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PART I
Forward -Looking Statements

This Annual Report on Form 10-K contains forwémdking statements within the meaning of SectioA B7 the Securities Act of 1933,
amended (the "Securities Act") and Section 21HhefSecurities Exchange Act of 1934, as amendedkehange Act"). These statements
include, but are not limited to, statements reldatedur expectations regarding the performanceauobaosiness, our financial results, our
liquidity and capital resources and other non-hisé statements. In some cases, you can idet#ge forward-looking statements by the use
of words such as "outlook," "believes," "expectpdtential,” "continues," "may," "will," "should,"could," "seeks," "approximately,"
"projects,” "predicts,” "intends," "plans,” "estitea," "anticipates" or the negative version of éhe®rds or other comparable words. Such
forward-looking statements are subject to variasisrand uncertainties. Accordingly, there are irlve important factors that could cause
actual outcomes or results to differ materiallynfrthose indicated in these statements. We belfeaetfactors include but are not limited to
those described under "Part I—Item 1A. Risk Factareese factors should not be construed as exiwawsmtd should be read in conjunction
with the other cautionary statements that are dweidiin this Annual Report on Form 10-K. We undegtak obligation to publicly update or
review any forward-looking statement, whether assallt of new information, future developments threowise, except as required by law.

Terms Used in this Annual Report on Form 10-K

Except where the context requires otherwise, rafag in this Annual Report on Form 10-K to "HiltbtHilton Worldwide," "the
Company," "we," "us" and "our" refer to Hilton Wdwide Holdings Inc., together with its consolidatedbsidiaries. We refer to the estimated
314,000 individuals working at our owned, leasednaged, franchised, timeshare and corporate losaviorldwide as of December 31, 2013
as our "team members." Of these team members,dpmately 152,000 were directly employed or supediby us and the remaining team
members were employed or supervised by third garfigcept where the context requires otherwisereetes to our "properties,” "hotels" and
"rooms" refer to the hotels, resorts and timespaoperties managed, franchised, owned or leasers b@f these hotels, resorts and rooms, a
portion are directly owned or leased by us or jegmntures in which we have an interest and the iréngahotels, resorts and rooms are owned

by our third-party owners.

Investment funds associated with or designatedHhsyBlackstone Group L.P. and their affiliates, ounrent majority owners, are referred
to herein as "Blackstone" or "our Sponsor."

Reference to "ADR" or "Average Daily Rate" meangehooom revenue divided by total number of roomwisl $n a given period and
"RevPAR" or "Revenue per Available Room" represéitel room revenue divided by room nights ava#ablguests for a given period.

Reference to "Adjusted EBITDA" means earnings befoterest expense, taxes and depreciation andiaatmm or "EBITDA," further
adjusted to exclude certain items. Refer to "Haritem 7. Management's Discussion and Analysisioéfcial Condition and Results of
Operations—Key Business and Financial Metrics UseManagement” for further discussion over thesarfcial metrics.

ltem 1. Business
Overview

Hilton Worldwide is one of the largest and fasgsiwing hospitality companies in the world, witd 45 hotels, resorts and timeshare
properties comprising 678,630 rooms in 91 counties territories. In the nearly 100 years sincefounding, we have defined the hospitality
industry and established a portfolio of 10 worldsd brands. Our flagship full-service Hilton Hoi&IResorts brand is the most recognized
hotel brand in the world. Our premier brand poitf@llso includes our luxury hotel brands, Waldostdtia Hotels & Resorts and Conrad
Hotels & Resorts, our full-service hotel brandsubleTree by Hilton and Embassy Suites Hotels, ooused-service hotel brands, Hilton
Garden Inn, Hampton Inn, Homewood Suites by Hikod Home?2 Suites by Hilton and our timeshare brhiiithn Grand Vacations. More
than 314,000 team members proudly serve in ourgstigs and corporate offices around the world,wadave approximately 40 million
members in our award-winning customer loyalty paogy Hilton HHonors.

We operate our business through three segmentsigidgement and franchise; (2) ownership; andr@share. These complementary
business segments enable us to capitalize on mumgsbrands, global market presence and signifiopatational scale. Through our
management and franchise segment, which consi&®®8 hotels with 610,413 rooms, we manage hateterts and timeshare properties
owned by third parties and we license our brandeattchisees. Our ownership
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segment consists of 155 hotels with 61,670 roonghiich we have an ownership interest or lease. ddtiour timeshare segment, which
consists of 42 properties comprising 6,547 units,market and sell timeshare intervals, operatestirmee resorts and a timeshare membershir
club and provide consumer financing.

In addition to our current hotel portfolio, we doeused on the growth of our business through edipgrour share of the global lodging
industry through our development pipeline, whictludes 194,572 rooms scheduled to be opened fiutiie, 99 percent of which are in our
management and franchise segment. As of Decembh0338 , 101,810 rooms, representing 52 perceotioflevelopment pipeline, were
under construction. The expansion of our businessipported by strong lodging industry fundameritatie current economic environment
and long-term growth prospects based on increagotzal travel and tourism.

Overall, we believe that our experience in the hiodustry and strong brands and commercial semfifarings will continue to drive
customer loyalty, including participation in ourltdn HHonors loyalty program, which has approxinha) million members. Satisfied
customers will continue to provide strong overaltéi performance for our hotel owners and us, aruberage further development of
additional hotels under our brands and existingraewd hotel owners, which further supports our groautd future financial performance. We
believe that our existing portfolio and developmegipeline, which will require minimal initial cait investment, put us in a strong position to
further improve our business.




Our Brand Portfolio

The goal of each of our brands is to deliver exoepi customer experiences and superior operagnigppmance.

December 31, 2013

Countries/ Percentage of
Brand © Segment  Territories Hotels Rooms Total Rooms Selected Competitors?
WK
Ritz Carlton, Four Seasons, Peninsula, St.
0, ’ ' ’
\/ZéTngEF Luxury 10 24 10,529 1.6% Regis, Mandarin Oriental
C @ NRAD Luxury 17 23 7877 1.2% Park Hyatt, Sofitel, Intercontinental, JW
HOTELS & RESORTS ' ' Marriott, Fairmont
@ Upper Marriott, Sheraton, Hyatt, Radisson Blu,
: 80 554 196,670 29.0% Renaissance, Westin, Sofitel, Swissotel,
Hll ton Upscale Mévenpick
@ Sheraton, Marriott, Crowne Plaza, Wyndham,
Upscale 32 371 93,054 13.7% Radisson, Moevenpick, Hotel Nikko, Holiday
DO[EJVBHLE}‘NREE Inn, Renaissance
Upper 5 215 51 367 7 6% Renaissance, Sheraton, Hyatt, Residence Inr
RS S Upscale ’ o7 by Marriott
N7] Hilton o Courtyard by Marriott, Holiday Inn, Hyatt
Garden Inn Upscale 19 581 79,878 11.8% Place, Novotel, Aloft, Four Points by Sheraton
X Upbper Fairfield Inn by Marriott, Holiday Inn Express,
Midpse:ale 15 1,937 190,635 28.1% Comfort Inn, Quality Inn, La Quinta Inns,
Wyngate by Wyndham
x
Residence Inn by Marriott, Hyatt House
0, ) )
Upscale s 333 36,778 5.4% Staybridge Suites, Candlewood Suites
HOME Upper 0 Candlewood Suites, Americinn, Towne Place
Midscale 2 21 2,928 0.4% Suites
@ Marriott Vacation Club, Starwood Vacation
Hilton Timeshare 3 42 6,547 1.0% Ownership, Hyatt Residence, Wyndham
Grand Vacations Vacations Resorts

