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The information in this preliminary prospectus supdement and the accompanying prospectus is not congie and may be changed.
This preliminary prospectus supplement and the acaopanying prospectus are not an offer to sell the sarities nor do they seek an
offer to buy these securities in any jurisdiction were the offer or sale is not permitted.

Subject to Completion, Dated May 11, 2015

Preliminary Prospectus Supplement
(To Prospectus dated May 11, 2015)

90,000,000 Shares
=~ HILTON
WORLDWIDE

Hilton Worldwide Holdings Inc.

Common Stock

The selling stockholders named in this prospeatpplement are offering 90,000,000 shares of comstock of Hilton Worldwide
Holdings Inc. We will not receive any proceeds friira sale of common stock by the selling stockirslde

Our common stock is listed on the New York Stockliange, or NYSE, under the symbol “HLT.” On May2815, the closing sales
price of our common stock as reported on the NY$E $80.10 per share.

See “Risk Factors” beginning on page S-4 of this prospectus supplemeand in our other filings with the
Securities and Exchange Commission incorporated byeference in this prospectus supplement or the
accompanying prospectus to read about factors youneuld consider before buying shares of our commortack.

Neither the Securities and Exchange Commission n@ny other regulatory body has approved or disapprogd of these securities
or passed upon the accuracy or adequacy of this pspectus supplement or the accompanying prospectusny representation to the
contrary is a criminal offense.

Per
Share Total
Public offering price $ $
Underwriting discounts and commissic $ $
Proceeds, before expenses, to the selling stockts $ $

The underwriters will have the option to purchasiw 30 days from the date of this prospectus &mpnt up to an additional
13,500,000 shares of common stock from the se#lingkholders.

The underwriters expect to deliver the shares agasyment in New York, New York on or about , 2015.

Deutsche Bank Securitie! BofA Merrill Lynch Citigroup

, 2015.
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Neither we, the selling stockholders nor the underiters have authorized anyone to provide you withrnformation different from
that contained or incorporated by reference in thigprospectus supplement, the accompanying prospectas any free writing
prospectus prepared by us or on our behalf. Neithewe, the selling stockholders nor the underwritersake any responsibility for, or
can provide any assurance as to the reliability ofany information other than the information contained or incorporated by reference
in this prospectus supplement, the accompanying pspectus or any free writing prospectus prepared buys or on our behalf. The
selling stockholders and the underwriters are not fiering to sell, nor seeking offers to buy, sharesf our common stock in any
jurisdiction where an offer or sale is not permitte.

You should assume that the information appearing omcorporated by reference in this prospectus suppiment, the
accompanying prospectus or any free writing prospeas prepared by us is accurate only as of their r@ctive dates or on the date or
dates which are specified in such documents, andaghany information in documents that we have incorprated by reference is
accurate only as of the date of such document inqoorated by reference. Our business, financial contion, liquidity, results of
operations and prospects may have changed since #igodates.
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For investors outside of the United States, neityeenor the selling stockholders have done anyttiiagwould permit the offering,
possession or distribution of this prospectus semppht in any jurisdiction where action for thatgmse is required, other than in the United
States. You are required to inform yourselves abadtto observe any restrictions relating to ttierofg, possession or the distribution of 1
prospectus supplement outside of the United States.

This document is in two parts. The first part is frospectus supplement, which describes the tefitiss offering of common stock
and also adds to and updates information contamtte accompanying prospectus and the documetdsgarated by reference into this
prospectus supplement and the accompanying pragpddie second part, the accompanying prospectad &y 11, 2015, including the
documents incorporated by reference therein, pesvidore general information. Generally, when werref this prospectus, we are referring
to both parts of this document combined. To themixthere is a conflict between the informationtaored in this prospectus supplement, on
the one hand, and the information contained irat@mpanying prospectus or in any document incatpdrby reference that was filed with
the Securities and Exchange Commission, or SE@rédfie date of this prospectus supplement, oottier hand, you should rely on the
information in this prospectus supplement. If atatesment in one of these documents is inconsistighta statement in another document
having a later date (for example, a document inm@ted by reference in this prospectus supplementtbe accompanying prospectus) the
statement in the document having the later datefiasar supersedes the earlier statement.



Table of Contents

SUMMARY

This summary highlights information contained elsexe or incorporated by reference in this prospscupplement, the
accompanying prospectus or any free writing prospeprepared by us or on our behalf and does notaio all of the information you
should consider before investing in shares of mmmon stock. You should read this entire prospettpplement, the accompanying
prospectus and the documents incorporated hereaigfally, including the section entitl¢‘Risk Factors” and the financial statements
and the related notes incorporated by reference this prospectus supplement, the accompanyingpoigs or any free writing
prospectus prepared by us or on our behalf, bejoredecide to invest in shares of our common s

Except where the context requires otherwise, refegs in this prospectus supplement to “Hilton,” tdin Worldwide,” “the
Company,” “we,” “us” and “our” refer to Hilton Worldwide Holdings Inc., togetheithvits consolidated subsidiaries. Except where
context requires otherwise, references to our “@aies,” “hotels” and “rooms” refer to the hotelgiesorts and timeshare properties
managed, franchised, owned or leased by us. O¢thetels, resorts and rooms, a portion are direotjned or leased by us or joint
ventures in which we have an interest and the reimgihotels, resorts and rooms are owned by oudtparty owners.

Investment funds associated with or designatechieyBlackstone Group L.P. and their affiliates, ourrent majority owners, are
referred to herein as “Blackstone” or “our Sponsbr.

Hilton Worldwide

Hilton Worldwide is one of the largest and fastgsiwing hospitality companies in the world, witlf3@2 hotels, resorts and
timeshare properties comprising 720,701 rooms in@#htries and territories as of March 31, 2018hmnearly 100 years since our
founding, we have defined the hospitality industng established a portfolio of 12 world-class bear@ur flagship full-service Hilton
Hotels & Resorts brand is the most recognized Hwtehd in the world. Our premier brand portfolisalncludes our luxury and lifestyle
hotel brands, Waldorf Astoria Hotels & Resorts, @ohHotels & Resorts and Canopy by Hilton, our-fidtvice hotel brands, Curio—A
Collection by Hilton, DoubleTree by Hilton and Ensisg Suites Hotels, our focused-service hotel bradidt®n Garden Inn, Hampton
Hotels, Homewood Suites by Hilton and Home2 Suiteslilton and our timeshare brand, Hilton Grand staans. Nearly 157,000
employees proudly serve in our managed, ownededeasd timeshare properties and corporate officasd the world, and we have
approximately 46 million members in our award-wmmicustomer loyalty program, Hilton HHonors.

We operate our business through three segmentsigidgement and franchise; (2) ownership; andr(@share. These
complementary business segments enable us toleapita our strong brands, global market presendesggnificant operational scale.
Through our management and franchise segment, whbicsisted of 4,170 properties with 653,351 roomefaMarch 31, 2015, we
manage hotels, resorts and timeshare propertiesdbiw third parties and we license our brandsandhisees. Our ownership segment
consisted of 148 hotels with 60,532 rooms as ofdd&a1, 2015 in which we had an ownership intereg¢ased. Through our timeshare
segment, which consisted of 44 properties com@ii818 units as of March 31, 2015, we market afidimmeshare intervals, operate
timeshare resorts and a timeshare membership ollipravide consumer financing.

For a description of our business, financial canditresults of operations and other importantrimfation regarding Hilton
Worldwide, we refer you to our filings with SEC orporated by reference in this prospectus suppléeoraine accompanying
prospectus. For instructions on how to find copiethese documents, see “Where You Can Find Mdmrmation.”
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Hilton Worldwide Holdings Inc. was incorporatedbelaware in March 2010. In 1919, our founder Corti#ltbn purchased his
first hotel in Cisco, Texas. Through our predecessse commenced operations in 1946 when our sialogiHlilton Hotels Corporation,
later renamed Hilton Worldwide, Inc., was incorgerhin Delaware. Our principal executive offices buicated at 7930 Jones Branch
Drive, Suite 1100, McLean, Virginia 22102 and celephone number is (703) 883-1000.
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The Offering
Common stock offered by the selling stockholc 90,000,000 share

Underwriters’ option to purchase additional sharéke selling stockholders have granted the undesvreria 30-day option to purchase

of common stocl up to an additional 13,500,000 shal
Common stock outstanding after this offer 987,448,909 share
Use of proceeds We will not receive any proceeats the sale of shares of our common stock by the

selling stockholders, including from any exercigetie underwriters of their option
to purchase additional shar

Dividend policy We have no current plans to payidénds on our common stock. Any decision to
declare and pay dividends in the future will be matlthe sole discretion of our
board of directors and will depend on, among othiegs, our results of operations,
cash requirements, financial condition, contracteatrictions and other factors that
our board of directors may deem relevi

Risk Factors See “Risk Factors” for a discussibrisits you should carefully consider before
deciding to invest in our common stor

Listing Our common stock is listed on the NYSE under thatsyl “HLT.”

This number of shares of common stock that wilbb&standing after this offering is based on the Ibeinof shares of our common
stock outstanding as of April 28, 2015. The nundfessued shares of our common stock as of April228a5 excludes:

e an aggregate of 6,216,947 shares issuable sgttlament of time-vesting and performance-vegtisfyicted stock units and
restricted stock awards outstanding under our ZDb@ibus Incentive Plan as of such di

e an aggregate of approximately 1,862,818 shasemble upon exercise of stock options outstandimter our 2013 Omnibus
Incentive Plan as of such date with a weig-average exercise price of $24.49 per share

e an aggregate of 68,351,551 shares reserved faefigsuance under our 2013 Omnibus Incentive Paf auch date

Unless otherwise indicated, all information congainin this prospectus supplement assumes no exdrgithe underwriters of their
option to purchase up to an additional 13,500,0@0es of our common stock.

S-3
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RISK FACTORS

Investing in our common stock involves risks. Ytwusld carefully consider the risks and uncertaimtlescribed in our Annual Report
on Form 10-K for the year ended December 31, 2@hith is incorporated by reference into this praspe supplement. You should also
carefully consider the other information contaimedncorporated by reference in this prospectupkumpent and in the accompanying
prospectus before acquiring any shares of our camstock. These risks could materially affect ousibass, results of operations or financial
condition and cause the value of our common stoaletline. You could lose all or part of your intreent.

FORWARD-LOOKING STATEMENTS

This prospectus supplement contains or incorpotatesference forward-looking statements within iiganing of Section 27A of the
Securities Act and Section 21E of the Securitiesharge Act of 1934, as amended, or Exchange Aattyéiflect our current views with
respect to, among other things, our operationsiaadcial performance. Forward-looking statementdude all statements that are not
historical facts. In some cases, you can identigsé forward-looking statements by the use of weud$ as “outlook,” “believes,” “expects,”
“potential,” “continues,” “may,” “will,” “should,”“could,” “seeks,” “approximately,” “predicts,” “imnds,” “plans,” “estimates,” “anticipates”
or the negative version of these words or othergamable words. Such forward-looking statementssabgect to various risks and
uncertainties, including, among others, risks iehéto the hospitality industry, macroeconomic desteyond our control, competition for
hotel guests, management and franchise agreenmahtsreeshare sales, risks related to doing busiwéhsthird-party hotel owners, our
significant investments in owned and leased redatesperformance of our information technologyteyss, growth of reservation channels
outside of our system, risks of doing businessidetsf the United States and our indebtedness.tiadil factors that could cause actual
outcomes or results to differ materially from thasgicated in these statements are described URdgt Factors” in our Annual Report on
Form 10-K for the year ended December 31, 2014uek factors may be updated from time to time inpariodic filings with the SEC, as
well as the other information contained or incogted by reference in this prospectus supplementt@ndccompanying prospectus. These
factors should not be construed as exhaustive lamala be read in conjunction with the other caudigrstatements that are included or
incorporated by reference in this prospectus sup@te and the accompanying prospectus. We undemntakéligation to publicly update or
review any forward-looking statement, whether assalt of new information, future developments tireowise, except as required by law.
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USE OF PROCEEDS

We will not receive any proceeds from the salehafres of our common stock by the selling stockhsldacluding from any exercise
by the underwriters of their option to purchasei@oital shares.

S5
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SELLING STOCKHOLDERS

The following table sets forth information regarmglithe beneficial ownership of shares of our comsstogk as of May 11, 2015, before
and after giving effect to this offering by thels® stockholders.

Upon the consummation of this offering, Blackstenrpects that it will cease to own a majority of sbares of common stock.
Accordingly, in order to ensure that Blackstone kEyges or partners no longer constitute a majarfityur board of directors, Blackstone has
advised us that it expects one of its designeessign from our board of directors effective upba tonsummation of this offering. In
addition, upon consummation of this offering we espwe will cease to be a “controlled company” witthe meaning of the corporate
governance standards of the NYSE and we will, stibbgecertain transition periods permitted by NYiSEes, no longer rely on exemptions
from corporate governance requirements that aridgade@to controlled companies.

