or early 2010, Hilton,
through Younes, has said that, although Denizen was Just launched, Hilton is already in negotia-
tiort with 20 developers. Klein has said that he expects Hilton to announce signed contracts to
open Denizen hotels “within 30 days.”

99.  That Starwood's highly successful W lifestyle brand and fuxury hotel
group has inspired and invited competition i to be expected. Hilton has been especially clear in
its desire to mimic Starwood's successful branding and re-positioning of its luxury properties.
As Hilton has described it:

“A designated team of brands within the Hilton Family of Hotels, Hilton’s Luxury
and Lifestyle brands offer global choices 1o the modern traveler. Fach brand
within the portfolio has a distinct personaiity - combined, they illustrate Hilton’s
ongoing commitment to meeting the needs of a changing global consumer in the
expanding hixury market. Encompassing Denizen Hotels, Conrad Hotels and Re-
sorts, Waldorf Astoria and Waldorf Astoria Collection hotels, the Hilton Luxury
and Lifestyle brands blend cultured and timeless traditions with modern indige-
nous selgings. providing huxury experiences for modern business and leisure trav-
elers alike,”

100.  But here Hilton, XKlein and Lalvani, and others working in concerl with
them, have engaged in corporate espionage and the theft of highly confidential and proprietary

Starwood information and trade secrets in breach of (or aiding the breach of} contractual and fi-



duciary duties in order to expedite Hilton's entry or expansion into new hotel markets, and sub-
stantially reduce its costs and risks of doing so.

191, Klein has admitted in the press that the only investment that Hilton has
made in Denizen has been in the “intellectual™ coruponerit of the brand. That intelligence, how-
ever, was stolgn from Starwood in the form of the explicit brand development, marketing, and
negotiating tools created through years of investment of tens of millions of dollars and countless
employee hours by Starwood. That investment by Starwood, which Starwood taok extensive
steps fo try fo protect, has now gone to enriching Hilton in its efforts unfairly to compete with
Starwood.

102, Klein's and Lalvani's employment agreements with Starwood carve out
and exclude from any arbitration all Claims involving the alleged taking, use or disclosure of
trade secrets and similar confidential or proprictary information, Klein's separation agreement
also carves out of and excludes from the release provided by Starwood to Klein: (i) any obliga-
tion of Klein pursuant to Klein’s NON-SOLICITATION, CONFIDENTIALITY AND
INTELLECTUAL PROPERTY AGREEMENT; (if) any act by Klein during his employment
that would constitute fraud or embezzlement; or (iii) any actions, claims or demands related to
actions or omissions oceurring after May 30, 2008, By this action, Starwood seeks equitable re-
lief and money damages. Klein's empioyment and separation agreements each acknowledge that
Starwood shall be entitled to an injunction, restraining order, or such other equitable relicf (with-
out the necessity of posting a bond) in a cowt of law restraining Klein from committing or con-
tinuing to commit any violation of the confidentiality provisions of his employment and separa-

tion agreements,



103. By this action, Starwood seeks equitable relief and money damages., The
employment agreements entered into by Klein and Lalvani, and by the other interested persons,
expressly prov.ide that Starwood shall be entitled to an injunction, restraining order, or such other
equitable relief (without the necessity of posting a bond) in a cowrt of law restraining each of
ther from committing or continuing to commit any violation of the confidentiality provisions of
their employment agreements.

104, Plaintiff Starwood has no adequate remedy at law,

AS AND FOR A FIRST CLAIM FOR RELIEF
(Breach of Contract — Klein)

105.  Plaintiff repeats and realieges each and every allegation set forth in para-
graphs one through 104 as though fully set forth herein.

106.  As a condition of his employment with Starwood, Defendant Klein signed
and agreed to be bound by the terms of a NON-SOLICITATION, CONFIDENTIALITY AND
INTELLECTUAL PROPERTY AGREEMENT.,

107 At all relevant times, Plaintiff Starwood performed its duties with respect
to the NON-SOLICITATION, CONFIDENTIALITY AND INTELLECTUAL PROPERTY
AGREEMENT entered into by Defendant Klein,

108, Defendant Klein has breached and continues to breach his obligations to
maintain the confidentiality of Starwood’s highly confidential and proprietary information under
the NON~SOLICITATION, CONFIDENTIALITY AND INTELLECTUAL PROPERTY
AGREEMENT.

109, In addition, as a condition of his severance from Starwood, Defendant

Klein signed and agreed to be bound by the terms of his separation agreement.
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HO. At all relevant times, Plaintiff Starwood performed its duties with respect
to Defendant Klein under Klein's separation agreement.

111, Defendant Klein has breached and continues to breach his obligations to
maintain the confidentiality of Starwood’s highly confidential and proprietary information undecr
the separation agreement.

112, As a direct and proximate result of the wrongful conduet by Defendant
Klein, Plaintiff Starwood has suffered and continues to suffer irreparable injury,

113, As a direct and proximate result of the wrongful conduct by Defendant
Klein, Plaintiff Starwood has suffered and continues to suffer substantial money damages,

AS AND FOR A SECOND CLAIM FOR RELIEF
(Breach of Contract — Lalvani)

114, Plaintiff repeats and realleges each and every allegation set forth in para.
graphs one through 113 as though fully set forth herein,

115 As a condition of his employment with Starwood, Defendant Lalvani
signed and agreed to be bound by the terms of a NON-SOLICITATION, CONFIDENTIALITY
AND INTELLECTUAL PROPERTY AGREEMENT.,

116. At all relevant times, Plaintiff Starwood performed its duties with respect
to the NON-SOLICITATION, CONFIDENTIALITY AND INTELLECTUAL PROPERTY
AGREEMENT entered into by Defendant Lalvani,

117, Defendant Lalvani has breached and continue to breach his ebligations to
maintain the confidentiality of Starwood’s highly confidential and proprietary information under

the NON-SOLICITATION, CONFIDENTIALITY AND INTELLECTUAL PROPERTY

AGREEMENT.



118.  As a direct and proximate result of the wrongful conduct by Defendant
Lalvani, Plaintiff Starwood has suffered and continues to suffer irreparable injury.

119. As a direct and proximate result of the wrongful conduct by Defendant
Lalvani, Plaintiff Starwood has suffered and cortinues to suffer substantial money damages,

AS AND FOR A THIRD CLAIM FOR RELIEF
(Imducing Breaches of Contracts; and
Torticus Interference With Contractual Relations — Hiltan)

120, Plaintiff repeats and realleges each and every allegation set forth in para-
graphs one through 119 as though tully set forth herein.

Iii . Defendant Hilton knew of Klein's and Lalvani’s contractual obligations ta
Starwood,

122. By its wrongful actions, Defendant Hilton intentionally induced Klein and
Lalvani to breach their contracts with Starwood and has tortiously interfered with Starwood’s
contractual relations with Klein and Lalvani,

123, As a direct and proximate result of Defendant Hilton’s wrengfal conduct,
Plaintiff Starwood has suffered and continues to suffer irreparable injury.

124, As a direct and proximate result of Defendant Hilton’s wrongful conduct,
Defendant Hilton has been unjustly enriched and Plaintiff Starwood has suffered and continues

to suffer substantial money damages,

AS AND FOR A FOURTH CLAIM FOR RELIEF
(Fraud — Klein)
(Aiding aud Abetting Fraud — Hilton and Lalvani)

125. Plaintiff repeats and realleges each and every allegation set forth in para-

graphs one through 124 as though fully set forth herein.



126. At the time Starwood and Klein entered into the separation agreement, De-
fendant Klein acknowledged -that he had access to Starwood Confidential Information. Klein
represented to Starwood that he had returned or would return all such information to Starwood
by May 30, 2008, and that he had ﬁot retaiged and would not retain originals or any copies of
documents, records or materiels of any kind, whether written or electronically created or stored,
which contain, relate to or refer 1o any Confidential Information belonging to Starwood. Klein
also represented that he would not use or disclose any Starwood Confidential Information.
These representations were collateral to and separate from the obligations that Klein was under
by virtuc of his then-existing employment agreement with Starwood,

127. At the time that Klein made these and other representations to Starwood,
they were false and Klein knew themn to be false. At the time that Klein made these and other
representations he was already copying Starwood Confidential Information onto his personal
computer, he was already emailing Starwood Confidential Information to his personal e-mail ac-
count, he was already taking Starwood Confidential Information home, and he was already ship-
ping boxes directly to Hilton's executive offices in Beverly Hills, California — all without the
authorization or agreement of Starwood,

128, Klein lied to Starwood and made knowingly false representations in order
to induce Starwood into entering into the separation agreement and paying Klein over $600,000
in severance payments to which, as a result of his wrongful conduct, he was not otherwise enti-
tled, as well as to conceal the fact that Klein was already stealing Starwood Confidential Infor-

mation 10 be used for the benefit of Hilton.
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129, Klein’s representations that he would not take, use or disclose any Star-
wood Confidential Information were knowingly false when made and were made by Klein for
the purpose of defrauding Starwood.

130.  Klein did not inform Starwood that, two weeks before Klein signed his
separation agreement with Starwood, Klein had already signed an employment agreement with
Defendant Hilton and that, in concert with Lalvani, Klein had already knowingly and intention-
ally taken Starwood Confidential Information in contravention of Starwood policy and his exist-
ing fiduciary and contractual obligations with the intention of providing it to and nsing it for the
benefit of Hiiton, Hilton and Lalvani were aware of and knowingly aided and abetted Klein’s
fraud.

131, Starwood relied on Klein’s representations that he would not take, use or
disclose Starwood confidential information when Starwood entered into the separation agree-
ment and agreed to pay Klein over $600,000 in severance payments,

132, Klein has fraudulently obtained Starwood Confidential Information for the
unjust enrichment of himsslf, Lalvani and Hilton, Lalvani, who also looted Starwood’s files, and
Hilton, for whose benefit the information was stolen, were aware of Klein’s false statements to
Starwood.,

133, As a direct and proximate resalt of the wrongful conduct of Defendants
Hilton, Klein and Lalvani, Defendants have been unjustly enriched and Plaintiff Starwood has
suffered and continues to suffer money damages.

AS AND FOR A FIFTH CLAIM FOR RELIEF
(Misappropriation of Trade Secrets — Hilton, Klein and Laivani)

134, Plaintiff repeats and reatleges each and every allegation set forth in para-

graphs one through 133 as though fully set forth herein,
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135, By their wrongfutl actions, Defendants Klein and Lalvani have knowingly
misappropriated and used Starwood trade secrets in breach of their agreements, confidential rela-
tionships and fiduciary duties to Starwaod.

136, By its wrongful actions, including discovery of Starwood’s trade secrets
through improper means, Defendant Hilton has knowingly misappropriated and used, or aided
and abetted the misappropriation and misuse of, Starwood trade secrets.

137. As a direct and proximate result of the wrongful conduet of Defendants
Hilton, Klein and Lalvani, Plaintiff Starwood has suffered and continues to suffer irreparable in-
Jury.

138, As a direct and proximate result of the wrongful conduct of Defendants
Hilton, Klein and Lalvani, Defendants have been unjustly enriched and Plaintiff Starwood has
suffered and continues to suffer money damages,

AS AND FOR A SIXTH CLAIM FOR RELIEF
(Unfair Competition — Hilton, Klein and Lalvani)

139.  Plaintiff repeats and realleges each and cvery allegation set forth in para-
graphs one through 138 as though fully set forth herein.

{40. By their wrongfu! actions, Defendants Hilton, Klein and Lalvani have
knowingly misappropriated confidential and proprietary information for use in Hilton's business
and have engaged in unfair competition with Starwood.

141, As a direct and proximate result of the wrongfitl conduct of Defendants

Hilton, Klein and Lalvani, Plaintiff Starwood has suffered and continues to suffer irrcparable in-

jury.
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142, As a direct and proximate result of the wrongful conduct of Defendants
Hilton, Klein and Lalvani, Defendants have been unjustly enriched and Plaintiff Starwood has
suffered and continues to suffer money damages.

AS AND FOR A SEVENTH CLAIM FOR RELIEF
(Thett/Conversion — Hiiton, Klein and Lalvani)

143, Plaintiff repeats and realleges each and every allegation sct forth in para-
graphs one through 142 as though fully set forth herein.

144, By their wrongful actions, Defendants have intentionally stolen and con-
verted Starwood confidential and proprietary information and trade secrets to the exclusion of
Starwood’s rights.

145, As a direct and proximate result of the wrongful corduct of Defendants
Hilton, Klein and Lalvani, Plaintiff Starwood has suffered and continues to suffer irreparable in-
jury,

146.  As a direct and proximate result of the wrongful conduct of Defendants
Hilton, Klein and Lalvani, Plaintiff Starwood has suffered and continues to suffer money dam-
ages.