@ The table above excludes 8 unbranded hotels wai72,0oms, representing approximately 0.@%otal rooms
®  The table excludes lesser known regional compei

Waldorf Astoria Hotels & Resorts/Vhat began as an iconic hotel in New York Cityoday a portfolio of 24 luxury hotels and resohts.
landmark destinations around the world, Waldorfolist Hotels & Resorts reflect their locations, epobviding the inspirational environments
and personalized attention that are the sourcafofgettable moments. Properties typically incletlsgant spa and wellness facilities, higyid
restaurants, golf courses (at resort propertigshdir room service, fithess and business cemasting, wedding and banquet facilities and
special event and concierge services.

Conrad Hotels & ResortsConrad is a global luxury brand of propertie®dffg guests personalized experiences with sopatsti, locally
inspired surroundings and an intuitive service niddsed on customization and control, as demomstiay the Conrad Concierge mobile
application that enables guest control of on-priyp@menities and services. Properties
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typically include convenient and relaxing spa araimess facilities, enticing restaurants, comprshenroom service, fithess and business
centers, multi-purpose meeting facilities and sglemient and concierge services.

Hilton Hotels & Resorts Hilton is our global flagship brand and ranks nemone for global brand awareness in the hosfyitaldustry,
with 554 hotels and resorts in 80 countries andtbeies across six continents. The brand primaséyes business and leisure upper upscale
travelers and meeting groups. Hilton hotels arkeseitvice hotels that typically include meeting,ddang and banquet facilities and special
event services, restaurants and lounges, food everdge services, swimming pools, gift shops, Irigailities and other services.

DoubleTree by Hilton DoubleTree by Hilton is an upscale, full-servit®el designed to provide true comfort to todayisibhess and
leisure travelers. DoubleTree is united by the 8i®€ARE ("Creating a Rewarding Experience”) cidtand a warm chocolate chip cookie
served at check-in. DoubleTree’s diverse portfolidudes historic icons, small contemporary hotedsprts and large urban hotels.

Embassy Suites Hotel&mbassy Suites are our upper upscale, all-soidithat feature twosom guest suites with a separate living
and dining/work area, a complimentary cooked-toeolateakfast and complimentary evening receptiorsyenight. Embassy Suites’ bundled
pricing ensures that guests receive value at desprige.

Hilton Garden Inn Hilton Garden Inn is our award-winning, upscadeeh brand that strives to ensure today’s busyelexrg have what
they need to be productive on the road. From tin$erfect Sleeper bed, to complimentary Intesgetss, to a comfortable lobby pavilion,
Hilton Garden Inn is the brand guests can courtbc&upport them on their journeys.

Hampton Inn Hampton Inn hotels are our moderately priced.enppidscale hotels with limited food and beveraglities. The Hampto
brand also includes Hampton Inn & Suites hoteldctvioffer both traditional hotel room accommodati@md apartment style suites within one
property. Across our over 1,900 Hampton locatiaisiad the world, guests receive free hot brealdadtfree high-speed Internet access, all
for a great price and all supported by the Hampgttisfaction guarantee.

Homewood Suites by HiltarHomewood Suites by Hilton are our upscale, ex¢drstay hotels that feature residential style
accommodations including business centers, swimmauds, convenience stores and limited meetindifi@esi. The brand provides the touch
familiarity and comforts of home so that extend&airdravelers can feel at home on the road.

Home2 Suites by HiltonHome2 Suites by Hilton, our newest brand, aresuppidscale hotels that provide a modern and saptipn to
budget conscious extended-stay travelers. Offéringvative suites with contemporary design andirgitedge technology, we strive to ensure
that our guests are comfortable and productive thdre¢hey are staying a few days or a few months. fotel offers a complimentary
continental breakfast, integrated laundry and dger@acility, recycling and sustainability initiads and a pet-friendly policy.

Hilton Grand Vacations Hilton Grand Vacations ("HGV") is our timeshamabd. Ownership of a deeded real estate intereistalib
membership points provides members with a lifetoheacation advantages and the comfort and conmeaief residential-style resort
accommodations in select, renowned vacation dégtitea Each club property provides a distinctiviisg, while signature elements remain
consistent, such as high-quality guest servicgispa units and extensive on-property amenities.

Our Customer Loyalty Program

Hilton HHonors is our award-winning guest loyaltypgram that supports our portfolio of 10 brands audentire system of hotels and
timeshare properties. The program generates signifirepeat business by rewarding guests with péanteach stay at any of our more than
4,000 hotels worldwide, which are then redeematnidérée hotel nights and other rewards. Membeis e earn points with over 140
partners, including airlines, rail and car ren@hpanies, credit card providers and others. Thgrpro provides targeted marketing, promot
and customized guest experiences to approximateigilion members. Our Hilton HHonors members representecbappately 50 percent
our system-wide occupancy and contributed hotedlesvenues of over $12 billion during the yearesh®ecember 31, 2013 . Affiliation with
our loyalty programs encourages members to allovate of their travel spending to our hotels. Thecpntage of travel spending we capture
from loyalty members increases as they move upi¢he of our program. The program is funded by dbations from eligible revenues
generated by Hilton HHonors members and collectedsadrom hotels in our system. These funds aréiegp reimburse hotels and partners
for Hilton HHonors points redemptions and to paygoogram administrative expenses and marketirfivies that support the program.




Our Businesses

We operate our business across three segmentaafiggement and franchise; (2) ownership; andr@dhare. For more information
regarding our segments, see "Part ll—Item 7. Mamage's Discussion and Analysis of Financial Comditand Results of Operations” and
Note 24: "Business Segments" in our audited consolidatethtial statements included elsewhere in this A&hReport on Form 10-K.