As previously reported in our condensed consol@ifiteincial statements, unrecognized compensatiparese related to our pre-initial
public offering promote plan was $64 million asMérch 31, 2015. This expense will be recognizedhugppe vesting of the final tranche of
the equity awards under this plan when our Spoasdrits affiliates cease to own 50 percent or nebieur shares, contingent upon the
relevant employeegontinued employment through that date. As a redutis offering, we anticipate that the stock @nghip of our Spons
and its affiliates will fall below this thresholehd, as a result, we anticipate that we will recztatk-based compensation expense of $64
million upon the completion of this offering.

Shares Beneficially

Owned After the
Offering
Shares Beneficially Excluding Exercise of Including Exercise of
Owned Prior to Shares to be Sol( Option to Purchase Option to Purchase
Offering in the Offering Additional Shares Additional Shares
Excluding
Exercise Including
of Option Exercise of
to Option to
Purchase Purchase
Additional Additional
Name Number Percent Shares Shares Number Percent Number Percent
Blackstone (1 544,632,36 55.2% 90,000,00 103,500,00 454,632,36 46.(% 441,132,36 44.1%

(1) The selling stockholders in this offering areTHHoldco Il LLC, HLT BREH VI Holdco LLC, HLT BREFPVI.TE.2 Holdco LLC, HLT
BREH Intl Il Holdco LLC, HLT A23 BREH VI Holdco LLCand HLT A23 Holdco LLC. They are offering 79,06841 277,327,
7,872,900, 46,737, 16,318 and 2,723,604 shargmctgely (or 90,649,258, 326,147, 9,320,599, 54,9®,191 and 3,129,840 shares,
respectively, if the underwriters exercise in thkir option to purchase additional shares; pravidhat the number of shares to be sold
by the selling stockholders in respect of the uwdigers’ option may be reallocated among the sglitockholders based upon the price
at which the shares are sold in this offerir

Reflects 383,603,683 shares of common stock dyréetld by HLT Holdco 1l LLC, 94,650,659 sharesaafmmon stock directly held |
HLT Holdco Il LLC, 47,611,887 shares of common &tdaectly held by HLT BREP VI.TE.2 Holdco LLC, 178,976 shares of
common stock directly held by HLT BREH VI Holdco Cl. 282,279 shares of common stock directly heltiby BREH Intl Il Holdco
LLC, 16,472,893 shares of common stock directlyllmi HLT A23 Holdco LLC, and 98,556 shares of commnstock directly held by
HLT A23 BREH VI Holdco LLC (together, the “Blacksie Funds”). The sole member of HLT Holdco Il LLEHLT Holdco II LLC.
The sole member of HLT Holdco Il LLC is HLT Holdtd C. The sole member of HLT Holdco LLC is BH Hoté#eldco LLC (“BH
Hotels”). The managing members of BH Hotels arecBdtone Real Estate Partners VI L.P. and Blacks@apstal Partners V L.P. The
general partner of Blackstone Capital PartnersP Is Blackstone Management Associates V L.L.C. Sdle member of Blackstone
Management Associates V L.L.C is BMA V L.L.C. Thengral partner of
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Blackstone Real Estate Partners VI L.P. is Blackst@eal Estate Associates VI L.P. The general padhBlackstone Real Estate
Associates VI L.P. is BREA VI L.L.C. The sole memi¢each of BREA VI L.L.C. and BMA V L.L.C. is Btkstone Holdings Il L.P.

The sole member of HLT A23 Holdco LLC is Blackstoh23 Holdings LLC. The managing members of Blacksté23 Holdings LLC
are Blackstone Real Estate Partners VI L.P. andkBtane Capital Partners V L.P. The sole membeétldf A23 BREH VI Holdco
LLC is Blackstone Real Estate Holdings VI L.P.

The sole member of HLT BREH Intl Il Holdco LLC isLtAf BREH Intl 1l Holdings Holdco LLC. The controllsnmember of HLT BREI
Intl 1l Holdings Holdco LLC is Blackstone Real EwtaHoldings International 11-Q L.P. The generaltpar of Blackstone Real Estate
Holdings International II-Q L.P. is Blackstone R&astate International [I-Q GP L.P. The generalmarbf Blackstone Real Estate
International II-Q GP L.P. is Blackstone Real Eststernational 11-Q GP L.L.C. The sole member tddkstone Real Estate
International 11-Q GP L.L.C. is Blackstone HoldingkL.P.

The sole member of HLT BREP VI.TE.2 Holdco LLC imBkstone Real Estate Partners VI.TE.2 L.P. Thegdpartner of Blackstone
Real Estate Partners VI.TE.2 L.P. is Blackstond Estate Associates VI L.P. The general partnéBlatkstone Real Estate Associates
VI L.P.is BREA VI L.L.C. The sole member of BREA Y..L.C. is Blackstone Holdings Il L.P.

The sole member of HLT BREH VI Holdco LLC is HLT BRI VI Holdings Holdco LLC. The controlling membefrldL T BREH VI
Holdings Holdco LLC is Blackstone Real Estate Holi VI L.P. The general partner of Blackstone Reshte Holdings VI L.P. is
BREP VI Side-by-Side GP L.L.C. The sole member BEP VI Side-by-Side GP L.L.C. is Blackstone Holdirg L.P.

The general partner of Blackstone Holdings Il LiPBlackstone Holdings Il GP L.P. The generaltpar of Blackstone Holdings Ill
GP L.P. is Blackstone Holdings Ill GP ManagemeitC. The sole member of Blackstone Holdings 11l MBnagement L.L.C. is The
Blackstone Group L.P. The general partner of TreeBitone Group L.P. is Blackstone Group Manageinén€C. Blackstone Group
Management L.L.C. is wholly-owned by Blackstonedsisr managing directors and controlled by its filem Stephen A. Schwarzman.
Each of such Blackstone entities (other than e&theoBlackstone Funds to the extent they direlotlid securities reported herein) and
Mr. Schwarzman may be deemed to beneficially ovenstiares beneficially owned by the Blackstone Fulivéstly or indirectly
controlled by it or him, but each disclaims benefiownership of such shares. Also reflects 237 g#res of common stock directly
owned by Mr. Schwarzman. Such shares are expezteel transferred on Mr. Schwarzman’s behalf toizape foundation or other
charitable organization on or after April 3, 20The address of each of Mr. Schwarzman and eadieddritities listed in this footnote is
c/o The Blackstone Group L.P., 345 Park Avenue, Newvk, New York 10154.

As of May 11, 2015, Blackstone entities have plelddspothecated or granted security interests listsuntially all of the shares of
Hilton common stock held by them pursuant to a imal@an agreement with customary default provisionghe event of a default
under the margin loan agreement, the secured panég foreclose upon any and all shares of comrumk pledged to them and may
seek recourse against the borrower.

S-7
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UNDERWRITING

Deutsche Bank Securities Inc., Merrill Lynch, P&rEenner & Smith Incorporated and Citigroup Glddatkets Inc. are acting as joint
book-running managers of the offering. Subjechiterms and conditions of the underwriting agregntae underwriters named below have
severally agreed to purchase from the selling $tolclers the following respective number of shafesosmmon stock at a public offering
price less the underwriting discounts and commissget forth on the cover page of this prospeatpplement:

Underwriter Number of Share:

Deutsche Bank Securities Ir 30,000,00
Merrill Lynch, Pierce, Fenner & Smith

Incorporatec 30,000,00

Citigroup Global Markets Inc 30,000,00

Total 90,000,00

The underwriting agreement provides that the undes’ obligation to purchase shares of common stock digpen the satisfaction
the conditions contained in the underwriting agreehincluding:

. the obligation to purchase all of the sharesasimon stock offered hereby (other than thoseeshafrcommon stock covered by
their option to purchase additional shares as destbelow), if any of the shares are purcha

. the representations and warranties made by ushensktling stockholders to the underwriters are;!
. there is no material change in our business ofittlaacial markets; an
. customary closing documents are delivered to tlievmriters.

The offering of the shares by the underwritersulgject to receipt and acceptance and subject tartterwriters'right to reject any ord
in whole or in part.

Commissions and Expenses

The following table summarizes the underwritingcdisnts and commissions the selling stockholderspail to the underwriters. These
amounts are shown assuming both no exercise aneixiiicise of the underwriters’ option to purcha8¢500,000 additional shares. The
underwriting fee is the difference between thegtathe public and the amount the underwritersthayselling stockholders for the shares.

Per Share Total
No Exercise Full Exercise No Exercise Full Exercise

Public offering price
Underwriting discounts and commissions to be pgithle
selling stockholder

The representatives of the underwriters have advisehat the underwriters propose to offer theeshaf common stock directly to the
public at the public offering price on the covettloit prospectus supplement and to selected dealkish may include the underwriters, at
such offering price less a selling concession matxicess of $  per share. After this offerihg, tepresentatives may change the offering
price and other selling terms.
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The expenses of this offering that are payabledgrae estimated to be approximately $ million (excluding underwriting
discounts and commissions), including up to $25j6Gfnnection with the qualification of this offeg with FINRA by counsel to the
underwriters.

Option to Purchase Additional Shares

The selling stockholders have granted the undesveriin option exercisable for 30 days after the dhthis prospectus supplement, to
purchase, from time to time, in whole or in pag,ta an aggregate of 13,500,000 shares at thecpaiidiring price less underwriting discou
and commissions. To the extent the underwriterscésethis option, each underwriter will be cometittso long as the conditions of the
underwriting agreement are satisfied, to purchasenaber of additional shares of common stock pribguate to that underwriter’s initial
commitment as indicated in the preceding table,thadselling stockholders will be obligated to $k# additional shares of common stock to
the underwriters.

No Sales of Similar Securities

We, our executive officers and directors and certdiour other existing security holders, includthg selling stockholders, have agre
not to sell or transfer any common stock or sei@sritonvertible into, exchangeable for, exercisé&meor repayable with common stock, for
30 days after the date of this prospectus supplemigmout first obtaining the written consent oétrepresentatives of the underwriters.
Specifically, we and these other persons have dgreith certain limited exceptions, not to offeg]lscontract to sell, pledge, grant any op:
to purchase, make any short sale or otherwise séspbany common stock, or any options or warremfgirchase any common stock, or any
securities convertible into, exchangeable for at tepresent the right to receive common stock thvenow owned or hereinafter acquired,
owned directly by us or these other persons (inofytiolding as a custodian) or with respect to Wwhie or such other persons has beneficial
ownership within the rules and regulations of tl®CSWe and such other persons have agreed that thstsictions expressly preclude us and
such other persons from engaging in any hedgirajhar transaction which is designed to or whiclsoeably could be expected to lead to or
result in a sale or disposition of our or such pfhersons’ common stock if such common stock wanaldlisposed of by someone other than
us or such other persons. Prohibited hedging @rdthnsactions includes any short sale or anyhase, sale or grant of any right (including
without limitation any put or call option) with nesct to any of our or such other persons’ commocksbr with respect to any security that
includes, relates to, or derives any significant paits value from such common stock.

The restrictions described in the paragraph aboveod apply to:

. the transfer by a security holder of sharesomfimon stock or any securities convertible int@hexgeable for, exercisable for, or
repayable with common stock (1) by will or intesta(?) as a bona fide gift or gifts, including tbazitable organizations, (3) to
any trust, partnership, limited liability companyather entity for the direct or indirect benefitaosecurity holder or the immedi:
family of such security holder, (4) to any immedigéamily member or other dependent of the sectigtger, (5) as a distribution
to limited partners, members or stockholders ofseeurity holder, (6) to the security holder’s l&fes or to any investment fund
or other entity controlled or managed by the ségimdlder, (7) to a nominee or custodian of a peimoentity to whom a
disposition or transfer would be permissible urdauses (1) through (6) above, (8) pursuant tordarmf a court or regulatory
agency, (9) from an executive officer of us or parent entities upon death, disability or termimatdf employment, in each case,
of such executive officer, (10) in connection withnsactions by any person other than us relatirspares of this offering
acquired in open market transactions after the detop of this offering provided that in the caddhus clause (10) no filing und
Section 16 of the Exchange Act shall be requireshail be voluntarily made and/or (11) with theopmvritten consent of the
representatives of the underwriters; provided tQatin the case of each transfer or distributiomspiant to clauses (2) through
(7) and (9) above, (i) each donee, trustee, digtik
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or transferee (other than charitable organizaticarssferees or recipients with respect to a maxirotih5 million shares of
common stock transferred pursuant to clause (2yabas the case may be, agrees to be bound ingvbiy the restrictions
described in this section and (ii) any such transfalistribution shall not involve a dispositioor fvalue, other than with respect to
any such transfer or distribution for which thensteror or distributor receives (A) equity intesesf such transferee or (B) such
transferee’s interests in the transferor; andr{ythe case of each transfer or distribution purst@olauses (2) through (7), if any
filing under Section 16 of the Exchange Act shallrbquired or shall be voluntarily made (i) theusiyg holder shall provide the
representatives of the underwriters prior writtetiae informing them of such filing and (ii) sudlirfg shall disclose that such
donee, trustee, distributee or transferee (otrear tharitable organizations transferees or redipieith respect to a maximum of
2.5 million shares of common stock transferred paing to clause (2) above), as the case may beesgde bound in writing by
the restrictions described in this secti

if the security holder is a corporation, thepmration may transfer our capital stock to any lyhawned subsidiary of such
corporation; provided, however, that in any suckecit shall be a condition to the transfer thattthnsferee execute an agreement
stating that the transferee is receiving and hgldimch capital stock subject to the provisiondheflock-up agreement and there
shall be no further transfer of such capital stex&ept in accordance with the lock-up agreement paovided further that any

such transfer shall not involve a disposition falue;

the sale of the security holder’s shares pumstgathe underwriting agreement; any sales madguant to an existing trading plan
pursuant to Rule 10b5-1 under the Exchange Actjigea that any filing under Section 16(a) of theekange Act that is made in
connection with any such sales during the lock-eaal shall state that such sales have been exkountier a trading plan
pursuant to Rule 10I-1 under the Exchange Act, and shall also statedbe such trading plan was adopt

the establishment by a security holder of ditig plan pursuant to Rule 10b5-1 under the Excbagg, provided that no transfers
occur under such plan during the lock-up period mmgublic announcement or filing shall be requioedoluntarily made by any

person in connection therewith other than gendsalasure in our periodic reports to the effect thar directors and officers may

enter into such trading plans from time to timej/an

the pledge, hypothecation or other granting ofcusty interest in shares of common stock by ousr&or to one or more banks
financial institutions as collateral or security fmy loan, advance or extension of credit andteamsfer upon foreclosure upon
such shares or thereafter, provided that the Spamsee, as the case may be, shall provide theesgpitatives of the underwriters
prior written notice informing them of any publitifg, report or announcement made by or on betfatfur Sponsor or us relating
thereto.