AS AND FOR A EIGHTH CLAIM FOR RELIEF
(Breaches of Fidaciary Duty ~ Klein axnd Lalvani)

147, Plaintiff repeats and realleges each and every allegation set forth in para-
graphs one through 146 as though fully set forth herein.

148, As management-level employees entrusted with confidential and proprie-
tary information and trade secrets, Defendants Klein and Lalvani each owed at all relevant times

fiduciary duties to Plaintiff Starwood.



149, Defendants Klein and Lalvani (and pethaps others) each breached that
duty by surreptitiously stealing Starwood's confidential and proprictary information and trade
secrets through improper means and by making or intending o make irproper use of that infor-
mation and those secrets for purposes contrary to Starwood’s interests.

150, As a direct and proximate result of the wrongful conduct of Defendants
Klein and Lalvani, Plaintiff Starwood has suffered and continues to suffer irreparable injury.

151, As a direct and proximate result of the wrongful conduct of Defendants
Klein and Lalvani, Plaintiff Starwood has suffered and continues to suffer money damages,

AS AND FOR A NINTH CLAIM FOR RELIEF
(Aiding and Abettiug Breachey of Fiduciary Duty — Hilton)

152, Plaintiff repeats and realleges each and every allegation set forth in para-
graphs one through 151 as though fully set forth herein,

153, Defendant Hilton kﬁcw of the fiduciary duties owed to Starwood by De-
fendants Klein and Lalvani.

154, By its wrongful actions, Defendant Hilton knowingly induced and partici-
pated in Klein's and Lalvani's breaches of their fiduciary obligations to Starwood,

155, As a direct and pr;)xirnate result of Defendant Hilton’s wrongfil conduct,
Plaintiff Starwood has suffered and continues to suffer irreparable injury.

156.  As a direct and proximate result of Defendant Hilton's wrongful conduct,
Plaintiff Starwood has suffered and continues to suffer money damages.

AS AND FOR AN TENTH CLAIM FOR RELIEF
(Unjust Enrichment ~ Hilton, Klein and Lalvani)

157, Plaintiff repeats and realleges each and every allegation sct forth in para-

graphs one through 156 as though fully set forth herein,
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158, By their wrongful actions, Defendants Hilton, Klein and Lalvani have
been unjustly enriched at Starwood’s expense.

159.  ltis against equity and pood conscience to permit Defendants to retain the
benefits derived from their wrongful conduct.

160.  As a direct and proximate result of the wrongful conduct of Defendants
Hilton, Klein and Lalvani, Plaintiff Starwood has suffered and continues to suffer irreparable in-
Jury.

161, As a direct and proximate result of the wrongful conduct of Defendants
Hilton, Klein and Lalvani, Plaintiff Starwood has suffered and continues to suffer money dam-
ages.

AS AND FOR A ELEVENTH CLAIM FOR RELIEF
(Violation of Computer Fraud and Abuse Act — Hiiton, Klefn and Lalvani)

162.  Plaintiff repeats and realleges each and every allegation set forth in para-
graphs one through 161 as though fully set forth herein,

163.  Starwood’s computers and computer systems arc “protected computers”
under the federal Computer Fraud and Abuse Act, 18 U.S.C. § 103 He)(2).

164, By their wrongful actions, Defendants Klein and Lajvani (and others
working under their direction and at their express instruction) intentionally accessed Starwood's
protected computer system, without authorization and/or in excess of authorized access, and
thereby obtained information from Starwood's protected computer system.

165. By their wrongful actions, Defendants Klein and Lalvani kmowingly and
vﬁth intent to defraud, accessed Starwood’s protected computer system, without authorization

and/or in excess of authorized access,
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166. By their wrongful actions, Defendants Klein and Lalvani furthered the in-
tended fraud, obtained unauthorized use of Starwood’s protected computer system, and obtained
Starwood’s proprietary information, the value of such exceeding $5,000 in value in any one year
period.

167.  The wrongful conduct of Defendants Klein and Lalvani was done with in-
ducement, from and with the knowledge and participation of Defendant Hilton, andfor for the
benefit of Defendant Hilton such that Hilton is equally responsible for the wrongfil conduct of
Klein and Lélvani.

168. By their wrongfal actions, Defendants Hilton, Klein and Lalvani inten-
tionally accessed Starwood’s protected computer system without authorization, and as a result of
such conduct, caused Starwood damage and loss.

169.  The wrongful actions of Defendants Hilton, Klein and Lalvani have
caused loss 1o Starwood that exceeds $5,000 in value during any one year period, in that Star-
wood has spent far in excess of $5,000 in responding to the offense and conducting a damage
assessment,

170, The activity of Defendants Hilton, Lalvani and Klein constitutes a viola-
tion of the federal Computer Fraud and Abuse Act, 18 U.S.C.A. § 1030(a)(2)C), (2)(4), (a)(5)C),

end Starwood is entitled to foll compensatory damages under that Act,
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PRAYER FOR RELIEF

WHEREFORE, Plaintiff Starwood Hotels & Resorts Worldwide, Inc. prays for

the following relief:

(i)

(i)

(iiD)

(iv)

v)

(vi)

preliminarily and permanently enjoining Defendants Hilton, Klein end Lalvani
and their respective officers, agents, servants, employees and attorneys, and afl
other persons whe are in active concert or participation with them who receive ac-
tual notice of the order by personal service or otherwise, from using or benefiting,
directly or indirectly, from the use of Starwood's confidential, proprietary and
trade secret information, including without limitation the Starwood Confidential
Information:

preliminarily and permanently enjoining Defendants Hilton, Klein and Lalvani
and their respective officers, agents, servants, employees and attorneys, and all
other persons who are in active concert or participation with them who receive ac-
tual notice of the order by personal service or otherwise, immediately to return all
Starwood Confidential Information in their possession, custody or control;

preliminarily and permanently enjoining Defendants Hilton, Klein and Lalvani
and their respective officers, agents, servants, employees and attorneys, and all
other persons who are in active concert or participation with them who receive ac-
tual notice of the order by personal service or otherwise, immediately to destroy
and to certify under oath the destruction of all materials derived in any way di-
rectly or inditectly in whole or in part from any Starwood Confidential Informa-
tion;

preliminarily and permanently enjoining Defendants Hilton, Klein and Lalvani
and their respective officers, agents, servants, employees and attorneys, and all
other persons who are in active concert or participation with them who receive ac-
tual notice of the order by personal service or otherwise, immediately to destroy
and 10 certify under oath the destruction of all documents and information relating
to the promotion and roll-out of Hilton’s Denizen brand — thus requiring Hilton
to start over without the benefit of its theft of Starwood Confidential Information;

preliminarily and permanently enjoining Defendants Hilton, Klein and Lalvani
and their respective officers, agents, servants, employees and attorneys, and all
other persons who are in active concert or participation with them who receive ac-
tual notice of the order by personal service or otherwise, to impose a constructive
trust on and provide a detailed accounting of all revenues derived and expenses
saved by Hilton from the use of the Starwood Confidential Information;

preliminarily and permanently enjoining Defendants Hilton, Klein and Lalvani
and their respective officers, agents, servants, employees and attorneys, and all
other persons who are in active concert or participation with them who receive ac-
tual notice of the order by personal service or otherwise, for a reasonable time
from pursuing any hotel owners for hote! properties targeted in the locations iden-
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tified in the Starwood Confidential Information as targeted for Starwood Lusury
Brand Group properties; and

(vii)  preliminarily and permanently enjoining Defendants Hilton, Klein and Lalvani
and their respective officers, agents, servants, employees and attorneys, and all
other persons who are in active concert or participation with them who receive ac-
tual notice of the order by personal service or otherwise, for a reasonable time
from negotiating with any investors with whom Starwood has current manage-
ment coniracts;

(viil} ordering Defendants Hilton, Klein and Lalvani to disgorge all unjust enrichment
as a result of their taking and use of Starwood Confidentia] Information;

(ix}  ordering Defendants Hilton, Klein and Lalvani, jointly and severally, to pay Star-
wood compensatory damages in an amount to be proven et trial;

(X) ordering Defendants Hilton, Klein and Lalvani each to pay Starwood punitive
damages in amounts to be proven at trial; and

(xi)  ordering such other and furtker relief as this Court deems Jjust and proper,
Dated: April 16, 2009
CAHILL GORDON & REINDEL P

By: WW

Charles A, Gilman
David G, Januszewski
Andrea R, Butler

80 Pine Street
New York, New York 10005
(212) 701-3000

. Antorneys for Plaintiff Starwood Hotels & Resorts
Worldwide, Inc.



DEMAND FOR TRIAL BY JURY

Plaintiff demands trial by jury on all claims as to which it is so entitled,

By: W

Charles A. Gilman
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STARWOOD

HOTELE 3 ACGOATE WoALOWION, INC.

May 9, 2005 ) David K, Naorton

BVE Human Roaources

Ross Klein :
c/o Starwond Hotels & Resorts Worldwide, Inc.

Dear Ross,

The specifics of your assignment with Starwood Hotels & Resorts Worldwide, inc., in connoction
with your promotion to President, W Hotels Worldwide, are outlined below-

Start Date:

Subfect to the terms of this letter, your promotson with Starwood will be effective on May |,
200sS.

Responsibilities: .

Initially, your position will be President, W Hotols Worldwide, and you shall perform such duties

- andservices as ere assigned to you by the Company as requested, You shall devots your full time

© and attention o the affafrs of the Company and to your Jjob duties, and use your best effods and
abilities to promote Starwood's interests  You will initially be reporting to Steve Heyer, Chinf
Executive Officer, though the Company may make chenges in your reporting structure title, and
Jjob respankibilitics at any time. - ' :

In performing your duties, you will be expected to comply at all times with all Starwood pclioin#,
procedures and directives as they currently vxist or as they may be adopted or changed from time
to time.

Base Salary:

Your basc salary will be $400,000 annually, prid i or semi-monthly intervals of $16,666.66, less
applicable withholdings. The Starwood salary program provides performance-based salary
reviews for future salary progression. ’

Annual Incentive (Bonus):

You will be eligible to participats in the Starwood Annval Ircentive Plan {AIP). Your mrget
incentive is 75% of base salary. Your actus) incentive award will be based upon @ varjety of
tactors including Company and division performance, and your achieving specified performance
criteria to be established and approved with your manager [n the event that changes are made to
-any of the ihventive plans, the chenges will apply to you es they do other similarly sitested
employees of the Company, :

+ Payment of your 2005 bonus (pro-rata) wil] be delivered according 1o the regular armual incentive
plan payout schedule. An annue! bonus shall not be deemed eamed by you until the Company
bras determined your entitlement to such bomss and only if you are employed by the Company at
the time such bonus is payable in sccordance with the Annual Icentive Plan (ATP) and Company
practices. The Company does not pay pro-rata bonuses wpon deparnure,
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Long Term Incentive:

You.will be eligible to participate in the Starwood Long Term Incentive Compensation Plan
("LETP"), subject to the terms and conditions of the plan, as it ey be changed from time to time,
This plan cwrently provides for the award of stock options and/or restricted shaves at the
Company's discretion to high performing executives. The actus} number of shares graated, if
any, will be based upon your performanse, :

Benefits:

Your original hire date will remain the same for benefit acoural purposes.  If your promotion
necessitates a change in medical nlans, ibformation will be provided to you after your new
assignment begins,

" Resolution of Dispates:
From time to time, disagrecments and misunderstandings may arise concerning your joh
responsibilities, performanca, cornpensation, benefits or other metters affecting your employment
- with Starwood, or onc of its affilisted companies, We hope that we will be ablz to resolve such
matters through normal discussions with your immediate managers ur Human Resources
representatives,

In the event thase efforts fail, you and Sterwood sgree, except as may be prohibited by law or as
otherwise excluded by the terms of the attached Mutual Agreement to Arbitrate (Attachment A),
to submit any and all disputes relating to or arising vut of this offer letter, your employment with
Starwood or the termination of that employment to final and binding arbitration pursuant to the
employment rules then in effect of the American Asbitration Assaciation, which shall he the sole
and exclusive remedy for such disputes. Accordingly, you acknowledge and agree that this offer
of eraployment and the benefits provided herein are contingent upon your execution of the
Mutual Agreement to Arbitrate provided to you herewith and incorporated herein by reference,
In the eveut that thc Mutual Agreement to Arbitrate Is determined by » court with
appropriate jurisdicton o be unenforceable, you and Starwood Hotels & Resoris
Worldwide, Inc. walve auy right to a trial by fury on the claims that otherwise wogld have
been subject to the Mutusl Apreement to Arbltrate,

Emplayment Term; ]

While Starwood looks forward to a long and mulually beneficial relationship with you, you
_ should understand that thers is no fixed duration for your employment, In accepting this offer,
-you ackriowledge and agree that your employment with the Compary i3 at will, and may be

terminated by Starwood at any time, with or without notice and for BNy O na reason. By signing

below, you acknowledge thet excepl for this letier, there {3 not and shall not be any written
- contract between you and the Company conceming this offer of employment or your prospective
employment, and that nothing in this letter guarantees employment for any definite or specific
termn or duration or any particular level of beastits or compensation

Sevarance:

In the event that Starwood terminates your employment for any reason other than cause,
Starwood will pay to you twelve (12) months of yaur then current base salary, in 2 lump sum less
all applicable withholdings (the "Severance Payment™), and it will periodically reimburse you for
your COBRA expenses minus your last levef of normal contribution for up to twelve (12) months



commencing on the Wrmination date, The Severance Payment will be in liew of any
compensation, damage or rsmedy to which you might otherwise be eatitled and will bé subject to
and conditioned upon (2) your continuing compliance with the Non-Solicitation, Confidentiality
and Intellectual Property Agreement referred to below, and (b} your signing a written waiver and
release of any and all clalms againet Starwoad arising out of or relating to your employment with
Starwood, in form and substence satisfactory fo Starwood. Yeu will not be eligible for any
Severance Payment or COBRA vefmbursement 1f you resign from your employment with the
Company.