As of December 31, 2013, our system included dflevfiing properties and rooms, by type, brand agian:

Waldorf Astoria Hotels & Resorts

u.sS.
Americas (excluding U.S.)
Europe
MEA
Asia Pacific
Conrad Hotels & Resorts
u.s.
Americas (excluding U.S.)
Europe
MEA
Asia Pacific
Hilton Hotels & Resorts
u.s.
Americas (excluding U.S.)
Europe
MEA
Asia Pacific
DoubleTree by Hilton
u.S.
Americas (excluding U.S.)
Europe
MEA
Asia Pacific
Embassy Suites Hotels
u.s.
Americas (excluding U.S.)
Hilton Garden Inn
u.S.
Americas (excluding U.S.)
Europe
MEA
Asia Pacific
Hampton Inn
u.S.
Americas (excluding U.S.)
Europe
Asia Pacific
Homewood Suites by Hilton
u.s.
Americas (excluding U.S.)
Home2 Suites by Hilton
u.S.
Americas (excluding U.S.)
Other
Lodging
Hilton Grand Vacations
Total

Owned / Leased’ Managed Franchised Total
Hotels Rooms Hotels Rooms Hotels Rooms Hotels Rooms

2 1,601 12 5,691 — — 14 7,292
— — 1 24¢ 1 984 2 1,232
1 37C 3 672 — — 4 1,042
— — 3 702 — — 3 702
— — 1 26C — — 1 26C
— — 4 1,33¢ — — 4 1,33¢
— — — — 1 294 1 294
1 191 2 741 — — 3 932
1 617 2 641 — — 3 1,25¢
— — 11 3,42: 1 63€ 12 4,05¢
23 21,09¢ 42 24,93¢ 181 54,08: 24¢€ 100,11¢
3 1,83¢ 21 7,33¢ 18 5,487 42 14,66
74 19,01 56 15,79¢ 21 5,30¢ 151 40,12:
6 2,27¢ 43 13,41: 1 41C 50 16,10(
8 3,957 49 18,73¢ 8 2,97¢ 65 25,66¢
12 4,45¢ 28 8,20 237 58,32¢ 2717 70,98¢
— — 3 637 11 2,06 14 2,70C
— — 11 3,47¢ 34 5,52 45 8,997
— — 4 847 3 431 7 1,27:
— — 26 8,13( 2 96& 28 9,09t
18 4,561 39 10,32 151 34,74( 20¢ 49,62+
— — 2 47¢ 5 1,27( 7 1,74:
2 29C 5 63t 514 69,60° 521 70,53:
— — 5 68t 23 3,57¢ 28 4,26(
— — 15 2,62( 12 1,751 27 4,371
— — 1 18C — — 1 18C
— — 4 53E — — 4 53E
1 13C 50 6,23¢ 1,80z 173,67 1,85¢ 180,04!
— — 6 72¢ 53 6,53¢ 58 7,26t
— — 4 49z 19 2,761 23 3,25
— — — — 1 72 1 72
— — 38 4,34: 284 31,26¢ 322 35,60¢
— — 1 10z 10 1,06¢ 11 1,17(
— — — — 26 2,831 26 2,831
— — 1 97 — — 1 97
3 1,272 5 1,09t — — 8 2,367
15¢ 61,67( 49¢ 143,77: 3,42( 466,64. 4,07 672,08:
— — 42 6,54 — — 42 6,54
15¢E 61,67( 54C 150,31¢ 3,42( 466,64. 4,11 678,63(




@ Includes hotels owned or leased by entities in tvikie own a noncontrolling intere




Management and Franchis

Through our management and franchise segment wagediotels and timeshare properties and licenskrands to franchisees. This
segment generates its revenue primarily from féasged to hotel owners and to homeowners’ asson&tit timeshare properties. We grow
our management and franchise business by attraatingrs to become a part of our system and paatigiim our brands and commercial
services to support their hotel properties. Thesgracts require little or no capital investmenirtitiate on our part, and provide significant
return on investment for us as fees are earned.

Hotel and Timeshare Management

Our core management services consist of operatitgjshunder management agreements for the befféfiird parties, who either own or
lease the hotels and the associated personal profperms of our management agreements vary, bue@s generally consist of a base
management fee based on a percentage of eactstgreds revenue, and we also may earn an incéatiieased on gross operating profits,
cash flow or a combination thereof. In general,dher pays all operating and other expenses amibueses our out-of-pocket expenses. In
turn, our managerial discretion typically is subjecapproval by the owner in certain major ar@aduding the approval of annual operating
and capital expenditure budgets. Additionally, tisners generally pay a monthly program fee basea percentage of the total gross room
revenue that covers the costs of advertising antteting programs; internet, technology and resémaatystems expenses; and quality
assurance program costs. As of December 31, 280&3nanaged 498 hotels with 143,771 rooms, excludimgpwned and leased hotels.

The initial terms of our management agreementfulbservice hotels typically are 20 years. In e@rtcases where we have entered into ¢
franchise agreement as well as a management agneemeeclassify these hotels as managed hotelsripartfolio. Extension options for our
management agreements are negotiated and varyicdlly are more prevalent in full-service hotelypically these agreements contain one
or two extension options that are either for 5@y&ars and can be exercised at our or the othigfpaption or by mutual agreement.

Some of our management agreements provide eantyrigtion rights to hotel owners upon certain eveintduding the failure to meet
certain financial or performance criteria. Perfontmtest measures typically are based upon théhpeformance individually and/or in
comparison to specified competitive hotels. Werofiave a cure right by paying an amount equalég#rformance shortfall over a specified
period, although in some cases our cure right$irareed.

In addition to the third-party owned hotels we ngaave provide management services fotid2share properties owned by homeowr
associations and 155 owned, leased and joint vehitels, from which we recognize management feentges.

Franchising

We franchise our brand names, trade and servicksnaaid operating systems to hotel owners undecliiae agreements. We do not
directly participate in the day-to-day managemerdperation of franchised hotels. We conduct péciatspections to ensure that brand
standards are maintained and consult with franekisencerning certain aspects of hotel operatiéesapprove the location for new
construction of franchised hotels, as well as aedapects of development. In some cases, we pdradichisees with product improvement
plans that must be completed in accordance withdoséandards to remain in our hotel system. Asaxfdinber 31, 2013 , there were 3,420
franchised hotels with 466,642 rooms.

Each franchisee pays us a franchise applicatiorHi@mchisees also pay a royalty fee, generallgdas a percentage of the hotel’s total
gross room revenue (and a percentage of food aretdge revenue in some brands), as well as a nygmthgram fee based on a percentage c
the total gross room revenue that covers the adstdvertising and marketing programs; internethtelogy and reservation systems exper
and quality assurance program costs. Franchisseset responsible for various other fees and elsaigcluding payments for participation in
our Hilton HHonors reward program, training, comatibn and procurement of certain goods and sesvice

Our franchise agreements typically have initiafiteof approximately 20 years for new constructiod approximately 10 to 20 years for
properties that are converted from other brandsh@expiration of the initial term, we may reliserthe hotel to the franchisee, at our or the
hotel owner’s option or by mutual agreement, foadditional term ranging from 10 to 15 years. Weehthe right to terminate a franchise
agreement upon specified events of default, inolgidionpayment of fees or noncompliance with braaddards. If a franchise agreement is
terminated by us because of a franchisee’s detheltfranchisee is contractually required to pajliqusdated damages.




Ownership

We are among the largest hotel owners in the wmakkd upon the number of rooms at our owned, leas@fbint venture hotels. Our
diverse global portfolio of owned and leased prtpstincludes a number of leading hotels in magdegay cities such as New York City,
London, San Francisco, Chicago, S&o Paolo, Sydméy akyo. The portfolio includes iconic hotels witignificant underlying real estate
value, including The Waldorf Astoria New York, thidton Hawaiian Village and the London Hilton onrRé ane. Real estate investment w
critical component of the growth of our businessim early years. Our real estate holdings grew tiwee through new construction, purchase:
or leases of hotels, investments in joint ventares the acquisition of other hotel companies. tene years, we have expanded our hotel
system less through real estate investment and byorereasing the number of management and fraacgreements we have with thparty
hotel owners.