Indemnification

We and the selling stockholders have agreed tamndfg the several underwriters against certainiliés, including liabilities under
the Securities Act, liabilities arising from breastof the representations and warranties contamga underwriting agreement and to
contribute to payments that the underwriters maxelgeired to make for these liabilities.

Stabilization, Short Positions and Penalty Bids

The underwriters may engage in stabilizing trarisast short sales and purchases to cover positimaded by short sales, and penalty
bids or purchases for the purpose of pegging, dixinmaintaining the price of our common stocka@eordance with Regulation M under the
Exchange Act.

Stabilizing transactions permit bids to pureht®e underlying security so long as the stabiljdids do not exceed a specified
maximum.

A short position involves a sale by the undéews of shares in excess of the number of shaeearnderwriters are obligated to
purchase in this offering, which creates the syatgichort position. This short position may beegith covered short position or a
naked short position. In a covered short positibe,number of shares involved in the sales madadynderwriters in excess of
the numbe
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of shares they are obligated to purchase is nattgréhan the number of shares that they may psechy exercising their option
purchase additional shares. In a naked short posifie number of shares involved is greater theamumber of shares in their
option to purchase additional shares. The undexrgrinay close out any short position by either @geng their option to purcha
additional shares, in whole or in part, and/or paging shares in the open market. In determiniagtiurce of shares to close out
the short position, the underwriters will considenong other things, the price of shares availaslpurchase in the open market
as compared to the price at which they may purcklaees through their option to purchase additishates. A naked short
position is more likely to be created if the undetevs are concerned that there could be downweaasispire on the price of the
shares in the open market after pricing that cadkrsely affect investors who purchase in thisroff).

. Syndicate covering transactions involve purelasf our common stock in the open market aftedibibution has been
completed to cover syndicate short positic

. Penalty bids permit the representatives taaieth selling concession from a syndicate memb&rvthe common stock originally
sold by the syndicate member is purchased in dligtal or syndicate covering transaction to cosgndicate short position

These stabilizing transactions, syndicate covetrigsactions and penalty bids may have the effe@tising or maintaining the market
price of our common stock or preventing or retagdirdecline in the market price of our common stdeka result, the price of our common
stock may be higher than the price that might et exist in the open market. These transacticmglme effected on the NYSE or otherw
and, if commenced, may be discontinued at any time.

Neither we nor any of the underwriters make anyesgntation or prediction as to the direction ognimde of any effect that the
transactions described above may have on the gfricer common stock. In addition, neither we noy ahthe underwriters make any
representation that the underwriters will engagih@se stabilizing transactions or that any traisaconce commenced, will not be
discontinued without notice.

Electronic Distribution

In connection with this offering, certain of thedemwriters or securities dealers may distributespeztuses by electronic means, such as
e-mail. In addition, certain of the underwritersynfacilitate Internet distribution for this offegrto certain of its Internet subscription
customers. Such underwriters may allocate a limmtgtiber of shares for sale to its online brokeag#omers. A prospectus in electronic
format is being made available on Internet welssitaintained by one or more of the bookrunnergisfdffering and may be made available
on web sites maintained by other underwriters. Otten the prospectus in electronic format, therimfation on any underwriter's web site
and any information contained in any other web iggntained by an underwriter is not part of thespectus or the registration statement of
which the prospectus forms a part.

Listing
Our common stock is listed on the NYSE under thralsyl “HLT.”

Discretionary Sales

The underwriters have informed us that they damend to confirm sales to discretionary accouhid exceed 5% of the total number
of shares offered by them.

Stamp Taxes

Purchasers of the shares of our common stock dffarthis prospectus supplement and the accompamyimspectus may be requirec
pay stamp taxes and other charges under the ladvprantices of the country of purchase, in additamthe offering price listed on the cover
page of this prospectus supplement. Accordinglyurge you to consult a tax advisor with respeathether you may be required to pay
those taxes or charges, as well as any other t@asequences that may arise under the laws of th&ryoof purchase.
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Relationships

The underwriters and their respective affiliatesfatl service financial institutions engaged inmiwas activities, which may include
securities trading, commercial and investment bamkiinancial advisory, investment management, siment research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their respective affds@have, from time to time, performed, and
may in the future perform, various financial advisand investment banking services for us, for Wwhitey may receive customary fees and
expenses, and may currently be, or may in theduber lenders to us under facilities that we hatered into, or may in the future enter into
from time to time. In particular, Deutsche Bank @&#t@s Inc. is the administrative agent, collategent, swing line lender and letter of cre
issuer under our senior secured term loan fadiliy senior secured revolving credit facility. Irdaithn, Deutsche Bank Securities Inc. and
Merrill Lynch, Pierce, Fenner & Smith Incorporatedre each joint lead arrangers in connection weitid, together with Citigroup Global
Markets Inc. and/or their respective affiliates lamders under, our senior secured term loan feifid senior secured revolving facility.
Deutsche Bank Securities Inc. is the administragigent under the $300 million non-recourse timeshates credit facility of one of our
subsidiaries, and affiliates of Deutsche Bank S#earinc. and Merrill Lynch, Pierce, Fenner & Simibhcorporated are also lenders
thereunder. Affiliates of certain of the underwritare counterparties to one of our subsidiaridsun swap transactions entered into on
October 25, 2013, with a total notional value of4&lbillion. Affiliates of Deutsche Bank Securities., Merrill Lynch, Pierce, Fenner &
Smith Incorporated and Citigroup Global Markets. lae lenders thereunder. Our Sponsor intendset@ yertion of the net proceeds from
this offering to pay accrued interest under thegimeloan agreement. Our Sponsor has also informsatat it may incur additional
borrowings under the margin loan agreement. Asaltieother underwriters and/or their affiliatesyniiathe future be lenders thereunder.

In addition, in the ordinary course of business,uhderwriters and their respective affiliates make or hold a broad array of
investments including serving as counterpartiesettain derivative and hedging arrangements andedtrade debt and equity securities (or
related derivative securities) and financial instents (including bank loans) for their own accoamd for the accounts of their customers,
such investment and securities activities may wealecurities and/or instruments of the issuer. Griderwriters and their respective affiliates
may also make investment recommendations and/dishulr express independent research views in cegpesuch securities or instruments
and may at any time hold, or recommend to clidmas they acquire, long and/or short positions ichssecurities and instruments.
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Notice to Prospective Investors in the European Ecmmic Area

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (each, a “Relevant
Member State”), with effect from and including tti@e on which the Prospectus Directive is impleeim that Relevant Member State, no
offer of shares may be made to the public in theefRant Member State other than:

. to any legal entity which is a qualified investsrdefined in the Prospectus Directi

. to fewer than 100 or, if the Relevant Membet&has implemented the relevant provision of B02PD Amending Directive,
150, natural or legal persons (other than qualifie@stors as defined in the Prospectus Directiagpermitted under the
Prospectus Directive, subject to obtaining thermransent of the representatives

. in any other circumstances falling within Articlé€3 of the Prospectus Directive, provided that nchsoffer of shares shall requ
the Company or the representatives to publish spe@us pursuant to Article 3 of the Prospectusdiiive or supplement a
prospectus pursuant to Article 16 of the Prospebitective.

Each person in a Relevant Member State (otheraHaelevant Member State where there is a Pernitddic Offer) who initially
acquires any shares or to whom any offer is matidoerideemed to have represented, acknowledgedgnead that (A) it is a “qualified
investor” within the meaning of the law in that Bednt Member State implementing Article 2(1)(ejhe Prospectus Directive, and (B) in the
case of any shares acquired by it as a finandiatrimediary, as that term is used in Article 3(2)haf Prospectus Directive, the shares acquirec
by it in this offering have not been acquired ohdl&of, nor have they been acquired with a viewhtir offer or resale to, persons in any
Relevant Member State other than “qualified investas defined in the Prospectus Directive, oriioumstances in which the prior consent
of the representatives has been given to the offezsale. In the case of any shares being offieradinancial intermediary as that term is
used in Article 3(2) of the Prospectus Directivagle such financial intermediary will be deemedadeéhrepresented, acknowledged and
agreed that the shares acquired by it in the bffiee not been acquired on a non-discretionary loasiehalf of, nor have they been acquired
with a view to their offer or resale to, persongiitumstances which may give rise to an offerrof shares to the public other than their offer
or resale in a Relevant Member State to qualifie@s$tors as so defined or in circumstances in witietprior consent of the representatives
has been obtained to each such proposed offesalere

The Company, the representatives and their affiatill rely upon the truth and accuracy of theefping representation,
acknowledgement and agreement.

This prospectus supplement and accompanying pragpbas been prepared on the basis that any dffdraoes in any Relevant
Member State will be made pursuant to an exemptiwter the Prospectus Directive from the requirerteepublish a prospectus for offers of
shares. Accordingly, any person making or intendingnake an offer in that Relevant Member Statshafres which are the subject of the
offering contemplated in this prospectus suppleraedtaccompanying prospectus may only do so imgistances in which no obligation
arises for the Company or any of the underwritensublish a prospectus pursuant to Article 3 ofRh@spectus Directive in relation to such
offer. Neither the Company nor the underwritersehauthorized, nor do they authorize, the makingnyf offer of shares in circumstances in
which an obligation arises for the Company or thdarwriters to publish a prospectus supplementaedmpanying prospectus for such
offer.

For the purpose of the above provisions, the espresan offer to the public” in relation to anyashs in any Relevant Member State
means the communication in any form and by any meésufficient information on the terms of theesflind the shares to be offered so ¢
enable an investor to decide to purchase or siesthie shares, as the same may be varied in tekedtIMember State by any measure
implementing the Prospectus Directive in the Ral¢Wember State and the expression “Prospectusied means Directive
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2003/71/EC (including the 2010 PD Amending Direetito the extent implemented in the Relevant MenSttates) and includes any relevant
implementing measure in the Relevant Member Statte the expression “2010 PD Amending Directive” ngeBirective 2010/73/EU.

Notice to Prospective Investors in the United Kingdm
Each underwriter agrees that:

. it has only communicated or caused to be concated and will only communicate or cause to bermoamicated an invitation or
inducement to engage in investment activity (witthie meaning of Section 21 of the Financial Ses/exed Markets Act of 2000
(the “FSMA”) received by it in connection with the issue or sdlthe shares in circumstances in which Sectiqd)2df the FSM/
does not apply to the Company; ¢

. it has complied and will comply with all apmigle provisions of the FSMA with respect to anythéfone by it in relation to the
shares in, from or otherwise involving the Unitesh¢gddom.

Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold in Hong Kmngieans of any document other than (i) in circamsés which do not constitute
an offer to the public within the meaning of then@manies Ordinance (Cap.32, Laws of Hong Kong)iiptd “professional investors” within
the meaning of the Securities and Futures Ordinébap.571, Laws of Hong Kong) and any rules madeeiinder, or (iii) in other
circumstances which do not result in the documeirida “prospectus” within the meaning of the Comes Ordinance (Cap.32, Laws of
Hong Kong), and no advertisement, invitation orwtoent relating to the shares may be issued or reay the possession of any person for
the purpose of issue (in each case whether in Hamg or elsewhere), which is directed at, or theteots of which are likely to be accessed
or read by, the public in Hong Kong (except if péted to do so under the laws of Hong Kong) otth@ntwith respect to shares which are or
are intended to be disposed of only to personsdmitsong Kong or only to “professional investorsithin the meaning of the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong)amgdrules made thereunder.