For purpases of this paregraph, “cause,” shell mean (i) any material breach by you of any of the
duties, responsibilities or ebligations of your employment, or any of the policies or practices of
Starwood; (if) your failure or refusal to properly perform, or the hebitual neglect of (both as
determined by Starwood in its reasonable discretion rnd judgment), the duties, responsibilities or
obligations of your empioyment, or to properly perform or foltow (as determined by Starwood in
. its reasonable discretion and judgment) any lawful order or direction by Starwood; (ilf) any acts
or omissions by you that constitute (ay determnined by Starwood in its reasonabls discretion and
judgment) fraud, dishoneaty, disloyalty, breach of trust, gmvoss nepligence, civil ot criminal
illegality, or any other misconduct or behavior that could (as determined by Starwood fu its
~ reasonable discretion and judgment), subject to civil or criminal liability or otherwise adversely
affect the business, interests or reputation of Starwood or any af its affiliates,

Othey Conditions and Obligations:

You-acksiowledge that you are net subject to any cunvently =ffective employment contract, or any
other contractual o other binding obligations pursuant to which your employment or employment
activities with or on behalf of the Company may be subject 1o any restrictions. Restrictions
include, without limitetion, any agreements or other obligations or documents relating to non-
competition, confidentiality, trade seorets, proprietary information or works for hire, By signing
this letter, you represent to Starwood that there are no agreements or arangements, whether
written or oral, in effcct that would prevent or confiict with your full performance of your
Employments dutizs and responsibilities to us.

As a further condition of this offer and your right to veceive any of the benefiis detailed herein,
you agree to exccute and be bound by the Nou-solicitation, Cenfidentiality and Intellectual
Property Agreement attached hersto {Attachment B) and incorporated hierein by reference,



Neo Other Assurances:
You ackmowledge that in deciding to sign this offei, you have not ralied on any promises,
commitments, statements or representations, whether spoken or in writing, made to you by any
reprasentative of the Company, except for what is expressly stated herein. This offer replaces and
cancels ali previous agrecments, cormmitments, and understandings whether spoken or written, if
any, that the Company or any vepresentative of the Company may have made in connection with
your anticipated employment,

You also acknowledge that this offer is intended as writien, and that no marginel notations or
other revisions to either this offer, the Mutual Agreement to Arbitrate, or the Non.golicifation,
Confidentiality and [ntellectual Property Apreement are binding on the Company unless
expressly conscnted to in writing by the Exesutive Vice President, Human Resources or
Suarwood’s General Counsel. This offer shall be construed, governed by and enforced in
accordance with the laws of the State of New York, without regard 10 i3 confliots of laws
principles, .

By signing and returning this letter, you confirm that this letter accuraiely sets forth the current
understanding between you and Starwood and that you eceept and agree to the terms ss stated
above,

Very tiuly yours,

David Norton

EVP, Human Resources

Starwood Hotels & Resorts Worldwide, Ing,

ce: Persornel File

ACCEPTED AND AGREED TQ:

U1

Data




Attachment A

MUTYAL AGREEMENT TO ARBITRATE

In order to gain the benefits of 2 speedy, impartial, and cost-effective dispute resolution
procedure, and {or good and valid consideration a5 covenanted below and in addition to any other
consideration, end intending to ve legally bound, Starwood Hotels & Resorts Warldwide, Inc.
("Starwood") and | hereby agree that, exuept as otherwise provided herein, all disputes and claims
for which a court atherwise would be suthorized by law to gran! refief, in any manner, that I may
‘have, now or in the future, during or afeer my employment with Starwood, of any and every kind
or nature. whatsoever with or against Starwood, any of Starwood's sffiliated or subsidiary
companies, partmers, joint venturers, owners of properties Starwood manages, and/or any of his,
her, its or their directors, officers, employees or agents , or any disputes and claims that Starwood
may have against me (collectively, “"Claims"), shal! be submitted to the Amcrican Arbitration
Association {"AAA"} 10 be resolved and determined through final and binding acbitration before
g single arbitrator and to be condiscted in accordance with the National Rules for the Resolution
of Employment Disputes of the AAA. Starwood and ! agree that the arbitrator will have the
authority to grant motions dispositive of all or purt of any Claim, Starwood shall be responsible
for payment of all arbitrator compensation, AAA filing fecs snd AAA administrative fees, other
than the initial AAA filing fee for which [ will be responsible to pay up lo a maximum of
$500.00, or a5 otherwise required by faw, '

Any reference in this Agreement to Starwood also refers to all of Starwood’s affiliated
entities, benefit plans, the benefit plans® sponsors, fiduciarics and administrators, and all
successors and assigns of any of them,

Starwaod and } each have the right to representation by counsel with respect (6 arbiiration
of any dispute pursuant to this Agreement. Except as prohibited by law, at the request of either
Starwood or me, the arbiration procecdings shall be conducted in sonfidence, and, in such a cosc,
all doguments, testimony, and records shall be received, heard, and maintained by the arbitrator in
confidence, aveilable for inspection only by me and Starweod, our respestive attorneys, and
experts, who shall agree, in advance end in writing, 1o receive all such information confidentially
‘and 1o maintain the seerecy of such information unti it shall become generally known, Both
. parties shall be allowed sdequate discovery as part of the arbitration process, including reasonable
access to essential documents and witesses as determined by agreement or the arbimator,

The arbitrator shall conduct a full hearing as 10 all issues and disputes nol resolved by
dispositive motion. At such hearing, the partics shall be entitled to present cvidence and examing
and cross-examine witnegses, The arbitrator shall jssuc 2 wrinen decision reveuling the essentiat
findings and conclusions upon which any award {s based. In sddition, the arbitrator shatl have
atithority to award equitable relief, damages, costs, and fees to the extent permitted by law.
including, but not iimited to, any remedy or relief that a governing court might order.

.Starwood and 1 hereby agree that the Claims subject to srbitration shal! include but not be
limited to any and al] Claims that arise out of or are related to the offer of employment, transfer or
promotion eatended by Starwood to me, any withdrawai or rescission of that offer, any aspect of
my employment with Starwood or the tems and conditions of that employment, any claim for
oonus, vacation pay or other compensation, any kermination of that employment and any Claim of
discrimination, retalistion, or harassment based upon age, race, religion, sex, creed, ethnicity,
pregRancy, veieran status, citizenship staius, national origin, disability, handicap, medical
condition, sexual orientation or any other unlawful basis, or any other unlawfut conduct, under



any applicable federal, state, Yocal or other statutes, orders, laws, erdinances_. regu?ations or the
Tike, or case law, thel refate to employment or employment practicss, including without
limitation, Title VII of the Civil Rights Act of 1964, a5 amended, the Civil Rights Act of 1991, as
amended, the Civi) Rights Acts of 1866 and 1871, 3s amended, the Age Discrimination in
Employment Act of 1967, as amended, the Americans with Disabilities Act of 1990, as arended,
 the Pamily Medical Leave Act of 1993, a5 amended, the Employee Retivernent Income Stourity
Act of 1990, as amended, the Worker Adjustment Retraining and Notification Act, as amended,
the Fair Labor Standards Act, as amended, the Vietarn Era Veterans' Readjustment Assistancy
Act, a¥ amended, the Equal Pay Act, as amended, the Rebabilitation Act, 85 amended, the
lmmigration Reform and Control Act, and the state and ocsl analogues to the foregoing.

Starwood and T further agree that the Clairms subject 1o arbitration shalt exalude any
Clairms required by any applicable federal, state, Jocal or other statute or benefit or penston plan
to be submitted to an administrative forumn (for example, a workers' compensstion claim, a claim
for umemployment insursnce benefits, or an administrative charge of discrimination or retaliation
filed with the Equal Emplayreent Opportunity Commission or the state or [ocal anglogue o that
agency but not litigation arising from such charges) and any Claims involving solely a monetary
dispute within the jurisdiction of 2 small claims court. Starwood and T further agree that the
Claims subject to arbitration alse shall exclude any Claimy to the extent they involve the alleged
taking, use-or disclosure of trade sccrets and similar confidential or proprietary information,
Claims mvolving & failure to pay 3 retention bonus or retocation expense, Claims involving a
failure to repay any unearned portion of & refention bonus or velocation ¢xpense, Claims based
upon any employee pension or benefit plan the terms of which contain an enforceable arbitration
procedure, in which case the prosedure of such plan shali apply, and Claims that cannot be

“compelled to mandatory arbitration under applicable federal taw., -

Starwood and [ agree that any arbitration award rendered as the result of any arbitration
under this Agreement shall be final and binding and may be entered and enforced as & court
judgment in accordanice with applicable law. Starwood and 1 further agres that this Agreement,
any arbitration under this Agreement and sny arbiwation award rendered in such arbitration shali
be govermned by the Federal Arbitration Act,

By entering into this Agreemenf, Starwood and I sach specifically acknowledge and
understand that the right to the determination and/or tisi of any Claima in court before-a judge or
2 jury is a valuable right, end that by signing this Agreement Starwood and I hereby knowingly
and voluntarily waive any sand all rights we may have to assert any Claims in any court of
compedent jurisdiction and to a determination and/or trial before a judge or a jury.

. Tturther undecstand and acknowledge that this Agreement is niot intended to be and shall
not be-deemed to constitute a contract of employment for any specific duration, and thal my
employment shall be aad remain at will, which means that Starwond and I shall be free to
terminate that émployment at any tUme for any or no reason with or without notice and with or
without cauge, :

Each party’s promise to resolve Claims by arbitration in aceordance with the provisions
of this Agreement is considerstion for the other party's like promise. Additiasally, [enter into
this Agreement in consideration of Starwooed's employment, transfer or promotion of me,



This Agreement shall survive my employer-employec relationship with Starwood and
shell apply to any covered Cleim whether arising or zsseited during my employment or after the
- termination of my employment with the Company. This Agreement can be madified or revoked
only by 2 writing signed by both Starwood's Bxecutive Vice President, Human Resources and me
and that expressly refors to this Agreement and specifically states an intent to modify or revoke it.
This is the complete agreement of the parties on the subject of arbitration of disputss, except for

any arbitration provision contained in a pension or benefit plan or an agreement covering change
in control benefits and protections.

EACHPARTY TO THIS AGREEMENT ACKNOWLEDGES CAREFULLY READING THIS
AGREEMENT, UNDERSTANDING ITS TERMS, AND ENTERING INTO THIS
AGREEMENT KNOWINGLY AND VOLUNTARILY AND NOT IN RELIANCE ON ANY

PROMISES OR REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS
AGREEMENT I'TSELF.