We have focused on maximizing the cost efficienag profitability of the portfolio by, among othérings, implementing new labor
management practices and systems and reducingdostd. Through our disciplined approach to assetagement, we have developed and
executed on strategic plans for each of our hotedsmhance the market position of each property,aamany of our hotels we have renovated
guest rooms and public spaces and added or enharestihg and retail space to improve profitabil&y.certain of our hotels, we are
evaluating options for the adaptive reuse of alh portion of the property to residential, retaitimeshare in order to deploy our real estate to
its highest and best use.

Timeshare
Our timeshare segment generates revenue from pphireary sources:

*Timeshare Sales-We market and sell timeshare interests owned ltpiHand third parties. We also source timeshaenmals through
sales and marketing agreements with third-partelb@ers. This allows us to sell timeshare unitbehnalf of third-party developers
in exchange for sales, marketing and branding deesterval sales, and to earn fees from resontatjpms and the servicing of
consumer loans while deploying little up-front daprelated to the construction of the property.

*Resort Operation—We manage the HGV Club, receiving enroliment feesual dues and transaction fees from member agelsdor
other vacation products. We generate rental revéoug unit rentals of unsold inventory and invegtarade available due to
ownership exchanges under our HGV Club programalse earn revenue from retail and spa outlets atimeshare properties.

*Financing—We provide consumer financing, which includesriest income generated from the origination of camsuloans to
customers to finance their purchase of timeshdesvals and revenue from servicing the loans.

HGV'’s primary product is a fesimple timeshare interest deeded in perpetuitys dhinership interest is an interest in real estqtavalen
to annual usage rights, generally for one weethatimeshare resort where the timeshare interealpurchased. Each purchaser is
automatically enrolled in the HGV Club, giving tharchaser an annual allotment of Club Points thaivethe purchaser to exchange his or he
annual usage rights for a number of options, iriolgida priority reservation period to stay at hisher home resort where his or her timeshare
interval is deeded, stays at any resort in the Hgtem, reservations for experiential travel suehraises, conversion to Hilton HHonors
points for stays at our hotels and other optiamduiding stays at more than 5,000 resorts includékde RCI timeshare vacation exchange
network. In addition, we operate the Hilton Cluthigh operates for owners of timeshare intervatb@atilton New York, but whose members
also enjoy exchange benefits with the HGV CluboABecember 31, 2013 , HGV managed a global systfed2 resorts and the HGV Club
and the Hilton Club had more than 212,000 memlretstal.

Competition

We encounter active and robust competition as @l hretsidential, resort and timeshare managerchiaor and developer. Competition in
the hotel and lodging industry generally is basedhe attractiveness of the facility, location,deuf service, quality of accommodations,
amenities, food and beverage options and outlatdigspaces and other guest services, consistrsnrvice, room rate, brand reputation anc
the ability to earn and redeem loyalty program fsothrough a global system. Our properties andds@ompete with other hotels, resorts,
motels and inns in their respective geographic etarkr customer segments, including facilities advibg local interests, individuals, national
and international chains, institutions, investmami pension funds and real estate investment {fIREITS"). We believe that our position as a
multi-branded owner, operator, manager and franchisotels makes us one of the largest and most geloigedly diverse lodging compani
in the world.




Our principal competitors include other branded st pendent hotel operating companies, natiordirgernational hotel brands and
ownership companies, including hotel REITs. Whiledl and independent brand competitors vary, dolzafjscale our primary competitors
are firms such as Accor S.A., Carlson Rezidor Grégirmont Raffles Hotels International, Hong Kargl Shanghai Hotels, Limited, Hyatt
Hotels Corporation, Intercontinental Hotel Groupamdott International, Mévenpick Hotels and Resp&tarwood Hotels & Resorts Worldwi
and Wyndham Worldwide Corporation.

In the timeshare business, we compete with othiexl had resort timeshare operators for sales addirare intervals based principally on
location, quality of accommodations, price, finamgcterms, quality of service, terms of property asd opportunity for timeshare owners to
exchange into time at other timeshare propertiegtwar travel rewards. In addition, we compete dasebrand name recognition and
reputation, as well as with national and indepehtareshare resale companies and owners reseltisgrey timeshare intervals, which could
reduce demand or prices for sales of new timeshsessals. Our competitors in the timeshare spackide Hyatt Residence Club, Marriott
Vacations Worldwide Corp., Starwood Vacation Owhgrsand Wyndham Vacation Resorts.

Seasonality

The hospitality industry is seasonal in nature. pégods during which our lodging properties exgece higher revenues vary from
property to property, depending principally upoodtion and the customer-base served. We genesglsceour revenues to be lower in the
first quarter of each year than in each of thedlmabsequent quarters, with the fourth quarterrgéipdoeing the highest.

Cyclicality

The hospitality industry is cyclical and demand eraitly follows, on a lagged basis, key macroecowdmdicators. There is a history of
increases and decreases in demand for hotel raomscupancy levels and in room rates realizedveyers of hotels through economic cycles
The combination of changes in economic conditiordia the supply of hotel rooms can result in digant volatility in results for owners and
managers of hotel properties. The costs of runaihgtel tend to be more fixed than variable. Assailt, in an environment of declining
revenues the rate of decline in earnings can Heehithan the rate of decline in revenues. The i@tatvnership business also is cyclical as
demand for vacation ownership units is affectedhayavailability and cost of financing for purcheieé vacation ownership units, as well as
general economic conditions and the relative heslthe housing market.

Intellectual Property

In the highly competitive hospitality industry irhich we operate, trademarks, service marks, tradees, logos and patents are very
important to the success of our business. We haignificant number of trademarks, service mankgjé names, logos, patents and pending
registrations and expend significant resources gaahon surveillance, registration and protectibour trademarks, service marks, trade
names, logos and patents, which we believe havenresynonymous in the hospitality industry witteputation for excellence in service and
authentic hospitality.

Government Regulation

Our business is subject to various foreign and f&deral and state laws and regulations, includiegs and regulations that govern the
offer and sale of franchises, many of which impsglestantive requirements on franchise agreemedtseguire that certain materials be
registered before franchises can be offered orisdddparticular state; and extensive state aneréddaws and regulations relating to our
timeshare business, primarily relating to the salg marketing of timeshare intervals.

In addition, a number of states regulate the a@bviof hospitality properties and restaurantduitiog safety and health standards, as well
as the sale of liquor at such properties, by régmilicensing, registration, disclosure statemeamntd compliance with specific standards of
conduct. Operators of hospitality properties alsosabject to laws governing their relationshiphwétmployees, including minimum wage
requirements, overtime, working conditions and woekmit requirements. Compliance with, or changeshiese laws could reduce the reve
and profitability of our properties and could othise adversely affect our operations.