Notice to Prospective Investors in Singapore

This prospectus supplement and accompanying pragpkas not been registered as a prospectus witkometary Authority of
Singapore. Accordingly, this prospectus suppleraedtaccompanying prospectus and any other docusnematerial in connection with the
offer or sale, or invitation for subscription orrpbase, of the shares may not be circulated ailliséd, nor may the shares be offered or sold,
or be made the subject of an invitation for sulitnmn or purchase, whether directly or indirecttypersons in Singapore other than (i) to an
institutional investor under Section 274 of the Biies and Futures Act, Chapter 289 of Singaptire (SFA”), (ii) to a relevant person, or
any person pursuant to Section 275(1A), and inraecace with the conditions, specified in Sectiob B¥the SFA or (iii) otherwise pursuant
to, and in accordance with the conditions of, atiyepapplicable provision of the SFA.

Where the shares are subscribed or purchased S8edgon 275 by a relevant person which is: (a)ra@@tion (which is not an
accredited investor) the sole business of whidh Iold investments and the entire share capitalta€h is owned by one or more individui
each of whom is an accredited investor; or (buattfwhere the trustee is not an accredited investoose sole purpose is to hold investm:
and each beneficiary is an accredited investorgshaebentures and units of shares and debewfultest corporation or the beneficiaries’
rights and interest in that trust shall not bedfarable for 6 months after that corporation ot thast has acquired the shares under
Section 275 except: (1) to an institutional investoder Section 274 of the SFA or to a relevans@eror any person pursuant to Section 275
(1A), and in accordance with the conditions, spedifn Section 275 of the SFA; (2) where no consitlen is given for the transfer; or (3) by
operation of law.
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Notice to Prospective Investors in Japan

The securities have not been and will not be reggst under the Financial Instruments and Exchasgedf Japan (the Financial
Instruments and Exchange Law) and each underwrdteiagreed that it will not offer or sell any sétes, directly or indirectly, in Japan or
or for the benefit of, any resident of Japan (whaim as used herein means any person resideapamn,Jincluding any corporation or other
entity organized under the laws of Japan), or et for re-offering or resale, directly or inditlgcin Japan or to a resident of Japan, except
pursuant to an exemption from the registration ireguents of, and otherwise in compliance with, Eireancial Instruments and Exchange
Law and any other applicable laws, regulationsmairdsterial guidelines of Japan.

Notice to Prospective Investors in Australia

No placement document, prospectus, product discdaslatement or other disclosure document haslbdged with the Australian
Securities and Investments Commission (“ASIC”)éfation to this offering. This prospectus supplatrand accompanying prospectus does
not constitute a prospectus, product disclosuterstant or other disclosure document under the Catjpms Act 2001 (the “Corporations
Act”), and does not purport to include the inforioatrequired for a prospectus, product disclostatement or other disclosure document
under the Corporations Act.

Any offer in Australia of the shares may only beda&o persons (the “Exempt Investors”) who are bssticated investors” (within the
meaning of section 708(8) of the Corporations Agtipfessional investors” (within the meaning o€sen 708(11) of the Corporations Act)
or otherwise pursuant to one or more exemptionsagwed in section 708 of the Corporations Act s this lawful to offer the shares withc
disclosure to investors under Chapter 6D of thgp@a@tions Act.

The shares applied for by Exempt Investors in Aslistrmust not be offered for sale in Australiatie period of 12 months after the date
of allotment under this offering, except in circuarxes where disclosure to investors under Ch&pteaf the Corporations Act would not be
required pursuant to an exemption under sectionof @8 Corporations Act or otherwise or whereadffer is pursuant to a disclosure
document which complies with Chapter 6D of the @oagtions Act. Any person acquiring shares must iMessuch Australian on-sale
restrictions.

This prospectus supplement and accompanying pragpecontains general information only and doegala account of the investment
objectives, financial situation or particular neeflgny particular person. It does not contain segurities recommendations or financial
product advice. Before making an investment degjsio/estors need to consider whether the inforonat this prospectus supplement and
accompanying prospectus is appropriate to theidsiezbjectives and circumstances, and, if necesseek expert advice on those matters.

Notice to Prospective Investors in the Dubai Interational Financial Centre

This prospectus supplement and accompanying pragpeslates to an Exempt Offer in accordance vhigh@ffered Securities Rules of
the Dubai Financial Services Authority (the “DFSAThis prospectus supplement and accompanying ectispis intended for distribution
only to persons of a type specified in the Offedetturities Rules of the DFSA. It must not be deédeto, or relied on by, any other person.
The DFSA has no responsibility for reviewing orifygng any documents in connection with Exempt @gfeThe DFSA has not approved this
prospectus supplement and accompanying prospestuaken steps to verify the information set fdrédrein and has no responsibility for the
prospectus supplement and accompanying prospddiashares to which this prospectus supplementecaimpanying prospectus relates
may be illiquid and/or subject to restrictions brit resale. Prospective purchasers of the shéfieved should conduct their own due
diligence on the shares. If you do not understhedcbntents of this prospectus supplement and guamoying prospectus you should consult
an authorized financial advisor.
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Notice to Prospective Investors in Switzerland

We have not and will not register with the Swissdficial Market Supervisory Authority (“FINMA”) asfareign collective investment
scheme pursuant to Article 119 of the Federal AcCollective Investment Scheme of 23 June 200&n@nded (“CISA”), and accordingly
the securities being offered pursuant to this peosps supplement and accompanying prospectus lwand will not be approved, and may
not be licenseable, with FINMA. Therefore, the séms have not been authorized for distributionfdfMA as a foreign collective
investment scheme pursuant to Article 119 CISA thedsecurities offered hereby may not be offerethégoublic (as this term is defined in
Article 3 CISA) in or from Switzerland. The secig#t may solely be offered to “qualified investoras’this term is defined in Article 10
CISA, and in the circumstances set out in Articlef 8he Ordinance on Collective Investment Schefr@2dNovember 2006, as amended
(“CISO"), such that there is no public offer. Investors, hasvedo not benefit from protection under CISA @80 or supervision by FINM/
This prospectus supplement and accompanying pragpand any other materials relating to the sdesrére strictly personal and
confidential to each offeree and do not constiam®ffer to any other person.

This prospectus supplement and accompanying priuspery only be used by those qualified investorstiom it has been handed out
in connection with the offer described herein arad/meither directly or indirectly be distributedroade available to any person or entity
other than its recipients. It may not be used mnextion with any other offer and shall in partaouhot be copied and/or distributed to the
public in Switzerland or from Switzerland. This pp&ctus supplement and accompanying prospectusidbesnstitute an issue prospectus
as that term is understood pursuant to Article 6&#or 1156 of the Swiss Federal Code of Obligsti®Ve have not applied for a listing of
the securities on the SIX Swiss Exchange or angrattgulated securities market in Switzerland, @msequently, the information presented
in this prospectus supplement and accompanyingpobgs does not necessarily comply with the inféionastandards set out in the listing
rules of the SIX Swiss Exchange and correspondinggectus schemes annexed to the listing ruldsedbbX Swiss Exchange.
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LEGAL MATTERS

Certain legal matters will be passed upon for uktae selling stockholders by Simpson Thacher &IB#r LP, New York, New York.
Certain legal matters in connection with this dffgrwill be passed upon for the underwriters by Bdolk & Wardwell LLP, New York,
New York. An investment vehicle comprised of sedegpartners of Simpson Thacher & Bartlett LLP, meralof their families, relate
persons and others owns an interest representiagHan 1 percent of the capital commitments ofi$uaffiliated with The Blackstone Group
L.P.

EXPERTS

The consolidated financial statements of Hilton Weide Holdings Inc. appearing in Hilton Worldwitholdings Inc.’s Annual Report
(Form 10-K) for the year ended December 31, 20&¥etbeen audited by Ernst & Young LLP, independegistered public accounting firm,
as set forth in their report thereon, includedeiherand incorporated herein by reference. Suckal@ated financial statements are
incorporated herein by reference in reliance uparh seport given on the authority of such firm apets in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanyirgpectus are part of the registration statementoomS-3 we filed with the SEC
under the Securities Act and do not contain allittiermation set forth in the registration statem&shenever a reference is made in this
prospectus supplement or the accompanying prospexany of our contracts, agreements or otherrdeats, the reference may not be
complete and you should refer to the exhibits #nata part of the registration statement or théb@sito the reports or other documents
incorporated by reference in this prospectus supte and the accompanying prospectus for a copydi contract, agreement or other
document. Because we are subject to the informatiahreporting requirements of the Exchange Actfilwennual, quarterly and current
reports, proxy statements and other informatiofwie SEC. Our SEC filings are available to thelipudver the Internet at the SECvebsiti
at http://www.sec.gov. You may also read and capydocument we file at the SEC'’s Public ReferenoerR at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC atQtS0C-0330 for further information on the operatidrihe Public Reference Room.

INFORMATION INCORPORATED BY REFERENCE

The SEC's rules allow us to “incorporate by refeeninformation into this prospectus supplement imedaccompanying prospectus.
This means that we can disclose important inforomattd you by referring you to another document. ififi@rmation incorporated by referer
is considered to be a part of this prospectus sappht and the accompanying prospectus. This pragpsapplement incorporates by
reference the documents listed below:

. our Annual Report on Form -K for the year ended December 31, 2C
. our Quarterly Report on Form -Q for the quarterly period ended March 31, 2(

. our Definitive Proxy Statement on Schedule 1#llad on March 25, 2015 (solely those portiong thiare incorporated by
reference into Part Ill of our Annual Report onRat(-K for the year ended December 31, 20:

. our Current Reports on Form 8-K filed on Feloyubl, 2015 (excluding information under Item 7d01d Iltem 9.01) and May 8,
2015;
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. the description of our common stock contairedur Registration Statement on Form 8-A filed at@mber 12, 2013, including
all amendments and reports filed for the purposgpafating such description; a

. all other documents filed by us under sectib®&), 13(c), 14 or 15(d) of the Exchange Act dtftter date of this prospectus
supplement and before the termination of the affeto which this prospectus supplement relatesfdattan documents and
information furnished and not filed in accordandthv8EC rules, unless expressly stated otherwisesih).

Any statement made in this prospectus supplemeinttbie accompanying prospectus or in a documewntrporated by reference into
this prospectus supplement or the accompanyingpobdgs will be deemed to be modified or superséalepurposes of this prospectus
supplement to the extent that a statement contamtis prospectus supplement modifies or sup@&séuht statement. Any statement so
modified or superseded will not be deemed, excegbanodified or superseded, to constitute a gpahi® prospectus supplement and the
accompanying prospectus.

You can obtain any of the filings incorporated bference into this prospectus supplement and ttengganying prospectus through us
or from the SEC through the SEC’s websitatb://www.sec.govWe will provide, without charge, to each persorjuding any beneficial
owner, to whom a copy of this prospectus suppleraoettie accompanying prospectus is delivered, wgritten or oral request of such pers
a copy of any or all of the reports and documesitsrred to above which have been or may be incatpdrby reference into this prospectus
supplement or the accompanying prospectus. Youldltinect requests for those documents to:

Hilton Worldwide Holdings Inc.
7930 Jones Branch Drive, Suite 1100
McLean, Virginia 22102
Attn: Investor Relations
Tel.: (703) 883-5476
Email: ir@hilton.com

Our reports and documents incorporated by refergmoehis prospectus supplement or the accompanyiospectus may also be found
in the “Investors” section of our websitetatp://www.hiltonworldwide.comOur website and the information contained irritonnected to
shall not be deemed to be incorporated into thesgectus supplement, the accompanying prospectursyaegistration statement of which it
forms a part.
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544 632,363 Shares

L HILTON

WORLDWIDE

Hilton Worldwide Holdings Inc.

Common Stock

This prospectus relates to the offer and sale tiora to time of up to 544,632,363 shares of Hikgorldwide Holdings Inc. common
stock, $0.01 par value per share, by the selliagksiolders identified in this prospectus or in dapgents to this prospectus. See “Selling
Stockholders.” The registration of the shares oficmn stock to which this prospectus relates doesanpiire the selling stockholders to sell
any of their shares of our common stock.

We will not receive any proceeds from the saléhefghares by the selling stockholders, but we hgveed to pay certain registration
expenses, other than underwriting discounts andriesions. The selling stockholders from time togimay offer and sell the shares held by
them directly or through underwriters, agents akir-dealers on terms to be determined at the dfnsale, as described in more detail in this
prospectus. For more information, see “Plan of riikigtion.”

Our common stock is listed on the New York Stockliange, or NYSE, under the symbol “HLT.” On May2815, the closing sales
price of our common stock as reported on the NY$E $80.10 per share.

Investing in our common stock involves risks. Befa making a decision to invest in our common stockpu
should refer to the risk factors included in our peiodic reports, in prospectus supplements relatingo specific
offerings and in other information that we file with the Securities and Exchange Commission, or SECe&*
Risk Factors” on page 3 of this prospectus.