BACH PARTY FURTHER ACKNOWLEDGES HAVING THE OPPORTUNITY TO DISCUSS
THE AGREEMENT WITH PERSONAL LEGAL COUNSEL AND HAS USED THAT
OPPORTUNITY TO THE EXTENT DESIRED,

owees 3 WO %% 4
Dét@;_i{i{o ¢

Dahd Norton
EVP, Human Resources
Starwood Hotels & Rerorts Worldwide, Inc,



Altachment B
NON-SOLICITATION, CONFIDENTIALITY AND INTELLECTUAL .
- FROPERTY AGREEMENT

This Non-solicitation, Confidentizlity and Intellectyal Property Agreement .
("Agreement") is entered into as of this 1% day of May 2005, (the "Effective Date™), by and

between Starwood Hotels & Resorts Worldwide, Inc, (the "Company") and [Name]
{“Employee™, '

_ WHEREAS, the Company devoles significant time, resoucecs and efford to the
fraining and advancerent of its management, and its management team constitutes a significant
asset and important competitive advartage; and

_ WHEREAS, the Employee has and will have BCCESS 1o important and sensitive
confidential information; and

WHEREAS, the Company has determined that it is i the best interests of the
Company and its shareholders ta enter into sn agreement with Employes whereby Employee will
be prohibited from soliciting employees of the Company in accordance with the teyrms and
conditions of this Agreement; and

WHEREAS, Ermployes may create inventions, trade secrets, know-how and
« documents or other works of Buthorship and may appesr or perform in varjous promotional
‘materials within the scope of Employee’s employment

WHEREAS, in consideration of the Company's offer of empioyment, Employee
agrees to enter into thiy Agresment,

THEREFORE, the Company and Employec agree a5 tollows:

X 1. Nog-golicitation. During the period in which Employee is ¢mployed by
the Company, and for a period of one (1) year following the date of ey termination of
smployment from the Compeny, Smployee shall nor, without the prior written consent of the
Company, exoept in the course of carrying out Employee's duties hereunder, divectly or indircetly
solicit or attempt to solicit for employment with or on behalf of any corporation, parmership, joint
venture or other business entity, any person who is, o &t any time during the six-month period
preceding the solicitation of such purson was, & management-level employee of the Compeny
(including, without limitation, tor this purpase any directer level employse of the Company and
any General Manager of any hotel owned (in whole or in part) or managed by the Company),

2. Confidentiality. Employee acknowledges that during the course of
his’her employment with the Company, Employee will rective, and will have sccess to,
“Confidential Information,” as such term is defined below, of the Company and that such
information is & special, valuable and unique asset helonging to the Cornpany, Acoordingly,
Employee is willing to enter into the covenants contaned in this Agreement in order to provide

" the Company with what Employee considers to be reasonable protection for the Company's
interests,  All niotes, memorand, papers, documents, conespondence or wiitings (which shall
include information recorded or stored in writing, on magnetio tape or disc, or otherwise recorded

. or stared for reproduction, whether by mechanical or electronic means and whether or not such



reproduction will result in & permanent record being made) (“Documents™) which from time to-
time may be in Employee's possession (whether prepared by Employec or not) relating, directly
or indirectly, to the business of the Company shall be and remain the property of the Company
and shall be delivered by Employee to the Company immediately upon request, and in any event
promptly upon termination of Employee's employment, and Employee shall not make or keep any
copies or extracts of the Documnants, At any tme during or after Employee's employment with
the Comipany ends, without the prior written consent of the Compeny, uxcept (i) in the cowrse of
carrying out Employec's duties hercunder or (ii) to the extent required by a court or guvernmental
agency, OF by applicable law or under corpulsion of legal process, Erployee shall not disclose to
any third person any information cencerning the business of the Company, including, without
limitation, any trade sccrets, owstomer lists and details of conmracts with or requirements of
custorners, the identity of any owner of'a managed hotel, information relating to any curvent, past
or prespective management agreement or joint venture, mformation pertaining to business
methods, sales plans, design plans and strategics, manegement arganization, computer systems
and software, operating policies or manualy, personnel records or information, information
relating to current, past or contemplated employee benefits or tonpensation data or strategics,
business, financial, development or marketing plans, or manpower strategies or plans, financial
" records or other financiaf, commercial, business or technical information relating to the Company
{collectively, "Confidential Information"), unless such Confidential Information has been
previously disclosed to the public by the Company or is in the public domain (other than by
- reason of Employce's breach of this Section 2), Employee will, prior to making any such
disclosure pursuant to subsection (i), promptly notify the Company of hisher receipt of such
process or requirgment, consult with the Company on the advisability of taking steps to resist or
narrow such request, cooperats with the Company in any sttempt that the Company may make to
obtain  court order or other reliable assuranee that confidential treatment wiil be accorded to ali
or designated portions of such information, and not dis¢lose such Confidential Information uniess
the Company shall have had reasonsble opportunity to obtain a court order prohibiting or limiting
such disclosure.

: ' 21 Employee agrecs that, both duting and after Employee's
employment with the Company, ift Employee is uncertain of whether or not information is
confidential, Enyployee will treat that information as Confidential information until Employee has
veceived written verification from an suthorived officer of the Company that the information is
not Confidential Information,

: 3. Intelleciya) Propevty and Publicity Rights. Employee scknowledges and
agrees that all right, title and interest in and to patents, patent applications, inventioms,
improvements, discoverics, developments, processes, business methods, technical infurmation,
know-how, trade secrels, computer programs, writings, desigus, copyrights, maskworks,
tradernatks, scrvice marks, trede names, wade dress and the bike (collectively, “Intelicctual
Property”), including the right to invoke the benefit of the right of priority provided by any treaty
to which the United States s a party, which Ermployee Greates, conceives, develops or obiaing,
either solely or jointly with others, during Ermployee’s employment with the Company () with

© the use of the Company’s time, materials, facilities or other regources; or (b) resulting from or
suggested by Emptloyee's work for the Company; or {c) in any way relating 10 any subjest matier

" relating to the existing or contemplated business, products and services of the Company or the

Company's affiliates, subsidiaries and licensees shell be owned by the Covopany, Upon request,

Employee shall exccute all such assignraents and other documents and take alf such other sction

as the Company rray reasonebly request in ovder o vest in the Company, or its nominee, all of

Employee's right, title, and interest in and to such Mtellectus) Property. Employee further

acknowledges and ugrees that the Company shall have the perpetusl, worldwide right to use



Emplojee's name, performance, biography, voice, image, signature and fikeness in promotional
oF any other materials developed by or for the Company during Employee’s smployment with the
Company.. Employee hercby irrevocably and unconditionally waives any and all rights that
helshe has or may have in and to the Intellectus] Froparty, including, without Hmitation, any
“moral rights” that he/she has or may have as “author” of the Intellectual Property, and hereby
expressly sgrees not to make any claim or demand against the Company or any party authorized
by the Company to exploit the Inteliectual Property.,

4, Equitable Relief.

4.4 Employee acknowledges that the restrivtions and obligations
speeified in Sections 1, 2 and 3 hersof are reasonable in view of the nature of the business in
which the Company is engaged and Employee's knowledge of, and responsibilities with respect
t0, the Company’s busincss, and that any breach of Sections 1, 2 or 3 hereof may cause the
Company irreparable harm for which there is no adequate remedy at law, and as a resulf of this,
the Company will be entitled to the isstance by a cowt of competent jurisdiction of an injunctiom,
. restraining order or other equitsble relief in favor of the Company, without the necessity of
- posting a bond, restraining Employee from comumitting or continuing to cormit any such

violation, Any right o obtain an injunction, restraming order or other cquitable relicf hereunder
will not be deemed to be a wajver of any right lo assert any other remedy the Company may have
at law or in equity, including, without limftation, the vight to cancel peyments to which Employes
is otherwise entitled under Employec's cmployment agresment,

42 Any proceeding or zotion secking equitable retief for violation of
Sectians 1, 2 and 3 hereof may be commenced in the feders! coutts in the Southern District of the
State of New York, or in the absence of federnl Jjurisdictior: in state court in the State of New
York. Employee hereby imevocably and unconditionally submits to the exctusive jurisdicton of
such courts and agrees to take any and all future action necessary to submit to the jurisdiction of
such courts, Employee irrevocably waives any objection that Employes now has or hereafler
may have to the laying of venue of any suit, action or procezding brought in any such court and
further ircevocably waives any claim that any such suit, action or proceeding brought in any such
court has been brought in an inconvenient forum. ¥Final Judgment ageinst Employee in eny such
suit will be conclusive end may be enforced in other Jjurisdictions by suit on the judgment, &
certified or true copy of which will be conclusive evideace of the fact and the amount of any
lighility therein deseribed, or by appropriate proceedings under an applicable treaty or otherwige,

3. ifity. In the event that any provision of this Agreement conflicts
with the law under which this Apreement is 1o be construed, and/or if any such provision is held
invalid by & court with jurisdiction over the parties to this Agreement and the subject maiter of
this agreement, () such provision will be.deemed to be restatod to reflect as nearly as possible the
original intentions of the parties fo the fullest extent permitted under appliceble law, and (b) the
remaining terms and provisions of this Agresment will remain in fult force and effect.

6. Governing Law, This Agreement shall be construed, governed and
enforced according to the laws of the State of New York, without regard to the principles of
conflicts of laws,

7. Amendments and Wajvers, No failure to act by the Company will wajve

any right contained in this Agreement. No provision of this Agreement may be amended or
waived, except by a written agreement signed by both Employes #nd an authorized executive
officer of the Company, Any waiver by the Company of striot performance of any provision of



this Agreement shall not be a waiver of or prejudice the Company's right to require strict
performance of that same provision or any other provision of the Agrecnwent in the future

Employee aclmowledges that he/she has had a reasonablc opportunity to veview and

~consider the terma desoribed sbove and (o consult with an attomey if he/she so chooses prior to

signing this Agreement. Fully understanding the above ferms, Employee i entaring into this
letter agreement knowingly and voluntarily, - '

IN WITNESS WHEREOF, the Parties have execuied this Apreement on the
dey and year first above written, <

EMPLOYEE

TRRWOOD HOTELS & RYESORTS
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STARWOOD

HMOTRLE & NWRARTE WOHW YN, NG

Qctober 9, 2006

Mr, Amar Lalvani
c/o Stakwoud Hotels & Resorts Worldwide, Tne.

Dear Amar,

We are delighted to confing to you our offer of promotion at Starwood Hotels & Resorts
Worldwide, Inc,

Attached are documents specifically optlining our offer of promoﬁen to you. Please review them
carefully and contact me should you have any questions concerning the terms of this assignment,

We zre pleased that you are continuing to be an increasingly important part of our team. Plesse
ackrowledge youy acceptantce of this promotion by signing and returning the attached documnents
to e,

Sincercly,

Dadan, PrasTf

_ Audres Davitt
Vice President, Corporate Human Resources
Starwood Hotels & Resorts Worldwide, Inc,
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October 9, 2006 ' SIARWOOD

HQTEL S & ALSDATY WI‘?’“ WA, ING

Mr. Amar Lalvani _
/o Starovood Hotels & Resorts Woridwide, Inc.

Drear Amar,

We are pleased to offer your promotion with Starwood Hotels & Resorts Worldwide, Ing.,
T {"Starwood” or the *Company™) under the tenms and conditions stated below:

Start Date: '
Subject to the torms of this letter, this assigoment with Sm-wood will begin on Monday, Gotobar
2, 2006,

Responsibilities:

Initially, your powition will be Sendor Vice President, W Development - Global in the Resl Estars
Group at the W offics in New York City and you shal! perform such dutics end services as are
axsigned {0 you by the Company as requested. You shall devote your full time ayd sttention to
the aifsire of the Company and to youwr job duties, snd use your best efforts and abilitics to
pramote Starwood’s lnterests, You mllbempmthlgmmc.thonghthc Company may make
changes in your reporting structure, title, and Job respansibilitics st any time,

In pexforming your duties, you wil be expocted to comply at all times with all Starwood policics,
pracedures mddirccuvusas they cutreatly exist or as they may be adopted or changed from time
to time.

Base Salary:

Your base salary will be $250,000,00 anmuslly, peid in semi-monthly intervals of $10,416,67, and
subject to applicable withholdings for FICA, state and federal taxes. The Starwood salary
progrem provides performance-based salary reviews for futurs selary progression,

Cont of Living Allowance:

You will also receive a cost of living allowance expreszed in bi-weekly tuems; this C.O.L.A. will
be $2,083.33 (on an annuslized basis equivalent to $50,000) for year oue. In year two, this
CLO.L.A, will be $1,041.67 (on an snnualized basiy equivalent to $25,000). Both years will be
subject to applicable withholdings for FICA, stato and federal taxes and Medicare, Thers will be
1o cost of living adjostment In yesr three. Any subsequent reussignment will result in having the
COLA ve-evalnated.

Annus! Incontive (Berus)

You wil] be eligible o participam in ths Starwood Annua) Incontive Plan (AIP). Your target

ficentive is 60% of base salary. Your sctal fucentive award will be based upon = varisty of

factors including company and division performance, and your echisving specified performance

criteria to be established snd approved with your numager, In tho event that changes are made to

any of the incentive plans, the changes will spply to you as they do other simitarly situsied
employoes of the Company,
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Please nate that the AIP provides that 2 portion of your annual borus will be deferred and payable
In Starwood stock or sfock units. The current deferral portion of the bonus is 10% and iy payable
in Starwood stock having a value on the date of deferral equal to 133% of the smount deferred.