We also manage and own hotels with casino gamiegadipns as part of or adjacent to the hotels. Hewavith the exception of casinos
at certain of our properties in Puerto Rico and jprogerty in Egypt, third parties manage and opettae casinos. We hold and maintain the
casino gaming license and manage the casinos tboafuerto Rico and Egypt and employ
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third-party compliance consultants and service jolerg. As a result, our business operations aetfaslities are subject to the licensing and
regulatory control of the local regulatory agenegponsible for gaming licenses and operationsasetijurisdictions.

Finally, as an international owner, operator amt¢hisor of hospitality properties in 91 countdes! territories, we also are subject to the
local laws and regulations in each country in whighoperate, including employment laws and prastipgvacy laws, tax laws, which may
provide for tax rates that exceed those of the Bn.which may provide that our foreign earningssbject to withholding requirements or
other restrictions, unexpected changes in regylatgiuirements or monetary policy and other poédigtadverse tax consequences.

Environmental Matters

We are subject to certain requirements and potdiatialities under various foreign and U.S. fedestate and local environmental, health
and safety laws and regulations and incur costeinplying with such requirements. These laws agdlegions govern actions including air
emissions, the use, storage and disposal of harsaiw toxic substances, and wastewater disposadldition to investigation and remediat
liabilities that could arise under such laws, weyraso face personal injury, property damage, foresther claims by third parties concerning
environmental compliance or contamination. In @ddito our hotel accommodations, we operate a nuibaundry facilities located in
certain areas where we have multiple propertiesu¥éeand store hazardous and toxic substancesasut®aning materials, pool chemicals,
heating oil and fuel for back-up generators at sofreur facilities, and we generate certain watemnnection with our operations. Some of
our properties include older buildings, and somg heave, or may historically have had, dry-clearfmgjlities and underground storage tanks
for heating oil and back-up generators. We havenfiime to time been responsible for investigating eemediating contamination at some of
our facilities, such as contamination that has l#scovered when we have removed underground sdeands, and we could be held
responsible for any contamination resulting from disposal of wastes that we generate, includingcations where such wastes have been
sent for disposal. In some cases, we may be ehtdlendemnification from the party that causeddbatamination, or pursuant to our
management or franchise agreements, but thereecan Bssurance that we would be able to recover alhy costs we incur in addressing <
problems. From time to time, we may also be reguicemanage, abate, remove or contain mold, lesmbstos-containing materials, radon gas
or other hazardous conditions found in or on oopprties. We have implemented an on-going operathoidl maintenance plan at each of our
owned and operated properties that seeks to igleanil remediate these conditions as appropriateoAgh we have incurred, and expect that
we will continue to incur, costs relating to theeéstigation, identification and remediation of haltaus materials known or discovered to exist
at our properties, those costs have not had, andadrexpected to have, a material adverse effeouofinancial condition, results of
operations or cash flow.

Insurance

We maintain insurance coverage for general lighiptoperty including business interruption, teisor, workers’ compensation and other
risks with respect to our business for all of owned hotels. Most of our insurance policies ardtemiwith self-insured retentions or
deductibles that are common in the insurance méokeimilar risks. These policies provide coverégreclaim amounts that exceed our self-
insured retentions or deductibles. Our insuranogiges coverage related to any claims or losseggrbut of the design, development and
operation of our hotels.

U.S. hotels that we manage are permitted to ppatieiin our insurance programs by mutual agreemigmtour hotel owners or, if not
participating, must purchase insurance programsistamt with our requirements. U.S. franchised Isaiee not permitted to participate in our
insurance programs but rather must purchase inseiamgrams consistent with our requirements. NdB-thanaged and franchised hotels ar:
required to participate in certain of our insurapoegrams. All other insurance programs purchageubltel owners must meet our
requirements. In addition, our management and fisrcagreements typically include provisions raqgithe owner of the hotel property to
indemnify us against losses arising from the designelopment and operation of our hotels.

History
Hilton Worldwide Holdings Inc. was incorporatedDelaware in March 2010. In 1919, our founder Coridtbn purchased his first hotel

in Cisco, Texas. Through our predecessors, we caroatkeoperations in 1946 when our subsidiary Hitldatels Corporation, later renamed
Hilton Worldwide, Inc., was incorporated in Delawar
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Employees

As of December 31, 2013, approximately 152,00(pfeewvere employed at our managed, owned, leasedskiare and corporate
locations. There were an additional estimated 182j0dividuals working at our franchised locatidghat we do not employ or supervise.

As of December 31, 2013, approximately 26 peroéour employees globally (or 29 percent of our Eyees in the U.S.) were covered
by various collective bargaining agreements geheaaldressing pay rates, working hours, other teantsconditions of employment, certain
employee benefits and orderly settlement of latigpudes.

Where You Can Find More Information

We file annual, quarterly and current reports, gretatements and other information with the Sei@sritnd Exchange Commission
("SEC"). Our SEC filings are available to the paldiver the internet at the SEC's website at http.sec.gov. Our SEC filings are also
available on our website at http://www.hiltonworlde@.com as soon as reasonably practicable aftgratteefiled with or furnished to the SEC.
You may also read and copy any filed document@aSBEC's public reference room in Washington, Dt@08 F Street, N.E.,

Washington, D.C. 20549. Please call the SEC attS#0C-0330 for further information about publiceiefnce rooms.

We maintain an internet site at http://www.hiltormidovide.com. Our website and the information camgdi on or connected to that site are
not incorporated into this Annual Report on FormKLO

ltem 1A. Risk Factors

In addition to the other information in this AnnuRéport on Form 10-K, the following risk factorshd be considered carefully in
evaluating our company and our business.

Risks Relating to Our Business and Industry

We are subject to the business, financial and ogarg risks inherent to the hospitality industry, of which could reduce our revenues a
limit opportunities for growth.

Our business is subject to a number of businesandial and operating risks inherent to the holitadustry, including:
» significant competition from multiple hospitalityqviders in all parts of the worl

» changes in operating costs, including energy, feothpensation, benefits and insura

* increases in costs due to inflation that may ndubg offset by price and fee increases in ouribess

» changes in tax and governmental regulationsitiflaience or set wages, prices, interest rateoostruction and maintenance
procedures and costs;

» the costs and administrative burdens associatddosinplying with applicable laws and regulatic
» the costs or desirability of complying with locabptices and custon

» significant increases in cost for health careecage for employees and potential government atigul with respect to health care
coverage;

» shortages of labor or labor disruptic

» the availability and cost of capital necessamyus and third-party hotel owners to fund investtagcapital expenditures and service
debt obligations;

» delays in or cancellations of planned or futdegelopment or refurbishment projects, which indhse of our managed and franchisec
hotels and timeshare properties controlled by hameo associations are generally not within our ant
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« the quality of services provided by franchis
» the financial condition of thirgharty property owners, developers and joint venpaneners

» relationships with third-party property ownedgyelopers and joint venture partners, includirggrtbk that owners may terminate our
management, franchise or joint venture agreements;

» changes in desirability of geographic regionthefhotels or timeshare resorts in our businessgmphic concentration of our
operations and customers and shortages of desloatatgons for development;

» changes in the supply and demand for hotel serginekiding rooms, food and beverage and otherywrtsdand services) and vacat
ownership services and products;

» the ability of thirdparty internet and other travel intermediariesttaat and retain customers; i

» decreases in the frequency of business traaehtiay result from alternatives to in-person megtjmncluding virtual meetings hosted
online or over private teleconferencing networks.