Neither the Securities and Exchange Commission n@ny other regulatory body has approved or disapprogd of these securities
or passed upon the accuracy or adequacy of this pspectus. Any representation to the contrary is a aminal offense.

Prospectus dated May 11, 2015.
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Neither we nor the selling stockholders have authdared anyone to provide you with information different from that contained or
incorporated by reference in this prospectus, anyraendment or supplement to this prospectus or any &e writing prospectus
prepared by us or on our behalf. Neither we nor theselling stockholders take any responsibility foror can provide any assurance as to
the reliability of, any information other than the information contained or incorporated by referencein this prospectus, any
amendment or supplement to this prospectus or anyde writing prospectus prepared by us or on our bedlf. The selling stockholders
are not offering to sell shares of our common stocik any jurisdiction where an offer or sale is nopermitted. The information
contained in or incorporated by reference in this pospectus is accurate only as of the date of thisgspectus, regardless of the time of
delivery of this prospectus, any amendment or suppment to this prospectus or any sale of shares afimcommon stock.

This prospectus is part of a shelf registratiotesteent that we have filed with the SEC using a [fShegistration process. Under the
shelf registration process, the selling stockhaldaeay, from time to time, offer and sell the sharesommon stock described in this
prospectus and in any accompanying prospectusemgpl in one or more transactions. This prospgmmddes you with a general
description of the shares of common stock thergpBtockholders may offer. Each time the sellimglsholders sell shares of our common
stock using this prospectus, to the extent necgssarwill provide a prospectus supplement that eahtain specific information about the
terms of that offering, including the number of #sabeing offered, the manner of distribution, itfentity of any underwriters or other
counterparties and other specific terms relatateémffering. The prospectus supplement may alsly @adate or change information
contained or incorporated by reference in this pectus. To the extent that any statement made atemmpanying prospectus supplement is
inconsistent with statements made in this prospethe statements made in this prospectus willdeengd modified or superseded by those
made in the accompanying prospectus supplementshiould read both this prospectus and any prospsciplement together, along with
the information incorporated by reference hereitherein and any free writing prospectus prepasedsbor on our behalf.

For investors outside of the United States, neiveenor the selling stockholders have done anytthiagwould permit the offering,
possession or distribution of this prospectus i jansdiction where action for that purpose isuiegd, other than in the United States. You
are required to inform yourselves about and to aseny restrictions relating to the offering, pession or the distribution of this prospectus
outside of the United States.



Table of Contents

PROSPECTUS SUMMARY

This summary highlights information contained elsexe or incorporated by reference in this prospsaiuany prospectus
supplement and does not contain all of the inforomeyou should consider before investing in sharfesur common stock. You should
read this entire prospectus, any prospectus supghtigind the documents incorporated herein or tmecarefully, including the section
entitled “Risk Factors” and the financial statemsraind the related notes incorporated by referente this prospectus, before you
decide to invest in shares of our common stock.

Except where the context requires otherwise, refggs in this prospectus to “Hilton,” “Hilton Worldide,” “the Company,”
“we,” “us” and “our” refer to Hilton Worldwide Holdings Inc., together with its consolidated subsiiar Except where the context
requires otherwise, references to our “propertie$hdtels” and “rooms” refer to the hotels, resorand timeshare properties managed,
franchised, owned or leased by us. Of these hatssrts and rooms, a portion are directly ownedearsed by us or joint ventures
which we have an interest and the remaining hotelyrts and rooms are owned by our third-party evsn

Investment funds associated with or designatechieyBlackstone Group L.P. and their affiliates, ourrent majority owners, are
referred to herein as “Blackstone” or “our Sponsbr.

Hilton Worldwide

Hilton Worldwide is one of the largest and fastsiwing hospitality companies in the world, witl3@2 hotels, resorts and
timeshare properties comprising 720,701 rooms in@#htries and territories as of March 31, 2018hmnearly 100 years since our
founding, we have defined the hospitality industng established a portfolio of 12 world-class bear@ur flagship full-service Hilton
Hotels & Resorts brand is the most recognized Hwtehd in the world. Our premier brand portfolisalncludes our luxury and lifestyle
hotel brands, Waldorf Astoria Hotels & Resorts, @GmhHotels & Resorts and Canopy by Hilton, our-fdtvice hotel brands, Curio — A
Collection by Hilton, DoubleTree by Hilton and Ensisg Suites Hotels, our focused-service hotel bradidt®n Garden Inn, Hampton
Hotels, Homewood Suites by Hilton and Home2 Suiteslilton and our timeshare brand, Hilton Grand staans. Nearly 157,000
employees proudly serve in our managed, ownededeasd timeshare properties and corporate officasd the world, and we have
approximately 46 million members in our award-wimpicustomer loyalty program, Hilton HHonors.

We operate our business through three segmentsigiagement and franchise; (2) ownership; andr{@share. These
complementary business segments enable us toleapita our strong brands, global market presendesggnificant operational scale.
Through our management and franchise segment, whbicsisted of 4,170 properties with 653,351 roomefaMarch 31, 2015, we
manage hotels, resorts and timeshare propertiesdbythird parties and we license our brandsaodhisees. Our ownership segment
consisted of 148 hotels with 60,532 rooms as ofdd&a1, 2015 in which we had an ownership interestased. Through our timeshare
segment, which consisted of 44 properties com@iiB18 units as of March 31, 2015, we market afidimmeshare intervals, operate
timeshare resorts and a timeshare membership ollipravide consumer financing.

For a description of our business, financial canditresults of operations and other importantrimfation regarding Hilton
Worldwide, we refer you to our filings with SEC orporated by reference in this prospectus. Foruntbns on how to find copies of
these documents, see “Where You Can Find More rimdition.”

Hilton Worldwide Holdings Inc. was incorporatedDelaware in March 2010. In 1919, our founder Coridltbn purchased his
first hotel in Cisco, Texas. Through our predecessse commenced operations in 1946 when our sialogillilton Hotels Corporation,
later renamed Hilton Worldwide, Inc., was incorgethin Delaware. Our principal executive offices krcated at 7930 Jones Branch
Drive, Suite 1100, McLean, Virginia 22102 and celephone number is (703) 883-1000.
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The Offering
Common stock offered by We are not selling any shares of common stock puntsto this prospectu
Common stock offered by the selling stockholc Up to 544,632,363 shares of common st

Common stock outstanding as of April 28, 2015 988,909 shares of common stock. Does not refleaggnegate of 8,079,765
shares of common stock issuable in connection eqtlity awards outstanding under
our 2013 Omnibus Incentive Plan as of April 28, 2(

Use of proceeds The selling stockholders will iezall of the proceeds of the sale of shares of
common stock offered from time to time pursuarthie prospectus. Accordingly, \
will not receive any proceeds from the sale of ehaf common stock that may be
sold from time to time pursuant to this prospec

Dividend policy We have no current plans to payidénds on our common stock. Any decision to
declare and pay dividends in the future will be matlthe sole discretion of our
board of directors and will depend on, among othieigs, our results of operations,
cash requirements, financial condition, contractaatrictions and other factors that
our board of directors may deem relevi

Listing Our common stock is listed on the NYSE under thratsyl “HLT.”
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RISK FACTORS

Investing in our common stock involves risks. Ytwusld carefully consider the risks and uncertamtiescribed in our most recent
Annual Report on Form 10-K and our subsequent @ugrReports on Form 10-Q, which are incorporatgddierence herein, as the same
may be updated from time to time by our subsedfilemds under the Exchange Act. You should als@baly consider the other information
contained in this prospectus, as updated by owesjtent filings under the Exchange Act, and thHefastors and other information contained
in any applicable prospectus supplement beforeiaoguany shares of our common stock. These risksccmaterially affect our business,
results of operations or financial condition andsmthe value of our common stock to decline. Yauldtlose all or part of your investment.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reterdéorward-looking statements within the meanin@ettion 27A of the Securities
Act of 1933, as amended, or Securities Act, andi@e21E of the Securities Exchange Act of 1934am&nded, or Exchange Act, that ref
our current views with respect to, among otherghjrour operations and financial performance. Faoiv@oking statements include all
statements that are not historical facts. In soases, you can identify these forward-looking statets by the use of words such as “outlook,”
“believes,” “expects,” “potential,” “continues,” “ay,” “will,” “should,” “could,” “seeks,” “approximaely,” “predicts,” “intends,” “plans,”
“estimates,” “anticipates” or the negative versadrihese words or other comparable words. Suchdaiviooking statements are subject to
various risks and uncertainties, including, amotiers, risks inherent to the hospitality industnacroeconomic factors beyond our control,
competition for hotel guests, management and frigaecdmgreements and timeshare sales, risks retatkang business with third-party hotel
owners, our significant investments in owned ardéel real estate, performance of our informatiohrtelogy systems, growth of reservation
channels outside of our system, risks of doingrrss outside of the United States and our indebs=d\dditional factors that could cause
actual outcomes or results to differ materiallyrirthose indicated in these statements are desarifieel “Risk Factors” in Item 1A of our
Annual Report on Form 10-K for the year ended Ddzean31, 2014, filed with the SEC on February 18,5@&s such factors may be updated
from time to time in our periodic filings with tH@EC (which documents are incorporated by referéecein), as well as the other informat
contained or incorporated by reference in this pectus or in any prospectus supplement hereto €Maesors should not be construed as
exhaustive and should be read in conjunction viithdther cautionary statements that are includéacorporated by reference in this
prospectus or in any prospectus supplement haMaindertake no obligation to publicly update aiees any forward-looking statement,
whether as a result of new information, future dements or otherwise, except as required by law.

TRADEMARKS AND SERVICE MARKS

Hilton Hotels & Resorts™, Waldorf Astoria HotelsResorts™, Conrad Hotels & ResdPtsCanopy by Hilton™, Curio — A Collection
by Hilton™, DoubleTree by Hilto® , Embassy Suites Hotefs Hilton Garden In®, Hampton Inr®, Homewood Suites by Hiltdh,
Home2 Suites by Hiltof#, Hilton Grand Vacation8, Hilton Grand Vacations Club, The Hilton Club®, Hilton HHonors®, eforea®, OnQ
®  LightStay®, the Hilton Hawaiian Villag® , Requests Upon Arrival™ and other trademarks gtremmes and service marks of Hilton and
our brands appearing in this prospectus are thgepty of Hilton and our affiliates.

Solely for convenience, the trademarks, servicekmand trade names referred to in this prospeceusithout the® and ™ symbols,
but such references are not intended to indicateny way, that we will not assert, to the fullestent under applicable law, our rights or the
rights of the applicable licensors to these trad&maervice marks and trade names. All trademasksjce marks and trade names appearing
in this prospectus are the property of their respeowners.
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USE OF PROCEEDS

The selling stockholders will receive all of the@peeds of the sale of shares of common stock dfffiecen time to time pursuant to this
prospectus. Accordingly, we will not receive anggeeds from the sale of shares of common stockrbgitbe sold from time to time
pursuant to this prospectus.
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SELLING STOCKHOLDERS

On December 17, 2013, we completed our initial jpudffering, or IPO. In connection with our IPO, watered into a registration rigl
agreement with affiliates of Blackstone providihgm with an unlimited number of “demand” regiswas and customary “piggyback”
registration rights. This prospectus covers 544832 shares of our common stock that may be offenerksale by affiliates of Blackstone
their transferees. For more information about elationships with the selling stockholders andrthéiliates, see Transactions With Relate
Persons'in our Definitive Proxy Statement on Schedule 1#&d with the SEC on March 25, 2015 which is inporated herein by referenc

The following table sets forth information as of wthl, 2015, with respect to the selling stockhadard the shares of our common
stock beneficially owned by the selling stockhofdtrat may from time to time be offered or soldspant to this prospectus. Beneficial
ownership is determined in accordance with thesrafehe SEC. Information concerning the sellirackholders may change from time to
time, and any changed information will be set fantlsupplements to this prospectus or a post-é¥eeimendment to the registration
statement to which this prospectus relates if ahdnanecessary. The selling stockholders may offesane or none of their shares of
common stock. We cannot advise you as to whetleeseéhing stockholders will in fact sell any or aflsuch shares of common stock. In
addition, the selling stockholders may have solttamsferred, in transactions pursuant to thisgeosis or otherwise, some or all of their
shares since the date as of which the informasigarésented in the table below. Information coniogrthe selling stockholders may change
from time to time and any such changed informatuih if required, be set forth in supplements histprospectus or post-effective
amendments to the registration statement of whiishgrospectus is a part, as may be appropriate.

