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Item 5.02                                           Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
 

On May 9, 2018, the Board of Directors (the “Board”) of Wyndham Hotels & Resorts, Inc. (“Wyndham Hotels”) approved the expansion of the Board to four members,
electing James E. Buckman to serve as a member of the Board, effective immediately, with Geoffrey A. Ballotti, Paul F. Cash and David B. Wyshner, who were previously
appointed to the Board. Mr. Buckman was also appointed to serve as a member of Wyndham Hotels’ Audit Committee effective immediately.
 

The Board also approved the expansion of the Board to eight members, with Stephen P. Holmes, Myra J. Biblowit, Bruce B. Churchill, Mukul V. Deoras, the Right
Honourable Brian Mulroney, and Pauline D.E. Richards becoming members of the Board, effective as of immediately following and subject to the completion of the
previously announced distribution of Wyndham Hotels common stock to Wyndham Worldwide Corporation (“Wyndham Worldwide”) stockholders (the “Distribution”) to
effect the proposed spin-off of Wyndham Worldwide’s hotel group business. Paul F. Cash and David B. Wyshner, who have been serving as members of the Board, resigned
as Directors of Wyndham Hotels effective as of and subject to the completion of the Distribution.
 

In addition, the Board appointed the following individuals as members of the Audit Committee, the Compensation Committee, the Corporate Governance Committee
and the Executive Committee, effective as of immediately following the completion of the Distribution and conditional upon the occurrence thereof (except in the case of
Mr. Buckman’s appointment to the Audit Committee):
 

Audit Committee
Pauline D.E. Richards (Chair)
James E. Buckman
Bruce B. Churchill
Mukul V. Deoras
Stephen P. Holmes
 

Corporate Governance Committee
Myra J. Biblowit (Chair)
Mukul V. Deoras
The Right Honourable Brian Mulroney
Pauline D.E. Richards
 



Compensation Committee
The Right Honourable Brian Mulroney (Chair)
Myra J. Biblowit
James E. Buckman
Bruce B. Churchill

Executive Committee
Stephen P. Holmes (Chair)
Geoffrey A. Ballotti
James E. Buckman

 
Biographical information regarding each of the foregoing directors can be found in the section titled “Management” in Wyndham Hotels’ information statement filed

as Exhibit 99.1 to Amendment No. 1 to Wyndham Hotels’ Registration Statement on Form 10 filed with the Securities and Exchange Commission (the “Commission”) on
April 19, 2018 (the “Information Statement”).
 

Each non-employee director of the Board will receive compensation pursuant to the non-employee director compensation program of Wyndham Hotels which is
expected to be substantially consistent with Wyndham Worldwide’s current non-employee director compensation program as disclosed in the section titled “Executive and
Director Compensation” in the Information Statement. None of the foregoing Directors has any interest in any transaction reportable under Regulation S-K Item 404(a) and
there is no arrangement or understanding with any person pursuant to which these directors were selected to serve as members of the Board.
 
Item 8.01                                           Other Events.
 

On May 9, 2018, Wyndham Worldwide announced that its board of directors approved the Distribution. Wyndham Worldwide’s board of directors set the record
date for the Distribution as the close of business on May 18, 2018. The Distribution is expected to occur on May 31, 2018. Wyndham Worldwide stockholders will receive
one share of Wyndham Hotels common stock for each share of Wyndham Worldwide common stock they own as of the record date.
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Wyndham Hotels previously filed with the Commission a registration statement on Form 10 (as amended, the “Registration Statement”). On May 9, 2018, the

Commission declared the Registration Statement effective.
 

On May 9, 2018, the Board approved a share repurchase plan, effective as of immediately following, and conditional upon, the Distribution. Under the plan,
Wyndham Hotels will be able to repurchase up to and including $300 million of outstanding Wyndham Hotels common stock.
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SIGNATURES

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

undersigned hereto duly authorized.
 

WYNDHAM HOTELS & RESORTS, INC.
  

By: /s/ Nicola Rossi
Name: Nicola Rossi
Title: Chief Accounting Officer

  
Date: May 11, 2018
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