Payment of your 2006 bonus will be delivered sccording to the regular sanual inceative plin
payout schedule. An annwal bonus shall not be deemed eamed by you until the Company has
determined your entittement to such bonus &nd only f you arc coiployed by the Compary at the
time such bonus s paysble in accordance with the Annual Incentive Plan (AIP) and Company
practices, The Company dass not pay pro-rata bonnses upon departure,

Long Term Incentive; .
You will be eligibie to panicipate. in Swrwood's Long Term Incentive Compensation Plan
("LTIP"), This plan provides for the award of restricted shares at the Company's digcraton fo
* high performing exccutives. The actual number of shares granted, if any, will be based upon your
performance, :

Benefits:

Your original hire date will remein the same for benefit accrual purposes, If your promotion
necessitated 2 change in medical plans, infomuaton will be provided to you after Yol new
essignment beging, )

Relocation;

Starwood has selected Cartos Mobility Services to administer our Relocution Program. Starwood
will pay the reagonable, out-of-pockst costs of relocating your family and household furnishings
from Brussels to the White Plaing, NY area in accondsnce with the provisions of Starwood's
Relocation Program - Pian 1 Homeowner. Dotails of Starwood's Relocation Peograxn are
encloged. To be eligible for refmburscment of certaln benefits, you are required to utilizs the
services of an agent in the Cartus Mobility Preferred Network on both departave and destination.

To nitiste the moving procsss, please contact your Fuman Resources office. You will be
tssigned to a Client Services Consultant at Carius Mobility who will provide you with relocation
sssistance and the naies of the Preferred Natwork agents. In ap effort to fully utilize our
selocation benefit and avoid additfonal tax Hability, we ask that you do not begin your relocation
proccss before being contacted by your assipoed Cartus Client Servites Conmyltent, Pleass do mot
sign » Listing Agreemont or bogin scarching for a new horme wntil you have spoken with your
Consultant. For questions regarding policy benefits or 1o register o real estate agent with Cartus,
please ¢sit 1-800-423.8624,

In the event that you accept this offer of transfer and velocation expenses are paid 10 you or on
your behalf, you sgree that if you voluntarily terminate your employment withiy one yesr after
your firt day of employment, you will repay all such relocation expenses, reduced by 1/12 for
¢ach full calendar month actuatly worked. In sddition, efigibility for reimbursement of kny und
all relocation expensss will cease ca the last day of employment and sny relocation expenses
inorred after thut date will not be reimbursed by Starivood and will be your responsibility

Resolution of Disputes:

From time to time, dissgreements snd nisunderstandings sy arise concersing your job
responsibillties, performance, conpensation, beaefite or other matters affecting your croployment
with Sterwood, or one of its sffiliated companiss, We hope that we will be able to resolve such
matery through nomal discussions with your immediste menagers or Human Resonrcss

ropresentatives,




Tn the event those efforts fail, you and Starwood agres, except as may be prohibited by law or as
otherwise excluded by the terms of the attached Mutual Agreement to Arbrizrate (Attachioent A),
to submit any and all disputes relsting to or arising.out of this offer letter, your employment with
Starwood or the termnination of that amployment to final and binding arbitration pursuant to the
employment rules then in effect of the American Atbitration Association, which shal) be the sofe
and cxclasive remedy for such disputes. Accordingly, vou acknowledge and agree that this offer
of employment and the benefits provided hercin eie contingent upon your execution of the
Mutual Agroament to Arbitrate provided to you herowith and incorparated heredn by veference,
In the event that the Mutual Agreement to Arbitrate is determined by a court with sppropriate
Jurisdiction to be unenforceable, you and Starwood Hotels & Resorts Worldwide, Ino, waive any
tight to 2 trial by jwry on the claims that otherwise would have been subject to the Matual
Agreement to Arbitrate,

Employment Term:

While Starwood looks forward to & long and mutually beneficial relationship with you, you
should understand thet there is no fined durstion for.yowr employment. In wccepting this offor,
you scknowjedge and ngree that your employment with the Company is at will, and may be
terotinated by Starwood at any time, with or without notice and for ary or no reason, By signing
below, you acknowledge that except for this letter, thery is not and shall not be any writien
contract between you and the Company vonceming this offer of exsplayment or your prospective
employment, and that nothing in this tetter guarantees employment for any detinite or specific
tevm or duration or any particular level of benefits or compensation, T

Seversnce: :

In the cvent that Starwood terminates your employment for any reason other than “cause,”
Starwood will pay 1o you 12 months of your then urrent base salary, in & lump sum less all
applicable withholdings (the "Severance Psyment™) and it will periodically reimburss yeru for
your COBRA expenses mivus your last level of normal contribution for up to 12 months
commencing ou the termination date. ' The Severance Payment will be in Licu of any
campensation, damage of remedy to which you might otherwise b entitled and will be subjoct to
and conditioned upon (a) your continuing complisnce with the Non-Soliciation, Confidentiality
and Intellectual Property Agresment yefered to below and (b) your digning » written waiver and
relegse of any and all claims againat Starwood arising out of or relating to your employmeat with
Starwood. You will not be eligible for any Severance Payment or COBRA retmbursemestt if you
rexipgn from your employment with the Corpany.

For parposes of this parsgraph, “cause,” shall meem (i) any material treach by you of any of the
duties, responsibilities or obligations of your employment, ar sny of the policics or practices of
Starwood; (i) your fajlure or refusal to properfy perform, the duties, rosponsibilities or
obligations of your employment, or o properly perform or follow (as determined by Starwood in
its reasonable discretion and judgment) any luwful order or direction by Starwood; (i) any acts
or omisslons by you thal constituts (s determined by Starwood in its reasonsble discretion end
judgment) fraud, dishonesty, breach of trust, groas neghigence, civil or criminal Dlegality, or &ny
other misconduct or behavior that could (as determined by Starwood ln its reasonables discretion
and judgment) subject 1o civil or criminal Hobility ot otherwise adversely affect the business,
interests or reputation of Starwood o any of it affiliates,




] .

Other Conditions and Obligutions: .
You acknowledge tiat you sre not subject to any currently ¢ffective employment contract, or any
other contractual or other bindiug obligations pursuant to whick your employmesnt or employment
activitics with or en behalf of the Company may be subject to any restrictions. Restrictions
include, without limitation, any agreements or other obligations or documents relating to non.
competition, confidentiality, trade secrets, propristary information or works for hire, By signing
this letter, you represent to Starwood that thers sre o agrecmients Of arrangements, whether
written or oral, in effect that would prevent or confiict with your full performance of your
cmployments deties and responsibifities to us. .

As & further condition of this offer and your right 1o receive any of the benefits dutuiled hersin,
you agree 0 cxeeute and be bound by a confidentiafity and non-golicitation agreement provided
" to you by the Company {Attachment B),

No Other Assurances:
You acknowledge that in deciding to sign this offer, you have not relied on Ay promiges,
commitments, statements or ropesentations, whether spoken or in writing, made to you by wny
representative of the Company, except for what [s sxpeessly stated herain. This offer replaces and
cancels all previous sgrestneats, cotmitments, and understandings whather spoken or written, if
any, that the Company or any representative of the Company may have made ift connection with
© your anticipated emplayment,

You alyo scknowledge that this offer i intended as written, and that no marginal notations or
other revisions to cither this offer, the Mutual Agreement fo Arbitrate, or the Noo-solicitation,
Confidentiality and. Intelisctual Property Agreament ays binding on the Company unless .
expressly conzeated o in writlng by the Sanior Vice President, Human Resources or Starwood's
General Counsel, This offer shall be coustrued, governed by and enforced in accordance with the
taws of the State of Naw York, without rogard 1o its conflicts of laws principles,

By sigoing and returning this Tetter, you conflrm that this letter sccorately sets forth the ourrent
widetstanding between you and Starwood and that you accept und agree to the terms as stated
ghove,

arnes Sabatier '

Senior Vicz President, Global Investments & W Development
Starwood Hotols & Risorts Worldwide, Ing,




" aa otherwise required by law. .

. lindited to any and all Claims that arisc out of or are related to the offer of employment, transfor or

Aunchment A

MULUAL AGREEMENT TO ARRITRATE

In order to gain the bencfits of a speedy, impartial, and cost-offective dispute resohution
procedure, and for good and valid consideration 23 covenanted below und in addition to any other
considerution, and intending to be legally bound, Starwood Hotels & Resorts Worldwide, Inc.
("Starwoed”) and I hereby agreo that, except as otherwiss provided herein, ull dispotes and claims
for whicl a court otherwise would be suthorized by law to grant relief, in any manner, that ¥ may
have, now or in the-future, during or afler my employment with Starwood, of any and every kind
oF nature whatsoever with or againat Starwood, any of Starwood's affiliated or subsidtary
companies, partners, foint venturers, owners of properties Starwood mansges, andior any of his,
her, its o their directors, officers, employses or agents , or any disputes and claims thit Starwood
may have against me (collectively, “Claims™, shall be submitied 16 the Amsrican Afbitration
Amsociation (“AAA"™) 10 bt resolved and determined through finsf and binding arbitration before
3 singlo arbitrator and to be conducted i scoordancs with the National Rules for the Resolution
of Employment Disputes of the AAA. Starwood and 1 agree thut the arbitrator will ave the
authority to grant motions dispositive of ell or part of any Claim. Starwood shal! be responsible
for paymecut of all srbitrator compensation, AAA filing fees and AAA administrative fees, other
thay the initia] AAA filing fee for which I will ke responsible to pay up to s maxinuom of $1.25, or

Any réference in this Agreement to Starwood aleo refers 1o all of Starwood's affilisted
entities, benefit plans, the benefit plans’ sponsors, fiduciaries and administrators, and all
successore and assipns of any of them,

Starwood and I cach have the right to reprosentation by counae] with respect t arbitration
of any dispute pursusnt to this Agrecroent. Except as prohibited by law, at the request of either
Starwood or me, the arbitration proosedings shall be conducted in confidence, and, in such 9 case,
al} docurnients, testimony, and records shall be received, heard, and maintained by the scbitrator in
confidence, available for inspection only by ms and Starwood, our respective attosneys, and
expeats, who shall agroe, in advance &nd in writing, to receive ali such information confidentially
and to maintain the secreey of such information until it shall bocome genorally known, Both
parties sball be allowed adequate discovery as part of the arbitration process, including reasonably
access to esscatial documents and witnessed as determined by sgreement ar the arbiteator,

The arbitrator shall conduct s full hearing as to all issucs and disputes not resolved by
dispositive motion. At such hoaring, the partias shult be entithed 10 present evidente and examine
and Gross-examine witnesses, The erbitrabor shall lssuc 8 writton decision revealing the essential
findings and concinsions upon which any award is buyed. In addition, the arbitrator shall have
‘suthority to sward equitable relicf, damages, casty, and fecs to the extent pemittod by law,
including, tat not limited 1o, any remedy o¢ relief that a govorning court might ovder,

Starwood and I hereby agree that the Cleims subject to arbitration shall include but not be
promotion extended by Starwood to me, any withdrawal or ressirsion of that offer, any aspect of

my employment with Starwood or the tesmos and sonditions of that employment, any claim for
bonus, vacation pay or other compensation, any termination of that smployment and any Claim of




discrimination, retaliation, or harassment based upon age, racs, religlon, sex, creed, sthnicity,
preguancy, veteran status, citizenship status, nationel origin, disability, handjcap, medical
condition, sexual oricutation or any other unlawful basis, or amy ather untewful conduet, under
any spplicable federal, tate, local or other sttutes, orders, laws, ordinances, regulations or the
like, or caso [aw, that relate to employment or employment practices, including withowt
lmitation; Title VI of the Civil Rights Act of 1964, ag smended. the Civil Rights Act of 1991, 28
amendod, the Civil Rights Acts of 1866 and 1871, as ainended, the Age Discrimination in
Employment Act of 1967, as amended, the Americans with Disubilities Act of 1990, as amended,
the Family Medical Leave Act of 1993, as amended, the Bmployes Retirement Income Security
Act of 1930, as amended, the Worker Adfustment Retraining and Notification Act, as amended,
the Fair Labor S1andards Act, ag amended, the Vietnaw Bra Veterans’ Readjustment Assistance
Act, a5 amended, the Equai Pay Act, as amended, the Rehabilitation Act, as amended, the
Immigration Reform and Control Act, and the state and local analogues to the foregoing,

Starwood and | further agree that the Claims subject o arbitration shall sxclude any
Claims required by any appiicable federal, state, local or other statute or benefit or penston plan
to be submitted to an administrative forum (for example, a workers’ compensation clairg, a claim
for uneruploymient insurance beacfits, or an sdministrative charge of discrimination or retaliation
filed with the Equal Bmployment Opportunity Commisaion or the state or Jocal analogus to that
ageacy but not Utigation arising from such charges), any oleiow involving sny loans or advinces

. paidto me that are subject to any mortgage, promissory note o olhver similar agrecment that 1

havs wigned, aud any Claims involving solely a monetary dispute within the jurisdiction of »
small claims court:  Starwood and I further agreo that the Claims subject to arbitration wlso shal)
cxclude mny Claima to the extent they involve the alleged taking, use or disolosure of trade secrets
and similar confidentis) or proprietary information, Claims involving = failore to pay s retention
bonus or relocation expensc, Claims involving = faiture to yepsy sy wearned portion of a
retention bomus or relocation vxperse, Claims based wpon any employos pension or benefit plan
the tesrns-of which contain an enforceable arbitration procedure, in which case the procedure of
such plan ghall apply, and Claims that cannot be compeliod to mandstocy arbitration under
spplicable federal law,

. Starwood end { agree that any arbitration award rendered 28 the result of any arbitmtion
under this Agresment shall be final wnd hinding #nd may be enterod snd enforced as & sourt
‘judgtment in sccordance with applicable law. Starwood snd I further agres that this Agreemant,
any arbitration under this Agreesnent and any arbitration award rengersd in such arbitration shatl
be governed by the Foderal Arbitration Act.