Any of these factors could increase our costsmoit lor reduce the prices we are able to chargédepitality services and timeshare
products, or otherwise affect our ability to maintexisting properties or develop new properties afesult, any of these factors can reduc
revenues and limit opportunities for growth.

Macroeconomic and other factors beyond our contoan adversely affect and reduce demand for our pot$ and services
Macroeconomic and other factors beyond our cowgialreduce demand for hospitality products andcesyincluding demand for rooms

at properties that we manage, franchise, own, leadevelop, as well as demand for timeshare ptiggeThese factors include, but are not
limited to:

changes in general economic conditions, inclgdiinv consumer confidence, unemployment levelsdeptessed real estate prices
resulting from the severity and duration of any dawn in the U.S. or global economy;

. war, political conditions or civil unrest, terist activities or threats and heightened travelsgéy measures instituted in response tc
these events;

. decreased corporate or government travel-relateldets and spending, as well as cancellatiorfisfrdés or renegotiations of group
business such as industry conventions;

. statements, actions, or interventions by govemad officials related to travel and corporate@aelated activities and the
resulting negative public perception of such trame activities;

. the financial and general business conditiothefairline, automotive and other transportatidatssl industries and its effect on
travel, including decreased airline capacity andes;

. conditions which negatively shape public perimepof travel, including travel-related accideniglautbreaks of pandemic or
contagious diseases, such as avian flu, severe sesgiratory syndrome (SARS) and HIN1 (swine flu);

. cyberattacks
. climate change or availability of natural resour

. natural or man-made disasters, such as earthgutdunamis, tornadoes, hurricanes, typhoongjdlomlcanic eruptions, oil spills
and nuclear incidents;

. changes in the desirability of particular locatiamgravel patterns of custome

. cyclical overbuilding in the hotel and timeshare industries;
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. organized labor activities, which could causversion of business from hotels involved in lahegotiations and loss of business
for our hotels generally as a result of certairotaictics.

Any one or more of these factors could limit orueel overall demand for our products and servicemold negatively affect our revenue
sources, which could adversely affect our businfasancial condition and results of operations.

Contraction in the global economy or low levels@fonomic growth could adversely affect our revenaesl profitability as well as limit or
slow our future growth.

Consumer demand for our services is closely lirtkettie performance of the general economy andnsitéee to business and personal
discretionary spending levels. Decreased globeggional demand for hospitality products and se&wican be especially pronounced during
periods of economic contraction or low levels admemic growth, and the recovery period in our indusay lag overall economic
improvement. Declines in demand for our products services due to general economic conditions coedgtively affect our business by
decreasing the revenues and profitability of ouneevproperties, limiting the amount of fee revenuesare able to generate from our mang
and franchised properties, and reducing overalladehfor timeshare intervals. In addition, manyhef €xpenses associated with our business
including personnel costs, interest, rent, propees, insurance and utilities, are relativelgéixDuring a period of overall economic
weakness, if we are unable to meaningfully decréasse costs as demand for our hotels and timephaperties decreases, our business
operations and financial performance may be adiesastected.

The hospitality industry is subject to seasonal atytlical volatility, which may contribute to fluctations in our results of operations and
financial condition.

The hospitality industry is seasonal in nature. peBods during which our lodging properties exgece higher revenues vary from
property to property, depending principally upocdtion and the customer base served. We genesgiceour revenues to be lower in the
first quarter of each year than in each of thedlmebsequent quarters with the fourth quarter gdipdreing the highest. In addition, the
hospitality industry is cyclical and demand gengradllows, on a lagged basis, the general econdrhg. seasonality and cyclicality of our
industry may contribute to fluctuations in our léswf operations and financial condition.

Because we operate in a highly competitive industyyr revenues or profits could be harmed if we aneable to compete effectivel

The segments of the hospitality industry in which eperate are subject to intense competition. @nocipal competitors are other
operators of luxury, full-service and focused-segvénd timeshare properties, including other magspitality chains with well-established and
recognized brands. We also compete against snialtel chains, independent and local hotel ownedsogerators and independent timeshare
operators. If we are unable to compete successhiliyrevenues or profits may decline.

Competition for hotel guests

We face competition for individual guests, groupemations and conference business. We compethese customers based primarily on
brand name recognition and reputation, as welbeation, room rates, property size and availabdityooms and conference space, quality of
the accommodations, customer satisfaction, amsritiel the ability to earn and redeem loyalty pnogpaints. Our competitors may have
greater financial and marketing resources and raffi@ent technology platforms, which could alloletm to improve their properties and
expand and improve their marketing efforts in wingt could affect our ability to compete for guesfectively.

Competition for management and franchise agreements

We compete to enter into management and franchigements. Our ability to compete effectively isdzhprimarily on the value and
quality of our management services, brand namegreétion and reputation, our ability and willingndéssnvest capital, availability of suitable
properties in certain geographic areas, and theaheronomic terms of our agreements and the enanadvantages to the property owner of
retaining our management services and using omdsrdf the properties that we manage or franghésérm less successfully than those of
our competitors, if we are unable to offer terméaa®rable as those offered by our competitorsf, thre availability of suitable properties is
limited, our ability to compete effectively for newanagement or franchise agreements could be réduce
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Competition for sales of timeshare properties

We compete with other timeshare operators for s#lémeshare intervals based principally on lomatiquality of accommodations, price,
financing terms, quality of service, terms of prapeise, opportunity for timeshare owners to exgeainto time at other timeshare properties
or other travel rewards as well as brand name rétog and reputation. Our ability to attract amdiain purchasers of timeshare intervals
depends on our success in distinguishing the guatitl value of our timeshare offerings from thoffered by others. If we are unable to do so
our ability to compete effectively for sales of &share intervals could be adversely affected.

Any deterioration in the quality or reputation ofuwr brands could have an adverse effect on our regiidn, business, financial condition c
results of operations.

Our brands and our reputation are among our mgsbiirant assets. Our ability to attract and retaiesgs depends, in part, on the public
recognition of our brands and their associatedtedjmn. In addition, the success of our hotel owhleusinesses and their ability to make
payments to us may indirectly depend on the stheagtl reputation of our brands. Such dependencesmak business susceptible to risks
regarding brand obsolescence and to reputatiomaade. If our brands become obsolete or are viewathfashionable or lacking in
consistency and quality, we may be unable to dtgaests to our hotels, and further we may be entabhttract or retain our hotel owners.