Shares of Commor
Stock Beneficially
Owned After the Sale
of the Maximum

Shares of Common Stocl Shares of Number of Shares of
Beneficially Owned Common Common Stock
Percent of Stock that Number Percent of
Common May be Common
Number of Stock Offered for of Stock
Name Shares Outstanding Resale Shares Outstanding
Blackstone (1) 544,632,36 55.2% 544,632,36 — —

(1) Reflects 383,603,683 shares of common stock diréetid by HLT Holdco Il LLC, 94,650,659 sharesaafimmon stock directly held |
HLT Holdco Il LLC, 47,611,887 shares of common &tdirectly held by HLT BREP VI.TE.2 Holdco LLC, 178,976 shares of
common stock directly held by HLT BREH VI Holdco Cl. 282,279 shares of common stock directly heltiby BREH Intl Il Holdco
LLC, 16,472,893 shares of common stock directlylsl HLT A23 Holdco LLC, and 98,556 shares of commstock directly held by
HLT A23 BREH VI Holdco LLC (together, the “Blacksie Funds”). The sole member of HLT Holdco Il LLEHLT Holdco II LLC.
The sole member of HLT Holdco Il LLC is HLT Hold¢a.C. The sole member of HLT Holdco LLC is BH Hotételdco LLC (“BH
Hotels”). The managing members of BH Hotels arecBdtone Real Estate Partners VI L.P. and Blacks@apstal Partners V L.P. The
general partner of Blackstone Capital PartnersP Is Blackstone Management Associates V L.L.C. Sdle member of Blackstone
Management Associates V L.L.C is BMA V L.L.C. Thengral partner of Blackstone Real Estate PartnketsR/ is Blackstone Real
Estate Associates VI L.P. The general partner atBitone Real Estate Associates VI L.P. is BREAYIC. The sole member of each
of BREA VI L.L.C. and BMA V L.L.C. is Blackstone Hdings III L.P.

The sole member of HLT A23 Holdco LLC is Blackstoh23 Holdings LLC. The managing members of Blacksté23 Holdings LLC
are Blackstone Real Estate Partners VI L.P. andkBtane Capital Partners V L.P. The sole membeétidf A23 BREH VI Holdco
LLC is Blackstone Real Estate Holdings VI L.P.

The sole member of HLT BREH Intl Il Holdco LLC isLtAi BREH Intl 1l Holdings Holdco LLC. The controllsnmember of HLT BREI
Intl 1l Holdings Holdco LLC is Blackstone Real EttaHoldings
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International 1I-Q L.P. The general partner of Bistone Real Estate Holdings International 11-Q LisPBlackstone Real Estate
International 1I-Q GP L.P. The general partner tfd&stone Real Estate International 11-Q GP L.mBleckstone Real Estate
International 11-Q GP L.L.C. The sole member of &dstone Real Estate International 11-Q GP L.L.(Blackstone Holdings III L.P.

The sole member of HLT BREP VI.TE.2 Holdco LLC imBkstone Real Estate Partners VI.TE.2 L.P. Theggmpartner of Blackstone
Real Estate Partners VI.TE.2 L.P. is Blackstond Estate Associates VI L.P. The general partnéBlatkstone Real Estate Associates
VI L.P.is BREA VI L.L.C. The sole member of BREA Y..L.C. is Blackstone Holdings Il L.P.

The sole member of HLT BREH VI Holdco LLC is HLT BRI VI Holdings Holdco LLC. The controlling membefrldL T BREH VI
Holdings Holdco LLC is Blackstone Real Estate Hogifi VI L.P. The general partner of Blackstone Festhte Holdings VI L.P. is
BREP VI Side-by-Side GP L.L.C. The sole member BEP VI Side-by-Side GP L.L.C. is Blackstone Holdirg L.P.

The general partner of Blackstone Holdings Il LifPBlackstone Holdings Il GP L.P. The generaltper of Blackstone Holdings Ill
GP L.P. is Blackstone Holdings Ill GP ManagemeitC. The sole member of Blackstone Holdings 11l MBnagement L.L.C. is The
Blackstone Group L.P. The general partner of TheeBtone Group L.P. is Blackstone Group Manageinén€. Blackstone Group
Management L.L.C. is wholly-owned by Blackstonedsisr managing directors and controlled by its filem Stephen A. Schwarzman.
Each of such Blackstone entities (other than e&theoBlackstone Funds to the extent they direlotlid securities reported herein) and
Mr. Schwarzman may be deemed to beneficially overstiares beneficially owned by the Blackstone Fualivéstly or indirectly
controlled by it or him, but each disclaims beniafiownership of such shares. Also reflects 237 gl#fres of common stock directly
owned by Mr. Schwarzman. Such shares are expezteel transferred on Mr. Schwarzman’s behalf toizape foundation or other
charitable organization on or after April 3, 20The address of each of Mr. Schwarzman and eadieddritities listed in this footnote is
c/o The Blackstone Group L.P., 345 Park Avenue, Newvk, New York 10154.

As of May 11, 2015, Blackstone entities have pleldpothecated or granted security interests listauntially all of the shares of
Hilton common stock held by them pursuant to a imal@an agreement with customary default provisionghe event of a default
under the margin loan agreement, the secured panég foreclose upon any and all shares of comrumk pledged to them and may
seek recourse against the borrower.
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DESCRIPTION OF CAPITAL STOCK

The following is a description of the material tesrof, and is qualified in its entirety by, our arded and restated certificate of
incorporation and amended and restated bylaws, @agheffect as of the date of this prospectugiesoof which are filed as exhibits to the
registration statement of which this prospectusmfoa part. Under “Description of Capital Stock,"éW“us,” “our” and “our company” refer
to Hilton Worldwide Holdings Inc. and not to anyitsf subsidiaries.

Our purpose is to engage in any lawful act or @gtior which corporations may be organized undher General Corporation Law of t
State of Delaware, or DGCL. Our authorized cagitatk consists of 30,000,000,000 shares of comruak spar value $0.01 per share, and
3,000,000,000 shares of preferred stock, par v&0u@l per share. Unless our board of directorsates otherwise, we will issue all shares
of our capital stock in uncertificated form.

Common Stock

Holders of shares of our common stock are entttdashe vote for each share held of record on attermon which stockholders are
entitled to vote generally, including the electamremoval of directors. The holders of our comrstotk do not have cumulative voting rig
in the election of directors.

Upon our liquidation, dissolution or winding up aafter payment in full of all amounts required ®rid to creditors and to the hold
of our preferred stock having liquidation preferesdf any, the holders of our common stock willelmgitled to receive pro rata our remaining
assets available for distribution. All shares of common stock that will be outstanding at the timhéhe completion of any offering to which
this prospectus relates will be fully paid and rm@sessable. The common stock will not be subjdeirtioer calls or assessment by us. Hol
of our common stock do not have preemptive, supsaoni, redemption or conversion rights. There Wwélno redemption or sinking fund
provisions applicable to the common stock. Thetdghowers, preferences and privileges of holdemiocommon stock will be subject to
those of the holders of any shares of our prefesteck we may authorize and issue in the future.

Preferred Stock

As of the date of this prospectus, we had no sharpeeferred stock issued or outstanding. Our atedrand restated certificate of
incorporation authorizes our board of directorgedtablish one or more series of preferred stoaku@ing convertible preferred stock). Unle
required by law or any stock exchange, the autkdrghares of preferred stock will be availableigeuance without further action by the
holders of our common stock. Our board of direcis@ble to determine, with respect to any seriggeferred stock, the powers (including
voting powers), preferences and relative, partianga optional or other special rights, and thelidjgations, limitations or restrictions thereof,
including, without limitation:

. the designation of the serie

. the number of shares of the series, which oard of directors may, except where otherwise glediin the preferred stock
designation, increase (but not above the total rurabauthorized shares of the class) or decrdagenpt below the number of
shares then outstandin

. whether dividends, if any, will be cumulative om-cumulative and the dividend rate of the set

. the dates at which dividends, if any, will be pdga

. the redemption rights and price or prices, if &y shares of the serie

. the terms and amounts of any sinking fund providedhe purchase or redemption of shares of thes:

. the amounts payable on shares of the serigeiavent of any voluntary or involuntary liquidatj dissolution or windingsp of the
affairs of the Company
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. whether the shares of the series will be caiblerinto shares of any other class or seriegngrother security, of the Company or
any other entity, and, if so, the specificatiorthaf other class or series or other security, tmeesion price or prices or rate or
rates, any rate adjustments, the date or datelsvatsich the shares will be convertible and all ottegms and conditions upon
which the conversion may be mai

. restrictions on the issuance of shares of the smmes or of any other class or series;

. the voting rights, if any, of the holders of theiss.

We could issue a series of preferred stock thadcaepending on the terms of the series, impedisaourage an acquisition attemp
other transaction that some, or a majority, oftthlelers of our common stock might believe to bthair best interests or in which the holders
of our common stock might receive a premium overrttarket price of the common stock. Additionalhe tssuance of preferred stock may
adversely affect the holders of our common stockdsyricting dividends on the common stock, dilgtthe voting power of the common
stock or subordinating the liquidation rights of tommon stock. As a result of these or other factbe issuance of preferred stock could
have an adverse impact on the market price of @umeon stock.

Dividends

The DGCL permits a corporation to declare and paiglends out of “surplus” or, if there is no “suugl” out of its net profits for the
fiscal year in which the dividend is declared andti@ preceding fiscal year. “Surplus” is definextlae excess of the net assets of the
corporation over the amount determined to be tipgaleof the corporation by its board of directofbe capital of the corporation is typically
calculated to be (and cannot be less than) theeggtg par value of all issued shares of capitakstdet assets equals the fair value of the
total assets minus total liabilities. The DGCL gbsovides that dividends may not be paid out ofpmefits if, after the payment of the
dividend, remaining capital would be less thandhgital represented by the outstanding stock aflasises having a preference upon the
distribution of assets. Declaration and paymeratnyf dividend will be subject to the discretion of doard of directors.

Stockholder Meetings

Our amended and restated certificate of incorpamaaind our amended and restated bylaws providettmatal stockholder meetings \
be held at a date, time and place, if any, as skaly selected by our board of directors. Our ameeinand restated bylaws provide that sp
meetings of the stockholders may be called onlgibgt the direction of the board of directors, ¢hairman of our board or our chief
executive officer or upon the request of holderaaifless than a majority of the total voting poweall the then outstanding shares of our
capital stock. To the extent permitted under applie law, we may conduct meetings by remote comeatioins, including by webcast.

Anti-Takeover Effects of Our Amended and Restated €Ertificate of Incorporation and Amended and Restatd Bylaws and Certain
Provisions of Delaware Law

Undesignated Preferred Stock

The ability to authorize undesignated preferredlstwill make it possible for our board of directdesissue preferred stock with super
majority voting, special approval, dividend or athights or preferences that could impede the ssgcoéany attempt to acquire us or
otherwise effect a change in control of us. Theskather provisions may have the effect of defggriatelaying or discouraging hostile
takeovers, or changes in control or managementgiof@mpany.

We do not have a stockholder rights plan or aniesaf preferred stock designated in connectioh witch a plan, and if our board of
directors were ever to adopt a stockholder righaa m the future without prior stockholder appripvaur board of directors would either
submit the plan to stockholders for ratificationcause the rights plan to expire within one year.
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Requirements for Advance Notification of Stockholder Meetings, Nominations and Proposals

Our amended and restated bylaws establish advanioe procedures with respect to stockholder prajsosnd the nomination of
candidates for election as directors, other thaninations made by or at the direction of the bazrdirectors or a committee of the board of
directors. For any matter to be “properly broudtefore a meeting, a stockholder will have to compith advance notice requirements and
provide us with certain information. Additionallyacancies and newly created directorships maylled fonly by a vote of a majority of the
directors then in office, even though less tham@rgm, and not by the stockholders. Our amendedestdted bylaws provide for certain
procedures with respect to the resignation of argctbr (other than a director nominated or dedigth@ursuant to our stockholders
agreement) who does not receive a majority of tites/cast in an uncontested election. Our amemitkdestated bylaws allow the presiding
officer at a meeting of the stockholders to adaj#s and regulations for the conduct of meetingElwhay have the effect of precluding the
conduct of certain business at a meeting if thesrahd regulations are not followed. These prowgsimay also defer, delay or discourage a
potential acquirer from conducting a solicitatidrpooxies to elect the acquirer’s own slate of dioes or otherwise attempting to influence or
obtain control of our company.

Our certificate of incorporation provides that thward of directors is expressly authorized to maker or repeal our bylaws and that
our stockholders may only amend our bylaws withapproval of 80% or more of all of the outstandéigres of our capital stock entitled to
vote.

No Cumulative Voting

The DGCL provides that stockholders are not eutittethe right to cumulate votes in the electiomlioéctors unless our amended and
restated certificate of incorporation provides ottise. Our amended and restated certificate ofrpm@tion does not provide for cumulative
voting.

Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any actionireg to be taken at any annual or special meetirtge stockholders may be taken
without a meeting, without prior notice and with@utote if a consent or consents in writing, setfiorth the action so taken, is signed by the
holders of outstanding stock having not less thantinimum number of votes that would be necessaaythorize or take such action at a
meeting at which all shares of our stock entitieddte thereon were present and voted, unlessotih@any’s amended and restated certificate
of incorporation provides otherwise. Our amendedi reistated certificate of incorporation providest ihom and after the date on which the
parties to our stockholders agreement cease tdibiafig own at least 40% of the total voting powadrall the then outstanding shares of our
capital stock any action, any action required anptted to be taken by our stockholders may nagfiiected by consent in writing by
stockholders unless such action is recommendedl birectors then in office.