By eatering info this Agreement, Starwood and 1 ¢ach spesifically acknowledge and
understand that the right to the determination and/or trial of any Claims in court before & judge or
a jury i3 a vahusble right, and that by signing this Agreement Starwood and T hereby knowingly
and volunterily waive any and alf rights we may have to assest any Claims in any coust of
competent jurigdiction and to a determinstion and/or trial before = judge or & jery.

1 further understand and acknowledge that this Agrocment {s not intended fo be and shall
. not be'deemmed to comstitute a contract of ermployment for any specific dyration, and that ry
employment shall be and remain at will, which means thst Starwood and 1 shall be free to
terminate that employment at any time for any or 10 reason with or without notics and with or
without canse,




Each party's prom}ss 1o rezotve Clalms by arbifration in accordance with the provisions
of this Agreement is consideration for the other party®s like promise, Additionally, ] enter info
this Agreement in consideration of Starwood’s employment, transfer or promotion of me.

This Agreement shall survive my employer-traployee relationship with Starwood and
shali apply to any covered Clalm whether arising or asserted during my employment or ofter the
termination of my employment with the Company. This Agreement can be modified or revoked
only by a ¥riting signed by both Starwood's Senior Vice Preaident, Human Resources gnd me
und that expreasly refere to this Agreement and specifically statex an intent to modify or revoke it,
This is the complete agreement of the partics on the subject of arbitration of disputes, except for
apy arbitration provision contsined in a pension or benefit plan or an agrooment covering change
in control berefits and protections, ’

EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES CAREFULLY READING THIS
AGREEMENT, UNDERSTANDING ITS TERMS, AND ENTERING INTO THIS *
AGREEMENT KNOWINGLY AND VOLUNTARILY AND NOT IN RELIANCE ON ANY
PROMISES OR REPRESENTATIONS OTHER THAN THOUSE CONTAINED IN THIS

- AGREEMENT ITSELF.

EACH PARTY FURTHER ACKNOWLEDGES HAVING THE OPPORTUNITY TODISCUSS
THE AGREEMENT WITH PERSONAL LEGAL COUNSEL AND HAS USED THAT
OPPORTUNITY TO THE EXTENT DESIRED,

Datad;Qgi. L, oot P

Dated:

ames Sabatier
Seniur Viee President, (loba! Investments & W Develapment
Starwood Hotels & Resorts Wordwide, Inc.
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Attachment B

‘NON-SOQLICITATION, C CTU
| PROPERTY AGREEMENY

- .. This Non-solicitatlon, Confidentiality and Intellectual Proparty Apreement
("Agrocrent”™) is entered into ag of this 9th day of October, 2006, (the “Effective Date™), by and
betwesn Starwood Hotels & Resorts Worldwide, Inc. (the "Company") and Arpar Lalvani {the
"Employes").

WHEREAS, the Company devotes significant time, resowess and cffort to the
training and advaricement of jts management, and its management team constitited & significant
asset and important competitive advantage; and

WHEREAS, the Employee has and will have acoess to important and sensitive
coafidential information; and :

WHEREAS, the Company has dstermined that it is i the bast intavests of the
Company and its sharcholders 10 enter into an xgresment with Employse whareby Bmployes will
bé prehibited from sofieiting employees of the Company in sccordance with the torms and
conditions of this Agreement; and

) . WHEREAS, Fmployee may crests inventions, trade secruts, kmow-how and
documents or other works of snthorship and may sppear or perform in various promotional
materiaks within the scope of Employee's employment,

) ‘ WHEREAS, in consideration of the Corpany'’s offer of employment, Employes
agrees to enter into this Agresment,

TERREFORE, the Compuy mnd Employes agres as follows:

i Non-solisitation. During the period in which Employse is ¢raployed by
the Company, and for u period of one (1) year following the dats of any terminetion of
employment from the Company, Employee shall not, without the prior written consent of the
Compeny, except in the course of carrying vat Employee's dutics hereunder, directly or indirectly
golicit or atterapt to salicit for employment with or on behslf of any corporstion, partnessiip, joint
ventore or other business entity, eny person who s, ot at any time during the six-month perlod
preceding the solicitation of such person was, 3 mankgement-Jove! employee of the Company
(including, without limitation, for this purpase any dircetor level ernployze of the Company-and
any General Manager of any botel owned (in whole or in part) or managed by the Company),

Z Confidentiality. Employee acknowledges that durlng the course of
hig'ber employment with the Company, Employee will recelve, and will have sccess ta,
“Confidontin] Information,” as such torm is dofined below, of ths Company and that such
information is @ specisl, valuable snd wnique asset belonging to the Company. Accordingty,
Employce iz willing to enter into the sevenants contained in this Agresment in order to provide
tha Coupany with what Bmployes considers to be reasonable protection for the Company's
interests.  All notes, memorands, papers, documeonts, comespondence or writings (which shsll
include information recorded or stored {nwriting, on magnetic tape or diso, o otherwise recorded
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or stored for reproduction, whether by mechanical or electronic means and whether or 1ot such
reprocduction will result in a penmanant record being ruade) ("Documents™} which from time fo
time mey be in Employce's possession (whether prepared by Employes or not) relating, directly
. orindirectly, to the business of the Company shali be and remsain the property of the Company
- and shall be delivered by Employee to the Company immediately upon request, and in any event
promptly upon termination of Employes's smployment, and Employze shall not make or keep any
copies or extracty of the Documents, At eny time during or after Employse's smployment with
the Company ends, without the prior written consent of the Compuatty, except {7} in the course of
camying oot Emiployes’s duties hercunder or (1) to the exient required by a court or govemmicntal
ageacy, or by applicable law or under compulsion of legal process, Employee shall not discloss to
eny third person any information concertting the busineas of the Company, including, withont
Hmiution, any trade secrets, customer listy wnd detodls of confructy with or requirements of
customiers, the identity of any owner of x managed botel, infammation relating & any current, past
OF prospective management agreoment or Joint venture, information pertaining fo business
methods, sales plans, design plans and strategles, management orgenization, compuicr systems
aad software, operating policies or meguals, personne! rocords or information, mnformation
relating fo current, past or contemplated cmployee benefits or compensation data or straegies,
business, financial, development or marketing plans, or msopawer statcgies or plans, financial
records or other financial, commercial, business o tochmical information relating to the Corupeny
(collectively, “Confidential Information™), unless such Comfidemtia! Information has been
previcusly disclosed to the public by the Company or is I the public domain (other than by
rexson of Bmplojyee's breach of thiv Seotion 2). Employce will, prior to making any steh
disclosare pursitant to subsection (i), promptly notify the Company of hisfher recedpt of wuch
process ar requiremnent, consult with the Company on the udvigabitity of taking staps to vesist or
narrow such request, cooperate with the Compuny in any sttempt that the Company oy make to
obtain a coust order or other reliable gsmurance thar confidential treatmernt will be accorded to afl
or despnuted portions of such information, and not discloes such Confidentia] Tnformation unless
- tl;z:ch Cmmy shal} havo had reasonable opportunity to obtain @ court order prohibiting or limiting
s osure, . : -

21 Fuployse agrees that, both durlng and aiter Employes's
eumploynrnt with the Company, if Employee is uncertain of whether or not information is
confidential, Employes will treat that information ss Confidentisl Information untll Bmployes has
tevelved written verification Som an authorlzed officer of the Company that the informaation is
not Confidential Inforrmation.

. - 3 Lntellectus] Paoperty and Publicity Rights. Emploges acknowledges and
ugrees that all right, tile and terest in and to paetonds, patent applications, invemtons,
improvements, discoverics, developments, processes, business methods, techuical information,
know-how, trade socrets, computer programs, writings, designs, copyrighty, maskworks,
tradematks, service miarks, trade namcs, trade dress and fhe like {collectively, “Intellectual
Property”), including the right to invoke the benefit of the right of priority provided by, any tresty
to which the United States is a party, which Employee creates, conceives, develops or cbtains,
eithér solely or jointly with others, during Employec's employment with the Campany (®) with
the use of the Conpuny's time, materials, fncilitics or other rsourcey; or (b} resulting from or
suggested bry Employce's work for the Company; oc (¢} in any way relating to any subject matter
relating to the existing or contemplated busincss, products nd services of the Company or the
Compary’s affiliates, subsidiacies and licemsees shall be owned by the Company, Upon request,
Boployee shall vxecute all such assignments and other docaents and take all such other action
as the Company may reasonzbly request in order to vest in the Company, or it2 nomines, all of
Employee's right, title, and interest in and to such Imtellectoal Proporty, Employee further




acknowledges and agrees that the Compaty shall have the perpotual, worldwide tight to use
Employee’s name, performance, blography, voice, image, signature dnd Hkeness in promotional
or any other materials developed by or for the Compurty during Emplayes's employment with the
Company. Employee hereby inevocably and unconditionslly waives any and ail rights that
he/she has or may have in and to the Intellectun] Property, including, without limitation, any
“moral rights™ that he/ehe bas or muy have as “auther” of the Intellectus] Property, and hershy
expressly agrees nat to make any claim or demand ageinst the Company or any party authorized
by the Compamy te exploit the Intellectual Property.

4. Eguitshle Relicf.

4.1 Employee acknowledges that the restrictions and obligations
specified in Sections 1, 2 and 3 hereof are reasonable i view of the nature of the busimess in
which the Companry is engaged and Bmployes's knowledge of, and reaponsibilities with respest
10, the Company's business, and that any breach of Sections 1, 2 or 3 hereof mey ceuss the
Company irreparable harm for which therw is uo adequate remedy at law, and ax # result of this,
the Company will be entitled to the issuance by a court of competent Jurisdiction of an injuniction,
restralning order or othet equitable relief In favor of tha Company, without the necessity of
postng & bond, restraining Employce from committing or comtinuing to comumit any such
viclation, Any right to obtain an infunction, restraining order or other equitable relief hereunder
will not be deemed to be & waiver of wity right to usseit any other remedy the Contpany may have
st law or in equity, including, without limitation, the right to cancel peyments to which Employes
is otherwie entitled under Employee's employment agreement, '

. 42 Any proceeding or uction seeking equitable relief for violation of
Sections 1, 2 and 3 horvof may be commenced in the feders! courts in the Southern District of the
State of New York, or in the absence of federal Jurisdiction in wtate coart in the State of New
Yok, Employee hereby irrevocably and uaconditionally submits to the exchusive jurisdiction of
sach courts and sgrees to take any and all future sction niecessary to submit to th¢ jurisdiction of
such courts, Employes imevocably walves any objection that Employee now has or hereafter
may bave to the laying of venue of any suit, action or proceeding brought in any such court and
further imevocably waives any claim that any such suit, sction or proceeding brought in any such
court has been brought in an inconveniont forun. Final judgment aginst Employes in any such
suit will be conclusive and may be enforoed in other jurisdictions by suit on the judgment, a
cortified or trus copy of which will be conclusive evidence of the fiuct and the amomt of aoy
Hability therein described, or by sppropriate proceedings weder an applicable treaty or otherwiss,

' s Ssverability. In the ovent that aay provision of this Agreement conflicts
with the law under which this Agreement is to be construed, and/or if any such provisicn is heid
invalid by & court witk jurisdiction over the pazties to this Agreement and the qubject matter of
this agreement, () such provision will be desmed to be restated to reflect a5 uoarly as pogyible the
original fntentions of the parties to the fullest extent permitted wnder spplicable law, and (b) the
remaining wrms and provisioos of this Agreernent will remaiv in full force and effect. :

6. ' Goveming Law. This Agrecment shall be constued, govemed and
enfimced according to the laws of the State of New York, without regard to the principles of
conflets of laws,

. - T Amendments sud Weivers. No failurs to act by the Company will waive
unry right contained in this Agreement. - No provislon of this Agreement may be amended or
waived, excopt by o written agreement signed by both Employes and an avthorized executive




officer of the Company. Any waiver by the Company of strict performance of any provision of
this Agrooment shall not be a weiver of or prefudice the Company’s right to reqquive stefct
performance of that same provision or any other provision of the Agresment ir: the future,

Employce acknowledges that he/she has had 2 ressonable opportunity to review and
consider the terms described above and to consult with an attorney if he/she so chooges prior to
signing this Agreement. Fully understanding the above terms, Employee s entering into this
letter agreernent knowingly and voluntarily,

] IN WITNESS WHEREOY, the Partics have executed this Agreement on the
day and yéar first abave written.