In addition, many factors can negatively affectitigutation of any individual brand, or the ovetatind of our company. Changes in
ownership or management practices, the occurrein@ecadents or injuries, natural disasters, crimdividual guest notoriety or similar events
can have a substantial negative effect on our atiput create adverse publicity and cause a lossmmsumer confidence in our business.
Because of the global nature of our brands andith&d expanse of our business and hotel locatéwents occurring in one location could h
a resulting negative effect on the reputation gomerations of otherwise successful individual lomasi In addition, the considerable expansion
in the use of social media over recent years hagpoanded the potential scope of the negative pitypticat could be generated by such
incidents. We could also face legal claims relatethese events, along with adverse publicity tesyfrom such litigation. If the perceived
quality of our brands declines, or if our reputatis damaged, our business, financial conditioresults of operations could be adversely
affected.

If we are unable to maintain good relationships Wwithird-party hotel owners and renew or enter into new nagiement and franchise
agreements, we may be unable to expand our presamckour business, financial condition and resultd operations may suffer.

Our management and franchise business depends aitity to establish and maintain long-term, piesi relationships with third-party
property owners and on our ability to renew exigtiand enter into new, management and franchiseawnts. The management and franc
contracts we enter into with third-party owners tyrgcally long-term arrangements, but may allow ktiotel owner to terminate the agreement
under certain circumstances, including in certaises, the failure to meet certain financial organtince criteria. Our ability to meet these
financial and performance criteria is subject tapag other things, risks common to the overall hiotdustry, including factors outside of our
control. In addition, any negative management aadchise pricing trends could adversely affectahility to negotiate with hotel owners. If
we fail to maintain and renew existing managemaedtfaanchise agreements, and enter into new agrgsroae favorable terms, we may be
unable to expand our presence and our busineasciad condition and results of operations mayesuff

Our management and franchise business is subjeatdal estate investment risks for third-party owsethat could adversely affect our
operational results and our prospects for growth.

The ability to grow our management and franchisgr®ss is subject to the range of risks associaitbdreal estate investments. Our
ability to sustain continued growth through managethand franchise agreements for new hotels andaineersion of existing facilities to
managed or franchised branded hotels is affectetiraay potentially be limited, by a variety of faig influencing real estate development
generally. These include site availability, theilldlity of financing, planning, zoning and otHercal approvals. Other limitations that may be
imposed by market factors include projected roogupancy, changes in growth in demand compareddjegied supply, geographic area
restrictions in management and franchise agreemewsss of construction and anticipated room ratecture. Any inability by us or our third-
party owners to manage these factors effectivelydcadversely affect our operational results andpsaspects for growth.
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If our third -party property owners are unable to repay or redimtce loans secured by the mortgaged propertiegparbtain financing
adequate to fund current operations or growth plarmur revenues, profits and capital resources coblel reduced and our business could be
harmed.

Many of the properties owned by our third-partygedy owners are pledged as collateral for mortdages entered into when such
properties were purchased or refinanced by thewurlthird-party property owners are unable to yeprarefinance maturing indebtedness on
favorable terms or at all, their lenders could dexl default, accelerate the related debt andseps the property. Any such repossessions
could result in the termination of our managemert fianchise agreements or eliminate revenues astd ftows from such property, which
could negatively affect our business and resultspefrations. In addition, the owners of managedfeartthised hotels depend on financing to
buy, develop and improve hotels and in some césed,operations during down cycles. Our hotel owhigrability to obtain adequate funding
could materially adversely affect the maintenanu isnprovement plans with respect to existing tstas well as result in the delay or
stoppage of the development of our existing pigelin

If third -party property owners fail to make investments assary to maintain or improve their properties, gii@reference for Hilton brands
and reputation and performance results could suffer

Substantially all of our management and franchgge@ments require third-party property owners tmgly with standards that are
essential to maintaining the quality and reputatibour branded hotel properties. This includesinemnents related to the physical condition,
safety standards and appearance of the propestiwelhas the service levels provided by employ@ksse standards may evolve with
customer preference, or we may introduce new rements and team members over time. If our promevtyers fail to make investments
necessary to maintain or improve the propertiexcsordance with such standards, guest preferenoaifdrands could diminish, and this
could result in an adverse effect on our resultspafrations. In addition, if third-party propertyioers fail to observe standards and meet their
contractual requirements, we may elect to exemmisd¢ermination rights, which would eliminate reues from these properties and cause us t
incur expenses related to terminating these relsiips. We may be unable to find suitable or dfiisgtreplacements for any terminated
relationships.

Contractual and other disagreements with third-pgproperty owners could make us liable to them esult in litigation costs or other
expenses.

Our management and franchise agreements requaedusur hotel owners to comply with operational padformance conditions that are
subject to interpretation and could result in disagnents. At any given time, we may be in dispuliés one or more of our hotel owners. Any
such dispute could be very expensive for us, efgreioutcome is ultimately in our favor. We canpedict the outcome of any arbitration or
litigation, the effect of any negative judgmentiagaus or the amount of any settlement that we emagr into with any third-party. An adverse
result in any of these proceedings could materedlyersely affect our results of operations. Furtfuee, specific to our industry, some courts
have applied principles of agency law and relatéalciary standards to managers of third-party hpteperties, which means that property
owners may assert the right to terminate agreenaets where the agreements do not expressly prémidermination. In the event of any
such termination, our fees from such propertiesldvbe eliminated, and accordingly may negativefeetfour results of operations.

We are exposed to the risks resulting from signéfit investments in owned and leased real estatdctvioould increase our costs, reduce
our profits and limit our ability to respond to mé&et conditions.

We own or lease a substantial amount of real ptperone of our three business segments. Re&t estaership and leasing is subject tc
various risks that may or may not be applicablmmaged or franchised properties, including:

* governmental regulations relating to real estataership or operations, including tax, environtaéreoning and eminent domain
laws;

* changes in market conditions or the area in whaeth estate is located losing val
« differences in potential civil liability between oers and operators for accidents or other occuesean owned or leased propert
» the ongoing need for ownésnded capital improvements and expenditures tataai or upgrade properti

» periodic total or partial closures due to renovagiand facility improvemen
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e risks associated with mortgage debt, includhgpossibility of default, fluctuating interestedévels and uncertainties in the
availability of replacement financing;

» fluctuations in real estate values or potentialampents in the value of our assets;

» the relative illiquidity of real estate comparedstame other asse

The negative effect on profitability and cash fliam declines in revenues is more pronounced ineml\properties because we, as the
owner, bear the risk of their high fixed-cost stawe. Further, during times of economic distresgliding demand and declining earnings ofter
result in declining asset values, and we may nattbe to sell properties on favorable terms ofladacordingly, we may not be able to adjust

our owned property portfolio promptly in respons&hanges in economic or other conditions.

Our efforts to develop, redevelop or renovate ouwned and leased properties could be delayed or becmore expensive, which could
reduce revenues or impair our ability to competéeetively.