Delaware Anti-Takeover Statute

We have opted out of Section 203 of the DGCL. $ac?03 provides that, subject to certain exceptsmezified in the law, a publicly-
held Delaware corporation shall not engage in gettausiness combinations” with any “interestedckiwolder” for a three-year period after
the date of the transaction in which the persomimecan interested stockholder. These provisionergy prohibit or delay the
accomplishment of mergers, assets or stock salether takeover or change-in-control attempts éinatnot approved by a company’s board
of directors.



Table of Contents

However, our amended and restated certificateanfrporation and bylaws provide that in the eveatghrties to our stockholders
agreement cease to beneficially own at least 5#eothen outstanding shares of our common stockyiWautomatically become subject to
Section 203 of the DGCL. In general, Section 2Gshlits a publicly-held Delaware corporation frongaging, under certain circumstances,
in a business combination with an interested stolckdr for a period of three years following theedtite person became an interested
stockholder unless:

. prior to the date of the transaction, the badrdirectors of the corporation approved either blusiness combination or the
transaction that resulted in the stockholder beogran interested stockhold

. upon completion of the transaction that reslitethe stockholder becoming an interested stddenpthe stockholder owned at
least 85% of the voting stock of the corporatiotstanding at the time the transaction commencerudixg for purposes of
determining the number of shares outstanding (a)eshowned by persons who are directors and alieeisfand (2) shares own
by employee stock plans in which employee partitipao not have the right to determine confidelytiahether shares held
subject to the plan will be tendered in a tendexxahange offer; ¢

. on or subsequent to the date of the transadfienbusiness combination is approved by the baaddauthorized at an annual or
special meeting of stockholders, and not by writtensent, by the affirmative vote of at least 682/of the outstanding voting
stock which is not owned by the interested stoakdio

Generally, a business combination includes a meagset or stock sale, or other transaction regyiti a financial benefit to the
interested stockholder. An interested stockholsler person who, together with affiliates and asdesj owns or, within three years prior to
the determination of interested stockholder statidspwn 15% or more of a corporation’s outstandinging stock.

Under certain circumstances, Section 203 makesiierifficult for a person who would be an “inteess stockholder” to effect various
business combinations with a corporation for aghrear period. Accordingly, Section 203 could hameanti-takeover effect with respect to
certain transactions our board of directors dog@spprove in advance. The provisions of Sectionr2@$ encourage companies interested in
acquiring the Company to negotiate in advance withboard of directors because the stockholderayaprequirement would be avoided if
our board of directors approves either the businesshination or the transaction that results ingteekholder becoming an interested
stockholder. However, Section 203 also could disag® attempts that might result in a premium olilemharket price for the shares of
common stock held by stockholders. These provisids may make it more difficult to accomplish saations that stockholders may
otherwise deem to be in their best interests.

Dissenters’ Rights of Appraisal and Payment

Under the DGCL, with certain exceptions, our stadllbrs will have appraisal rights in connectionhaatmerger or consolidation of our
company. Pursuant to the DGCL, stockholders whpgntg request and perfect appraisal rights in cotioe with such merger or
consolidation will have the right to receive payinefithe fair value of their shares as determingthie Delaware Court of Chancery.

Stockholders’ Derivative Actions

Under the DGCL, any of our stockholders may bringaation in our name to procure a judgment in aupf, also known as a derivat
action, provided that the stockholder bringing alegon is a holder of our shares at the time ofttiiesaction to which the action relates or
such stockholder’s stock thereafter devolved byraggen of law.

10



Table of Contents

Exclusive Forum

Our amended and restated certificate of incorpmmgtrovides that unless we consent to the seleofian alternative forum, the Court
of Chancery of the State of Delaware shall be tte and exclusive forum for any (i) derivative actior proceeding brought on behalf, to the
fullest extent permitted by law, of our compani), dction asserting a claim of breach of a fidugiduty owed by any director, officer or ott
employee of our company to our company or our caigastockholders, (iii) action asserting a claigagist our company or any director or
officer of our company arising pursuant to any smn of the DGCL, our amended and restated ceatii of incorporation or our amended
and restated bylaws or (iv) action asserting arckgainst our company or any director or officeoof company governed by the internal
affairs doctrine, in each such case subject to@Gaigit of Chancery having personal jurisdictionroe indispensable parties named as
defendants therein. Any person or entity purchasingtherwise acquiring any interest in sharesagiital stock of our company shall be
deemed to have notice of and consented to the fpromisions in our amended and restated certifiohtecorporation. However, it is
possible that a court could find our forum selatiwovision to be inapplicable or unenforceable.

Conflicts of Interest

Delaware law permits corporations to adopt provisicenouncing any interest or expectancy in cedpportunities that are presente
the corporation or its officers, directors or stacklers. Our amended and restated certificateamirporation, to the maximum extent
permitted from time to time by Delaware law, rencemany interest or expectancy that we have ingbt to be offered an opportunity to
participate in, specified business opportunitieg #re from time to time presented to our officdiggctors or stockholders or their respective
affiliates, other than those officers, directoteckholders or affiliates who are our or our sulesids’ employees. Our amended and restated
certificate of incorporation provides that, to fadest extent permitted by law, none of Blackstamany of its affiliates or any director whc
not employed by us (including any non-employeeai@mewho serves as one of our officers in bothdnisctor and officer capacities) or his or
her affiliates will have any duty to refrain froi) éngaging in a corporate opportunity in the samsimilar lines of business in which we or
our affiliates now engage or propose to engagé)atherwise competing with us or our affiliatés.addition, to the fullest extent permitted
by law, in the event that Blackstone or any nonHeyge director acquires knowledge of a potentahsaction or other business opportunity
which may be a corporate opportunity for itselhanself or its or his affiliates or for us or oufilkates, such person will have no duty to
communicate or offer such transaction or busineg®dunity to us or any of our affiliates and thmagy take any such opportunity for
themselves or offer it to another person or enfityr amended and restated certificate of incorpmratoes not renounce our interest in any
business opportunity that is expressly offered ho@-employee director solely in his or her capaag a director or officer of the Company.
To the fullest extent permitted by law, no busingggortunity will be deemed to be a potential coap® opportunity for us unless we would
be permitted to undertake the opportunity underamnended and restated certificate of incorporati@nhave sufficient financial resources to
undertake the opportunity and the opportunity wdagdn line with our business.

Limitations on Liability and Indemnification of Off icers and Directors

The DGCL authorizes corporations to limit or eliie the personal liability of directors to corp@as and their stockholders for
monetary damages for breaches of directors’ fidyaiaties, subject to certain exceptions. Our amadrahd restated certificate of
incorporation includes a provision that eliminattes personal liability of directors for monetaryntizges for any breach of fiduciary duty as a
director, except to the extent such exemption fliaiility or limitation thereof is not permitted der the DGCL. The effect of these
provisions is to eliminate the rights of us and stackholders, through stockholders’ derivativéssan our behalf, to recover monetary
damages from a director for breach of fiduciaryycag a director, including breaches resulting fgnassly negligent behavior. However,
exculpation does not apply to any director if tirector has acted in bad faith, knowingly or intenally violated the law, authorized illegal
dividends or redemptions or derived an impropeekliefrom his or her actions as a director.

11



Table of Contents

Our amended and restated bylaws provide that wé imidismnify and advance expenses to our directodsoéficers to the fullest extent
authorized by the DGCL. We also are expressly aigéd to carry directors’ and officerability insurance providing indemnification fouc
directors, officers and certain employees for stiaislities. We believe that these indemnificatimd advancement provisions and insurance
are useful to attract and retain qualified direst@nd executive officers.

The limitation of liability, indemnification and adncement provisions in our amended and restatgificae of incorporation and
amended and restated bylaws may discourage statgdsdrom bringing a lawsuit against directorsogach of their fiduciary duty. These
provisions also may have the effect of reducinglitedihood of derivative litigation against direcs and officers, even though such an ac
if successful, might otherwise benefit us and doclkholders. In addition, your investment may beeadely affected to the extent we pay the
costs of settlement and damage awards againstatiseand officers pursuant to these indemnificafioovisions.

There is currently no pending material litigatianppoceeding involving any of our directors, offis®r employees for which
indemnification is sought.

Indemnification Agreements

We have entered into indemnification agreement @dtch of our directors and executive officersofasas indemnification for
liabilities arising under the Securities Act mayd®mitted to directors or executive officers, veed been informed that in the opinion of the
SEC such indemnification is against public policylas therefore unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for shares otommon stock is Wells Fargo Bank, N.A.

Listing
Our common stock is listed on the NYSE under thralsyl “HLT.”
12
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX CONSEQU ENCES TO NON-U.S. HOLDERS OF OUR COMMON
STOCK

The following is a summary of the material U.S.del income and estate tax consequences to a rirhblder (as defined below) of
the purchase, ownership and disposition of our comstock as of the date hereof. Except where nthedsummary deals only with
common stock that is held as a capital asset.

A “non-U.S. holder” means a person (other thanréngaship) that is not for U.S. federal income paxposes any of the following:
. an individual citizen or resident of the United t8&

. a corporation (or any other entity treated asrporation for U.S. federal income tax purposesated or organized in or under the
laws of the United States, any state thereof obiist&rict of Columbia

. an estate the income of which is subject to U.@eifal income taxation regardless of its sourct

. atrust if it (1) is subject to the primary supision of a court within the United States ané on more United States persons have
the authority to control all substantial decisiofishe trust or (2) has a valid election in effantler applicable U.S. Treasury
regulations to be treated as a United States pe

This summary is based upon provisions of the IrteRevenue Code of 1986, as amended, or the Codeggulations, rulings and
judicial decisions as of the date hereof. Thoshaittes may be changed, perhaps retroactivelgssto result in U.S. federal income ¢
estate tax consequences different from those suinedanelow. This summary does not address all ésjpédt).S. federal income and estate
taxes and does not deal with foreign, state, locakher tax considerations that may be relevanotoU.S. holders in light of their particular
circumstances. In addition, it does not represeatdtailed description of the U.S. federal incomedansequences applicable to you if you are
subject to special treatment under the U.S. fedecalme tax laws (including if you are a U.S. exjaa¢, “controlled foreign corporation,”
“passive foreign investment company” or a partnigrsih other pass-through entity for U.S. federabime tax purposes). We cannot assure
you that a change in law will not alter significlgrnthe tax considerations that we describe in shismary.

If a partnership holds our common stock, the taatment of a partner will generally depend uporstagus of the partner and the
activities of the partnership. If you are a partoka partnership holding our common stock, yowsdth@onsult your tax advisors.

If you are considering the purchase of our comntooks you should consult your own tax advisors esnimng the particular U.S.
federal income and estate tax consequences tofythe ownership of the common stock, as well ascthesequences to you arising under the
laws of any other taxing jurisdiction.

Dividends

Dividends paid to a non-U.S. holder of our commimtls generally will be subject to withholding of&l).federal income tax at a 30%
rate or such lower rate as may be specified bypaficable income tax treaty. However, dividendd tra effectively connected with the
conduct of a trade or business by the non-U.S.dnaldthin the United States (and, if required byapplicable income tax treaty, are
attributable to a U.S. permanent establishmenthatsubject to withholding, provided certain dagtition and disclosure requirements are
satisfied. Instead, such dividends are subject. & féderal income tax on a net income basis irséimee manner as if the non-U.S. holder
were a United States person as defined under tHe.@ay such effectively connected dividends reegilsy a foreign corporation may be
subject to an additional “branch profits tax” &8G#6 rate or such lower rate as may be specifieginbgpplicable income tax treaty.

A non-U.S. holder of our common stock who wisheslém the benefit of an applicable treaty rate andid backup withholding, as
discussed below, for dividends will be requiredtagomplete the applicable
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Internal Revenue Service Form W-8 and certify unpigralty of perjury that such holder is not a UthiBtates person as defined under the
Code and is eligible for treaty benefits or (bdufr common stock is held through certain foreigerimediaries, to satisfy the relevant
certification requirements of applicable U.S. Trggsegulations.

A non-U.S. holder of our common stock eligible foreduced rate of U.S. withholding tax pursuargrtancome tax treaty may obtain a
refund of any excess amounts withheld by timeipdilan appropriate claim for refund with the IntrRevenue Service.

Gain on Disposition of Common Stock
Any gain realized on the disposition of our comnstack generally will not be subject to U.S. fedénalbme tax unless:

. the gain is effectively connected with a traddusiness of the non-U.S. holder in the Uniteatest (and, if required by an
applicable income tax treaty, is attributable 19.8. permanent establishment of the-U.S. holder);

. the non-U.S. holder is an individual who isqmet in the United States for 183 days or morééntaxable year of that disposition,
and certain other conditions are met

. we are or have beer“United States real property holding corporg” for U.S. federal income tax purpos

A non-U.S. holder described in the first bulletigammediately above will be subject to tax on tiet gain derived from the sale under
regular graduated U.S. federal income tax rateficaiye to such holder if it were a United Statesspn as defined under the Code. In
addition, if a non-U.S. holder described in thstflsullet point immediately above is a corporationU.S. federal income tax purposes, it may
be subject to the branch profits tax equal to 3@%sceffectively connected earnings and profit@bsuch lower rate as may be specified by
an applicable income tax treaty.