Dated: )¢ blyar \1 200%0 -
_ ' AI?(' Lal/
Sabaticr™
Senior Vics President, Globa! Investments & W Development
Starwood Hotels & Resorts Worldwide, Inc.




EXHIBIT 3



SEPARATION AGREEMENT AND MUTUAL GENERAL RELEASE OF CLAIMS

- Ross Klein (hereinafier referred to as “Employee™) and $tarwood Hotels & Resorts
Worldwide, Inc. (hereinafter referred to as the “Company"™) agres aa follows:

ONE: Texmination of Employment.

Employce acknowledges that hig employment with the Company will end wpon his
resignation, which he hereby tenders and which will be sffective May 30, 2008 (hereinafter

" referred to &s the “Termination Date™). Afler the Termination Date, Employee will perform
no further dutles, functions or services for the Company or sy of its affilintes, nor will he be
entitled to any further compensation and/or benefits except as described herein.

ITwQ: Bmﬁ_ts.

binding; (ii) make COBRA premium payments on Employec's behalf, minus Employee's
nonnal conibutions, for a period of 12 montha commncing on the Termination Date shoutd
Employee choose to continue coverage under the Company’s applicable plans; (iii) pay
Employes $59,475.00, less applicable doductions, within 10 business days of the date when
this Agreement becomes binding, which amount represents one half of the indtial HOT
Feature deduction of $118,950,00 made on March 1, 2007 under the Compeary’s Annual
Incertive Plan; and (iv) pay Employee $106,635,00, less applicable deductions, within 10
business days of the date when this Agreoment becomes binding, which aiount represents the
full amount of the HOT Frature deduction made on March {, 2008 under the Company’s
Annual Incentive Plan, Brnployee atso shall be entitled to recejve a payout for acorued and
~umused vacation time as of the Termination Dt in accordance with the Compuny’s polivies,

THREE: Mumual Genaral Release.

Ini exchange for the agreement to provide the severance pay and other benefits and
arrangements provided for in this Agreement, Employee, on behalf of Mimself snd his heirs,
dependents, beneficiaries, executoss, administratory, represeatalives, suceessors, and assigns,
hereby irevocably, fully end unconditfonally releases and discharges the Company and its
affiligtes and subsidiaries and its and their officers, directors, employess, agents, sharehoiders,
cruployes benefit programs, administrators, insurers, sitomeys and successors and assigns
(collectively. “Releasees™, from any and alf claims, actions, suits, damages, complaints and

!




grievances the Employee, his ettomeys, bieirs, dependents, beneficiaries, executors,
administrators, svccessors, and assigns, ever bad, now have or hereafter can, shal) or may
have of any nature whatsoever, whether in law or in equity, whether known or unkmown,
including any and all claims related to the Employec’s employment with the Company or the
termination of thet employment, This includes a releass of any rights or claims the Employes
may have under the Age Discrimination in Employment Act, which prohibity discrimination
in employment bused on age; Title VI of
the Civil Rights Act of 1964, as amended, and the Civil Rights Act of 1991, which prohibit
discrimination in employment based on race, color, national origin, ancestry, religion or sex;

. the Pregnancy Discrimiration Act, which prohibits discrimination based on pregnancy; the
‘Equal Pay Act, which prohibits paying men and women unequal pay for equal work; the Civil
Rights Acts of 1866 and 1871, 23 amended, which protect agalnst ceriain discrimination and
vielations of individuals’ civil rights; the Americans with Disabilities Act, which prokibits
disarimination on the basis of physical or mental disability: the Enployee Retirement locoms
Security Act (ERISA), which regulates certain conduct and practices relating to employes
benefit and health plans; the Family and Medical Leave Act, which provides time off to
cmployees for certain family and medical events and prohibits discrimination relating to such
leaves of ahsence; the Immigration Reform and Control Act, which prohibits discrimination
based upoi an individual’s national origin cltizenship satus smiior work authorization
documents; the Qldey Worker Benefit Protection Act (OWBPA) the New York State
Executive Law, the New York Cliy Administrative Code, and the New York State
Constitution; or any other federal, state or local laws or regniations prohibiting employment
discriminetion or regulating employment or termination of smployment, This alss includes a
rejease by the Employee of any claims for wroagful discharge and any other common law
claims. This release applies 1o all claims dwough the date of execution of this Agreoment and
covers both claims that the Employee knows about and those he mey not know about trat
exchudes (§) eny claim by Employee to enforce the terms of this Agreement; and (i) any claim
to eaforce Employes’s indemmnification rights; snd (i) any claims reluted to actions or :
orissions occurring after the execution of this Agreemsent,

In consideration of Employee'y agreements hereunder, the Company, on its own behalf and on
behalf of its current and former sffiliates or related campaniss, subgidiaries, branches and

* divisions, and the successors and assigns of all of the foregoing (colleciively, the "Company
‘Releasor™) hereby releases Employse and Employec's heirs, exesutors, sdministrators,
succersors and assigna from or in connection with any end all actiony, olalms or dernandy,
known or unknown and of any natuwre whatsoever and which Company Releasor ever had,

- now hay or hereafter can, shall or may have as of the date hereof relating to Employec's
employment with the Compuany, except that this Release shall not apply to (§) any obligation
of Employoe pursumnt to this Agresment and the Non-Sollcitation, Confidentinlity ond
intellectual Propeaty Agreement dated May 1, 2005 (the "Confidentiality Agreement™); (i)
any ot by Employee during his employment that would constitute fravd or embeazlement; or
(iiiy any actions, claims or demands related 10 actions or omissions occurring after the date
hereof,

FOUR: Ackuowledgment of Full Payment.

2




Employee acknowledges that the payments and armangements specified in Paragraph TWO
above represent sufficlent conslderation for Employee's release of claims and the other
covenants contained in this Agreement, Employee expressly acknowiedges thet the severance
peay provided for in this Agreement exceeds, supersodes and extinguishes sny amount, if any,
to which Employes may be entitled under any employment agreement, verbal or written, as
well as any employment or personnel policies, procedures or handbooks including but not
limited to severance plans, policies or precedent utilized by the Company or any other legal

* obligation which the Company may have to Employee. Employee further acknuwledges that
in the absence of this Agreenient, Emplayee would not be entitled to, among other things, all
of the payments and benefits specified in paragraph TWO above, Other than Brployce's
acerued but unused vacation pay for which Employgs will be compensated and Employee's
401k plan benefits, Employee also acknowledges that the Company has paid all sums owed to
him a4 & result of his employment with the Company and/or the termination of that
¢mployment and that, other than e provided in this Agreement, Bmployee Is not entitied to,
among other things, any further pay, benefits or severamce,

Employee and the Company scknowledge and agree that 1o the extent that Employee
curvently holds stock options and restricted stock, that this information i3 accurately 3¢t forth
on Exhibit A attached hereto, Employes has no other rights that relate to the securities of the
Compeny or any of its affilintes or subsidiaries and that such equity will expire in aceordance
with the applicable long-term incentive plan and/or stock option agreements and/or pestricted
stock agreements, Other than the fact that Employec's employment was terminated on the
Termiinution Dute and other than a3 detafled expressly in Paragraph TWO hesein, nothing In
this Agreement shall be construed 1o alter, amend or madify the terms and conditions
governing any restricted stock, stock options or sinlar rights, and apy rights pertaining
thereto, granted to Employes prier to the Tesmination Date,

. Exceptas otherwise expressly provided hereln snd other tun sgrocments relating to

. condidentiality, non-solicitation and non-discloare, including, without limitation, the
Confidentiality Agreement, all rights and obligations of tie Company wnd Employee under
sy employment agreement Employee may have had with the Company, and any other
agrecment, arengement, obligetion or understanding between the Company and the
Employee are bereby cancelled and terminated a3 of the Ternination Date without liability of
any party thereunder,

SIX: Non-Admission of Liability, _
The parties have exntered into this Agreement to effect a mutually acceptable termisation of

Employee's employment with the Company. Neithar the Company nor the Employes
believes nor admits that either o both of them have done anything wrong.




Employee understands that he has been given a period of 21 calendar days to review and
consider this Agreement. Employet further understands that be may take a3 much or as Jiitle
of this 21.day period of tme to consider this Agreement as he wishes, before signing this
Agreement,

EIGHT: Revocation Period and Payment of Benefils.
This Agresment will not become effective or bind ing on the parties until seven (7) days after
it Is signed, during which time Employee may revoke this Agztement if he dasires, Axty

revocation must be in writing and directed to Chief Administrative Officer and General
Counsel, 1111 Westchester Avenue, White Plaing, NY 10604,

NINE: Ensourseement fo Copgnlt with Attomney.

Embloyec is encouraged to consult with an attomey before signing this Agreement,
Employes understands that whether to do o0 is his decision.

TEN: Binding Agresment

This Agreement shall be binding upon and inure to the benefit of the pasties, as well as their
heirs, administrators, representatives, agents, sxecutors, successors and assigns,

ELEVEN: Arbitration.

Axny controversy, dispue or claim arising out of or related to this Agreement or its
enforcoability shall be finally settled by final and binding arbitration conducted by  single
arbitrator selected by the parties in accordunce with the Employment Rules of the American
Arbitration Association.

Employee represents and sgrees that he will keep the teyms and doliar amonut contained i
this Agreement confidential, and that he will rot disclose eny information concerning thiy
Agreoment to any third person, Including, but not Hmited to Any past o1 present employes of
the Company, except as may be required by law, Nothing herein shall prectude Employee
from disclosing the terms of this Agroement to his Spouss or to his ascountant, lepal counsel,
insurer ortex advisors; provided that his spouss and such scoountany, legal counsel, inyurer or
tax advisory are advised of and ugree (o be bound by the provisions of this Paragraph.
Employes acknowledges that he will be respoasible for any violation of the terms of this
Paragraph TWELVE by any of thoss persons.

. IHIRTEEN: Confidential jnformation.

Asa ;;enior exeautive of the Company, Empioyec acknowledges that he has had access (o
Confidential Information (as hereinafter defined) of the Conpany through the Termination
Date. Without limiting Employee's continuing lega) obligutions pursuant to the
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Confidentiality Agreement, in recognition of Employee’s legal obligations and the
-consideration set forth in this Agreement, Employee agrees not to disclose, communicate or
divulge to, or use for the direct or indirect benefit of, any person {including Employes), firm,

agsociation or other entity (other than'the Company or its affiliates) sny Confidential
Information, .

*Confidential Information” includes, but i not limited 1o, customer lists, customer fnancial
information, vendor lists, joim venture lists, actual, contemplated and potential development
projects, opportunitics and partners, development stratcgies, brand marketing and other brand
strategiey, information relating to any current, past or prospective masagement agreement or
Joint venture, design plins and strategies, personnel information, tabor and

strategies, databases, compater programs and software, frameworks, designs, models,
blueprints, marketing programs and plans, sales, fivancial, design, training and tachnica!
information and plans, sales data and contacts, business methods, business policies,
procedures, techniques, research or development projects or results, trade secrets (which
includes the Company's customer and prospective custorer Hsts), pricing policies, financial
records, or other financial, commercial, business or techricat information relating to the
Company or any of its subsidiaries, Employee’s obligation with respoct to Confidential
Information shall terminate with respect to any particular portion of the Confidantial
Information when Employee can doctment that such information was in the public domuln at
the time of {ts communication or it entered the public dornain through no fault of Employee,

Empioyce hereby representy and agrees that on or before the Termination Date: (7) Employes
has returned or will reture 16 the Company, snd has not retained or will not retain originals o

Information (“Confidentinl Materials™; and (if) Employee has not disclosed and will not
. disclose any Confidential Informations or Confidential Materials to ary peTson or entity
without the express written authorization of an authorized officer of the Company,

In the event that Employee receives & subpoena or say other written or oral request for
disclosure or release of sny Confidential Informatiot, Confidential Muterials or any other
information commingtheCompmymitxsubsidiaﬂes,mitxmdﬁrcmmxmfom
employecs, officers, directors, shareholdery or agents, Employee shall, within two (2)
husine;ssda?'softhemwiw ot receipt of such subpocna oz other request notify dw Company

Resorts Worldwide, Inc., 1111 Westshester Avenue, Whits Plaing, New York 10604 and
provide the Company with a copy of any subpocena or other written request, or disclose the
nature of the request for Information, if oral,

FOQURTEEN: Noninterference.

During the period commencing on the Termination Date and ending on the first ammiversary
of the Termination Date, Employee solely with respect to matters of which he Is awars on or
before the Termination Date, shall not take or omit to take any action or agtions which ars
itended to or actually cause or encourage any person or prospective entity with which the

s




Company intends to enter Into a busincss relationship or transaction (or any agent or affiliate
thereof) to {ail to ente into the contemplated business relationship or complets the
contempiated transaction. Without limiting the generality of the foregoing, Employee agrens
not to pursue on his behalf or on behalf of any other person or entity or otherwise interfere
with the Company's pursuit of any pending or conternplated deat, merger or sequisition of
which he was aware on or before the Termination Date,

FIFTEEN: Nen-Disparagement.

Employee agrees not to engage in any act or say, publish er disserinate anything (cither
divectly or by or through another person) that is intended, or may reasonably be expected, to
harm the reputation, business or operations of the Company, its customers, its eraployees,
officers, divectors or sharcholders prior to or after the Termination Date, The Corapany
agrees that it will not make auy staterments that are intended, or would reasonably be

- expected, 1o disparage or defame Employee,

SIXTEEN: Futwre Cooperstion,

Adter the Termioation Date, Employes will comply with reasonable requests from any
Releaser for assistance and/or information in comection with any matters and/or {ssues
relating to or encompassed within the duties and responsibilities of Employes's employment,
inciuding without limitation, consulting with any of the employees and/or attomneys of any
Releaser with respect 10, and/or appearing as a witness in, any dispute, controveryy, action or
proceeding of any kind. Employee agreay to Bppear ag a witness in any proveeding of any
kind and to make bimself availabic in advance for reasonable preparation upon the request of
the Compuany with reasonsble advance notification without the peed for the Company to jssue
a subpoena. In connection with sy of Employes's cooperation efforts mandated by this
Paragraph SIXTEEN, Emplayee shall be entitled to receive an agreed howrly or per diem
amount (or reimbursement of lost wagey as the case may be) and reinibursement of reasonable
travel and other out of pocket cxpenses provided that those expenses are subntitted pursuant
t0 and &re in conformence with the then applicable Comparry policy relating to expense
reimbursemst.

Drring the 1 2-month period commencing on the Termination Date, Employes agress that be
will not, without the prior written consent of the Company, directly or indirectly, solicit or

" attemipt 10 solicit for employment with or on behalf of any corporation, partnership, joint
‘venture or other business entity, any person wh Is, or at any time during the six-month period
preceding the solicitation of such person was, a management-fove) employes of the Company

. (including, withowt Eimitation, for this purpose any employes at director tevel or above and

any General Mansger of any hote) vwned (in whole or in part) or managed by the Company).

EIGHTEEN: Iniunctive Reflef




Employee acknowledges and agrees that Paragraphs THIRTEEN, FOURTEEN, FIFTEEN
and SEVENTEEN hereof relate to speciel, unique and sxtraordinary meattors and that a
violation of any of the terms of such Paregraphe will cause the Compuny irreparable injury for
which adequate remedics are not available at law, Therefore, Employee agrees that the
Company shall-be entitled to an injunction, restraining order or such other equitable relief
(without the requirement to post bond) in a court of law restraining Employes from
committing any violatlon of the covenants and obligations contained in Paragraphs
THIRTEEN, FOURTEEN, FIFTEEN and SEVENTEEN. These remedies are comulative and
are in addition to any other rights and remedies the Company may have at law or in equity.

NINETEEN: Retwn of Company Property, -

‘Employee agrecs that within | week after the Termination Date, ke will return to the
Company all Company propesty in his possession or over which he has retained control such
as printers, scanners and accessories, disks, laptops, computers, PDA's, such as Blackberry
devices, keys, vell phones, credit cards, access cards, Company records, documents and filey
and ali copies and recondings thersof. To the extent Eraployee subsequently discovers
Company propesty in his possession or within his cantrol, he shall irunedlately returm such
property and el copies, recordings or duplicstes thereof to the Company,

IWENTY: Severnbility.

If any portion of this Agreement is declared unlawful or unenforceable, the remaining parts
will remain enforceable.

. INENTY-ONE: Public Apnowncemert

Employes is roquired to request and receive approvel of the Company of the content of sny
volumtary stateansots, whethey oral or written, to be made by Employee to any third party or
parties regarding Employes’s separetion from employment with the Compeny, including,
without limitation, any press refease or ather statements to the press, except that this
Paragraph TWENTY -ONE shall not apply to any statements required to be made by reason of
taw, regulation, or amy judicial or other simflay proceeding or order, Employee herchy
covenants and agrees 1ot to make any public statements {cither directly or by or thraugh
© another person) W any third party, including, without Simitstion, to any representative of sny
‘news organdzation, which are inconsistent tn any material respect with the aforementioned
agreed upon statemants 10 the public. :




@ o
TWENTY-TWQ: Entire Agrecmen.

This Agreement, including Exhibits A hereto, §s the entire agreement between Ensployee and
the Company regarding the subjects eddressed in this document and this Agreement
supersedes eny otlier agrecments between the pertics, other than agreements relating to
confidentiality, non-disclosure and non-soicitation, including without limitation, the
Confidentiality Agreernsnt. The Company has made no promises to Employee other than
those Iu this Agresmem,

EMFPLOYEE ACKNOWLEDGES THAT HE HAS READ THIS AGREEMENT,
- UNDERSTANDS IT, HAS TAKEN SUFFICIENT TIME TO CONSIDER IT AND IS
VOLUNTARILY ENTERING INTO IT.

EMPLOYEE UNDERSTANDS THAT THIS AGREEMENT CONTAINS A RELEASE OF

ALL KNOWN AND UNKNOWN CLAIMS AND A RESTRICTION ON RELEASE OF
CONFIDENTIAL INFORMATION, :

ROSS KLEIN

A
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ViA FEDERAL EXPRESS

PERSONAL & CONFIDENTIAL
Mr. Ross A, Kiein

¢/o Hilton Hotels Corporation

9336 Civic Center Drive

Beverley Hills, CA 90210

Re: In the Matier of the Arbitration Between Starwood
Hotels & Resorts Worldwids, Inc. and Ross A. Klein

Dear Mr. Klein:

This firm represents Starwood Hotels & Resorts Worldwide, Inc, (“Starwood”) in
the arbitration that Starwood has commenced against you pursust to the Separation Agreement
and Muical General Release of Claims, that you signed on May 29, 2008,

This lester is to advise you that in connection with this asbitration we will, at the
appropriate time, scck documents in your possession, custody or control that are relevant to the
issues in this action. Accordingly, you should tske care not to delete or destroy any hard copy or
clectronic documents and/or e-mails that you have in your files or on your computer(s),
including the non-intentional deletion of electronically-stored information by automatic
processes. Such documents inclede but are not necessarily limited to the following:

¢ Documents or e-mails conceming the hiring and recrujtment of Jeffrey Darnell, Amar
Dalvari, Erin Shaffer, or Stephanic Heer by Hilton Hotel Corporation (*Hilton™);

o E-mails from or to yau, including indirectly fo you as a recipient who was “cc'd” or
“bee’d,” concerning Hilton’s hiring and recruitment of Jeffrey Darnell, Amar Dalvani,
Erin Shaffer, and Stephanie Heer;

* Documents or ¢-mails concerning any atteropted or actual rqcmitmcﬁt or solicitations, by
Hilton, including by any persons who were at the time of such solicitation or recruitment,
employed by Hilton, of any other person who at the time of such activity, was a



Mr. Ross A, Klein

¢/o Hilton Hotels Corporation
November 17, 2008

Page 2

management-level employes of Starwood, whether or not that person was actually hired
by Hilton; and
e Documents or e-mail$ concerning any other person who at the time of his or her hiring, or
immediately preceding his or her hiring by Hilton, was a manigement-level employee of
Starwood.
Flease understand that the destruction or gltercation in any way, of the docutments thet may be
needed by Starwood in a legal proceeding, is a serious matter and may be wrongful on your part,
We cxpcct your Full compliance with this request,

ly yours,

Mmhae! Smrr
MS:sce

cc: Jamie E. Balanoff, Esq.
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‘Vi4 FEDERAL EXPRESS

Ricbard M, Lucas, Esq.
EVP & Geueral Counse]
Hilton Hotels Corporation
9336 Civic Center Drive
Beverly Hills, CA 90210

Re: Inihe Marter of the Arbitration Between Starwood
Hotels & Resorty Worldwide, Inc, and Rass A, Klein

Dear M. Lucas:

This firm represents Starwood Hotels & Resorts Worldwide, Inc, (“Starwood”) in
2 vertain arbitration that Starwood has commenced against your employee, Ross Kleln, pursuant

to the. Separation Agreement and Mutual Gencral Release of Claims, that be signed with
Starwood on May 29, 2008.

: While we cannot at this time disclose to you the precise nature of the claimng
 agserted, we have reason to believe that Hilton Hotel Corporation (“Hilton™) 19 likely to have

docunents that are relevant to the issues raised in that proceeding, As such, at the appropriate _
time we intend to seek a subpoena for the production of relevant documents in Hilton's
posscssion, custody or control. In the interim, we urge that Hilton take care not to delete or
destroy any hard copy or electronic documents and/or e-mails stored in shared or personal
networks ot hard copy files of the corporation or its employecs that could bear on this litigation,
Hilton's preservation efforts should include prevention of routine destruction of documents
pursuant 10 the corporation’s regular document retention policies or the non-intentional deletion
of elecironically-stored information by automatic processes,

The documents that Starwood may seek in comection with this procesting
include but are not necessarily limited to the following:

o Personnel files of Jeffrey Darnell, Amar Dalveni, Erin Shaffer, and Stephanic Heer;
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Documents or e-mails concerning Hilton’s hiring and recruitment of Jeffrey Darnell,
Amar Dalviny, Erin Shaffer, and Stephanie Heer;

E-mails from or to Ross Klein, including indirectly to My, Kleinas a recipicnt who was
“ce’d”™ o “boe’d," concerning Hilton's hiring and recruitment of Jeffrey Darnell, Amar
Dalvani, Erin Shaffer, and Stephanie Heer;

Documents or e-mails concerning any attempted recruitment by Hilton of any other
person who at the time of the recruiting effort, was a management level epdoyee of
Starwood, whether or not that person wes actuaily hired by Hilion; and

Docunsents or e-mails concerning any other person who at the time of his or her hiring or -
immediately preceding his or her hiring by Hilton, was a management level employee of
Starwood, ' ' ‘

We are sure that you understand that the destruction or alteration in amy way of

docurnenty that may be needed by Starwood as evidence in a legal proceeding is a sewious matier

and may be wrongful. Now that this matter has been brought to Hilton's attention, we expect it

full cooperation,
Michael Starr

-MS:sce

ce: Janie E. Balanoff, Bsq.
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Febroary 5, 2009

Keanetb 5. Siegel

Chief Administrative Officer & General Counsel
Starwood Hotels and Resorts Worldwide, fnc.
1111 Westchester Averue

White Plains, NV 10604

Dear Ken:

In connection with an arbitration proceeding thet Starwood has pending
agsinst Ross Klein, you requested that Hilton Hotels Corp, preserve all polentially
responsive documents and information in our possession, custody and conteol. In the
process of implementing a litigation hold of such materials, we lcarned ther Ross had
certain materials that he developed or obtained while working for Starwood.

Starwond apparently boxed up and shipped most of the materials to Ross at Hilton
after he left Starwood and after Starwood barved him from entering his officc. Based
on & cursory review of these documnents by counsel, it appears that at least some of the
materiais might be the type that Ross's separation agreemert with Starwood requires
him to retwm to Starwood. With the concurrencs of Ross and his attormeys, we are
returning them to you,

After learning about the materialé that Ross had, Hilton's Legal Department
100k possession of the materials and restricted access to them, Hilton's Legal
Department also inquired whether other Hilton employees who formerly worked for
Starwood had similar materials, and we determined that some of them also brou ght to
Hilton documents or materials that they developed or acquired while they worked for

-Starwood. Hilton’s Legal Departrnent similarly took possession of those matexials,
.preserved them, and restricted access to them. We also are taking steps to ensure that

no such materials remain at Hilton,

In short, we have conducted a diligent and thorough search of physical and

" electranic files to collect documents and materials brought to Hilton by formes

Starwood employees. Enclosed with this letter zre the materials we have collested,
glong with some additional materials that certain of the former Starwood employees
had at home. While much of the materials appear to be publicly availabie or historic
in nature, and seemn to be neither sensitive nor confidential, we arc retuming them
nonstheless in an shundance of caution,

8 Ye

(e

Richard M. Lucas

Executive Vice President, General

Conngsl and Corporate Secrefary
Encls,

Niton Hotels Corpocstion Wos ld Hoadouartors
. B3I Sl Cantir Db « Bovedy Hils, CA 85210
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