An individual non-U.S. holder described in the setbullet point immediately above will be subjeztt flat 30% tax on the gain
derived from the sale, which may be offset by $@&irce capital losses, even though the individkiabi considered a resident of the United
States.

We believe we are not and do not anticipate becgmifinited States real property holding corpordtimr U.S. federal income tax
purposes. If we are or become a “United Statespmglerty holding corporation,” so long as our commnstock continues to be regularly
traded on an established securities market, a n8nfiwlder who holds or held directly, indirectlyamnstructively (at any time during the
shorter of the five year period preceding the dédigisposition or the holder’s holding period) mdhan 5% of our common stock will be
subject to U.S. federal income tax on the dispmsitf our common stock in the same manner as bairig effectively connected with a trade
or business of the non-U.S. holder in the Unitete3t except that the branch profits tax genevéillynot apply.

Federal Estate Tax

Common stock held by an individual non-U.S. holdiethe time of death will be included in such holslgross estate for U.S. federal
estate tax purposes, unless an applicable essatieédy provides otherwise.

Information Reporting and Backup Withholding

We must report annually to the Internal Revenu&iSernd to each nod-S. holder the amount of dividends paid to suddéroand th
tax withheld with respect to such dividends, retgss of whether withholding was required. Copiethefinformation returns reporting such
dividends and withholding may also be made avaslablthe tax authorities in other countries untergrovisions of an applicable income
treaty.
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A non-U.S. holder will be subject to backup with#ia for dividends paid to such holder unless sudder certifies under penalty of
perjury that it is a non-U.S. holder (and the pajoes not have actual knowledge or reason to khawsuch holder is a United States person
as defined under the Code), or such holder otheregsablishes an exemption.

Information reporting and, depending on the circtamses, backup withholding will apply to the prateef a sale of our common stc
within the United States or conducted through @etthS.-related financial intermediaries, unless ltieneficial owner certifies under penalty
of perjury that it is a non-U.S. holder (and thgqradoes not have actual knowledge or reason tavkhat the beneficial owner is a United
States person as defined under the Code), or sucbratherwise establishes an exemption.

Backup withholding is not an additional tax. Any@mts withheld under the backup withholding rulesyrbe allowed as a refund or a
credit against a non-U.S. holder’s U.S. federabime tax liability provided the required informatimntimely furnished to the Internal
Revenue Service.

Additional Withholding Requirements

Under Sections 1471 through 1474 of the Code (Sexhions commonly referred to as “FATCA”), regwat and administrative
guidance, a 30% United States federal withholdixgnbay apply to any dividends paid on our commonlstand, for a disposition of our
common stock occurring after December 31, 2016hdayross proceeds from such disposition, in eask paid to (i) a “foreign financial
institution” (as specifically defined in the Codehether such foreign financial institution is teneficial owner or an intermediary, unless
such foreign financial institution agrees to verifgport and disclose its United States “accounttiérs (as specifically defined in the Code)
and meets certain other specified requirements)@ fon-financial foreign entity, whether suchnaiinancial foreign entity is the beneficial
owner or an intermediary, unless such entity presid certification that the beneficial owner of pagment does not have any substantial
United States owners or provides the name, addressaxpayer identification number of each suclstutiial United States owner and
certain other specified requirements are met. itagecases, the relevant foreign financial institu or non-financial foreign entity may
qualify for an exemption from, or be deemed torbeampliance with, FATCA. You should consult yowvrotax advisor regarding FATCA
and whether it may be relevant to your ownershidisposition of our common stock.
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PLAN OF DISTRIBUTION

The selling stockholders, and their pledgees, daresnsferees or other successors in interest froaytime to time offer and sell,
separately or together, shares of common stockredugy this prospectus. Registration of the shafe®@mmon stock covered by this
prospectus does not mean, however, that thosessbicemmon stock necessarily will be offered ddso

The shares of common stock covered by this prospaunty be sold from time to time, at market prigevailing at the time of sale, at
prices related to market prices, at a fixed pricprites subject to change or at negotiated primes, variety of methods including the
following:

. on the NYSE (including through at the market ofigs);

. in the ove-the-counter markeil

. in privately negotiated transactiot

. through broke-dealers, who may act as agents or princif

. through one or more underwriters on a firm commithw bes-efforts basis

. in a block trade in which a broker-dealer waitempt to sell a block of shares of common stecagent but may position and resell
a portion of the block as principal to facilitateettransactior

. through put or call option transactions relatinghte shares of common stot
. directly to one or more purchase
. through agents; ¢

. in any combination of the abov

In effecting sales, brokers or dealers engagedstgnd/or the selling stockholders may arrange thoercbrokers or dealers to participe
Broker/dealer transactions may include:

. purchases of the shares of common stock bglebidealer as principal and resales of the slefresmmon stock by the broker-
dealer for its account pursuant to this prospe:

. ordinary brokerage transactions;

. transactions in which the broker/dealer solicitechasers on a best efforts ba

The selling stockholders have not entered intoagrngements, understandings or arrangements withrashgrwriters or broker-dealers
regarding the sale of the common stock coveredhisyprospectus. At any time a particular offertad shares of common stock covered by
this prospectus is made, a revised prospectusogppctus supplement, if required, will set forth #ygregate amount of shares of common
stock covered by this prospectus being offeredthaderms of the offering, including the name amea of any underwriters, dealers, brokers
or agents. In addition, to the extent required, disgounts, commissions, concessions and othesitemstituting underwriters’ or agents’
compensation, as well as any discounts, commissipnsncessions allowed or reallowed or paid tdedeawill be set forth in such
prospectus supplement. To the extent requiredsaaly prospectus supplement, and, if necessansteeffective amendment to the
registration statement of which this prospectus part, will be filed with the SEC to reflect thisdosure of additional information with
respect to the distribution of the shares of comstonk covered by this prospectus.

To the extent required, the applicable prospeaipplement will set forth whether or not underwstenay over-allot or effect
transactions that stabilize, maintain or othervaifect the market price of the common stock atlleabove those that might otherwise prevail
in the open market, including, for example, by @ntgstabilizing bids, effecting syndicate coveringnsactions or imposing penalty bids.
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If the selling stockholders utilize a dealer in H#ade of the securities being offered pursuarhi®grospectus, the selling stockholders
will sell the securities to the dealer, as printiphe dealer may then resell the securities totitgic at varying prices to be determined by
dealer at the time of resale.

The selling stockholders may also authorize agentsderwriters to solicit offers by certain typ#ddgnstitutional investors to purchase
securities at the public offering price set forththe revised prospectus or prospectus supplenuestiant to delayed delivery contracts
providing for payment and delivery on a specifiediedin the future. The conditions to these congraad the commission that the selling
stockholders must pay for solicitation of thesetraxrts will be described in a revised prospectysrospectus supplement, to the extent such
revised prospectus or prospectus supplement isresju

In connection with the sale of the shares of comstonk covered by this prospectus through undesvgiiunderwriters may receive
compensation in the form of underwriting discoumtg€ommissions and may also receive commissioms frorchasers of shares of common
stock for whom they may act as agent. Underwritesy sell to or through dealers, and such dealeysraweive compensation in the form of
discounts, concessions or commissions from thenwriders and/or commissions from the purchasersvioom they may act as agent.

Any underwriters, broker/dealers or agents padiify in the distribution of the shares of commtwtk covered by this prospectus n
be deemed to be “underwriters” within the meanifithe Securities Act, and any commissions recebsedny of those underwriters,
broker/dealers or agents may be deemed to be urnilegaicommissions under the Securities Act.

We and the selling stockholders may agree to indfgrmanderwriters, broker-dealers or agents agaiasiain liabilities, including
liabilities under the Securities Act, and may agoee to contribute to payments which the undesvgitoroker/dealers or agents may be
required to make.

Certain of the underwriters, broker/dealers or &g@ino may become involved in the sale of the shafeommon stock may engage in
transactions with and perform other services fanuke ordinary course of their business for whioky receive customary compensation.

Some of the shares of common stock covered bytbispectus may be sold by selling stockholdersiirate transactions or under Rule
144 under the Securities Act rather than pursuatttis prospectus.
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LEGAL MATTERS

The validity of the shares of common stock willgzssed upon for us by Simpson Thacher & BartleR,LNew York, New York. An
investment vehicle comprised of selected partne&ropson Thacher & Bartlett LLP, members of tHamilies, related persons and others
owns an interest representing less than 1% ofdpéat commitments of funds affiliated with The Bkatone Group L.P.

EXPERTS

The consolidated financial statements of Hilton Wheide Holdings Inc. appearing in Hilton Worldwitholdings Inc.’s Annual Report
(Form 10-K) for the year ended December 31, 20&¢etbeen audited by Ernst & Young LLP, independegistered public accounting firm,
as set forth in their report thereon, includedeiherand incorporated herein by reference. Suckal@ated financial statements are
incorporated herein by reference in reliance uparh seport given on the authority of such firm apets in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenform S-3 under the Securities Act with respethe shares of common stock
offered by this prospectus. This prospectus, ayddagument incorporated by reference into this pectus, filed as part of the registration
statement, does not contain all of the informasiethforth in the registration statement and itstathand schedules, portions of which have
been omitted as permitted by the rules and regulatbf the SEC. For further information about ud simares of our common stock, we refer
you to the registration statement and to its exhil8tatements in this prospectus about the cantdreiny contract, agreement or ot
document are not necessarily complete, and in ieatéince we refer you to the copy of such contegteement or document filed as an
exhibit to the registration statement, with eacthsstatement being qualified in all respects bgneice to the document to which it refers.
Anyone may inspect the registration statement enexhibits and schedules without charge at théipréference facilities the SEC mainta
at 100 F Street, N.E., Washington, D.C. 20549. Ny obtain copies of all or any part of these nialtefrom the SEC upon the payment of
certain fees prescribed by the SEC. You may olftather information about the operation of the SE&Bublic Reference Room by calling
SEC at 1-800-SEC-0330. You may also inspect theerts and other information without charge at asite maintained by the SEC. The
address of this site Htp://www.sec.gov.

We are subject to the informational requirementhefExchange Act, and we are required to file ahmquarterly and current reports,
proxy statements and other information with the SEQu may inspect and copy these reports, proxgistents and other information at the
public reference facilities maintained by the SE@a address noted above. You may also obtairesagithis material from the Public
Reference Room of the SEC as described abovespedhthem without charge at the SEC’s websitealste make available to our common
stockholders annual reports containing consoliditehcial statements audited by an independengtesgd public accounting firm.
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INFORMATION INCORPORATED BY REFERENCE

The SEC's rules allow us to “incorporate by refeesninformation into this prospectus. This mearst the can disclose important
information to you by referring you to another domnt. The information incorporated by referencenissidered to be a part of this
prospectus. This prospectus incorporates by retertdre documents listed below:

. our Annual Report on Form -K for the year ended December 31, 2C
. our Quarterly Report on Form -Q for the quarterly period ended March 31, 2(

. our Definitive Proxy Statement on Schedule 1#lad on March 25, 2015 (solely those portiong thiare incorporated by
reference into Part Il of our Annual Report onRat(-K for the year ended December 31, 20:

. our Current Reports on Form 8-K filed on Feloyubl, 2015 (excluding information under Item 7d01d Iltem 9.01) and May 8,
2015;

. the description of our common stock containmedir Registration Statement on Form 8-A filed at&mber 12, 2013, including
all amendments and reports filed for the purposgpafating such description; a

. all other documents filed by us under sectib®&), 13(c), 14 or 15(d) of the Exchange Act attter date of this prospectus and
before the termination of the offerings to whickstprospectus relates (other than documents andhiation furnished and not
filed in accordance with SEC rules, unless expyestsited otherwise thereir

Any statement made in this prospectus or in a decuimcorporated by reference into this prospegilide deemed to be modified or
superseded for purposes of this prospectus toxtieatthat a statement contained in this prospeuondifies or supersedes that statement.
statement so modified or superseded will not bendek except as so modified or superseded, to totess part of this prospectus.

You can obtain any of the filings incorporated bference into this prospectus through us or freenSBC through the SEC’s website at
http://www.sec.govWe will provide, without charge, to each persiaoluding any beneficial owner, to whom a copylaétprospectus is
delivered, upon written or oral request of sucksper a copy of any or all of the reports and doatseeferred to above which have been or
may be incorporated by reference into this proggedtou should direct requests for those docuntents

Hilton Worldwide Holdings Inc.
7930 Jones Branch Drive, Suite 1100
McLean, Virginia 22102
Attn: Investor Relations
Tel.: (703) 883-5476
Email: ir@hilton.com

Our reports and documents incorporated by referbaogin may also be found in the “Investors” settbour website at
http://www.hiltonworldwide.comOur website and the information contained irriconnected to it shall not be deemed to be ingatpd
into this prospectus or any registration statensémthich it forms a part.
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