Certain of our owned and leased properties werstoacted more than a century ago. The conditicexyoig properties could negatively
affect our ability to attract guests or result ighier operating and capital costs, either of witichld reduce revenues or profits from these
properties. While we have budgeted for replacemamdisrepairs to furniture, fixtures and hotel equigmt at our properties there can be no
assurance that these replacements and repaimogilt, or even if completed, will result in impralvperformance. In addition, these efforts are
subject to a number of risks, including:

e construction delays or cost overruns (includingladnd materials) that may increase project ¢

e obtaining zoning, occupancy and other required fieron authorization

« changes in economic conditions that may resulteakened or lack of demand or negative projectms:

« governmental restrictions on the size or kind ofad@pment

» volatility in the debt and capital markets that niayit our ability to raise capital for projects mnprovements

» lack of availability of rooms or meeting spaéesrevenue-generating activities during constauttimodernization or renovation
projects;

» force majeure events, including earthquakes, tareschurricanes, floods or tsunamis;
» design defects that could increase c

If our properties are not updated to meet gueseprces, if properties under development or retimvare delayed in opening as
scheduled, or if renovation investments adversi&ctor fail to improve performance, our operadand financial results could be negatively
affected.

Our properties may not be permitted to be rebuiltdestroyed.

Certain of our properties may qualify as legallypissible nonconforming uses and improvementsuiol certain of our iconic and
most profitable properties. If a substantial portad any such properties were to be destroyedrbyoii other casualty, we might not be
permitted to rebuild that property as it now exis¢gardless of the availability of insurance pest®e Any loss of this nature, whether insure
not, could materially adversely affect our resoft®perations and prospects.

We share control in joint venture projects, whichlits our ability to manage third-party risks assated with these projects.

Joint venturers often have shared control ovepfieration of our joint venture assets. In most sase are minority participants and do
not control the decisions of the ventures. Thersfmint venture investments may involve risks saslthe possibility that a co-venturer in an
investment might become bankrupt, be unable to fteeapital contribution obligations, have economi business interests or goals that are
inconsistent with our business interests or gaalsake actions that are contrary to our instrutdior to applicable laws and regulations. In
addition, we may be unable to take action withbet t
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approval of our joint venture partners, or our joianture partners could take actions binding @njdint venture without our consent.
Consequently, actions by a co-venturer or othed{barty could expose us to claims for damages, fimhpenalties and reputational harm,
of which could have an adverse effect on our bssimad operations. In addition, we may agree toagee indebtedness incurred by a joint
venture or co-venturer or provide standard indeiratifons to lenders for loss liability or damagewrting as a result of our actions or actions
of the joint venture or other co-venturers. Suguarantee or indemnity may be on a joint and sébarsis with a corenturer, in which case \
may be liable in the event such co-venturer dedawiitits guarantee obligation. The non-performaricich obligations may cause losses to u
in excess of the capital we initially may have istesl or committed under such obligations.

Preparing our financial statements requires usite@ faccess to information regarding the resultgpefations, financial position and cash
flows of our joint ventures. Any deficiencies inrgaint ventures’ internal controls over financiaporting may affect our ability to report our
financial results accurately or prevent or detemtid. Such deficiencies also could result in restants of, or other adjustments to, our
previously reported or announced operating reswhich could diminish investor confidence and rezltlte market price for our shares.
Additionally, if our joint ventures are unable tmpide this information for any meaningful periodfail to meet expected deadlines, we ma
unable to satisfy our financial reporting obligatsoor timely file our periodic reports.

Although our joint ventures may generate positigstcflow, in some cases they may be unable tdldisérthat cash to the joint venture
partners. Additionally, in some cases our jointtues partners control distributions and may chdodeave capital in the joint venture rather
than distribute it. Because our ability to genetiggidity from our joint ventures depends in panttheir ability to distribute capital to us, our
failure to receive distributions from our joint \tare partners could reduce our return on thesestments.

The timeshare business is subject to extensive kaiipn and failure to comply with such regulation ay have an adverse effect on our
business.

We develop, manage, market and sell timesharevaigerCertain of these activities are subject temsive state regulation in both the s
in which the timeshare property is located andstiages in which the timeshare property is markatetisold. Federal regulation of certain
marketing practices also applies. In addition, we/jae financing to some purchasers of timeshaervals and we also service the resulting
loans. This practice subjects us to various fedmndlstate regulations, including those which negdisclosure to borrowers regarding the
terms of their loans as well as settlement, sargieind collection of loans. If we fail to complytiviapplicable federal, state, and local laws in
connection with our timeshare business, we mayadable to offer timeshare intervals or associfitethcing in certain areas, and as a result,
the timeshare business could suffer a declineviermaes.

A decline in timeshare interval inventory or our flare to enter into and maintain timeshare managenteagreements may have an adve
effect on our business or results of operations.

In addition to timeshare interval inventory fronr @wned timeshare properties, we source inventoguigh sales and marketing
agreements with third-party developers. If we faitlevelop timeshare properties or are unsucceisséritering into new agreements with third
party developers, we may experience a declinariedhare interval inventory available to be soldibywhich could result in a decrease in our
revenues. In addition, a decline in timeshare ¥wateinventory could result in both a decrease méifficing revenues that are generated from
purchasers of timeshare intervals and fee revetha¢sire generated by providing management serticibe timeshare properties.

If purchasers default on the loans that we provitiefinance their purchases of timeshare intervathe revenues and profits that we deri
from the timeshare business could be reduc

Providing secured financing to some purchasersmeshare intervals subjects us to the risk of paseh default. As of December 31,
2013, we had approximately $994 million of timeghfinancing receivables outstanding. If a purchdséaults under the financing that we
provide, we could be forced to write off the loardaeclaim ownership of the timeshare interval tigto foreclosure or deed in lieu of
foreclosure. If the timeshare interval has declimedalue, we may incur impairment losses that cedaur profits. In addition, we may be
unable to resell the property in a timely manneatahe same price, or at all. Also, if a purchasex timeshare interval defaults on the related
loan during the early part of the amortization pdyiwe may not have recovered the marketing, gedimd general and administrative costs
associated with the sale of that timeshare intetfale are unable to recover any of the princgralount of the loan from a defaulting
purchaser, or if the allowances for losses fronhgefaults are inadequate, the revenues and ptiaditave derive from the timeshare business
could be reduced.
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Some of our existing development pipeline may netdeveloped into new hotels, which could materiabjversely affect our growt
prospects

As of December 31, 2013, we had a total of 1,182k in our development pipeline, which we defisehotels under construction or
approved for development under one of our brantds.cbmmitments of owners and developers with whenhave agreements are subject to
numerous conditions, and the eventual developnmahtanstruction of our pipeline not currently undenstruction is subject to numerous
risks, including, in certain cases, obtaining goweental and regulatory approvals and adequatedingnAs a result, our entire development
pipeline may not develop into new hotels.

New hotel brands or nc-hotel branded concepts that we launch in the futumay not be as successful as we anticipate, wimhid have a
material adverse effect on our business, financ@ndition or results of operations.

We have launched several new brand concepts ozdashfew years. We opened our first Home2 Sinyedilton hotel in 2011, launched
the eforea: spa at Hilton brand in 2010 and ope¢hedirst Herb N' Kitchen Restaurant in 2013. Weyroantinue to build our portfolio of
branded hotel products and non-hotel branded cdésm&gpaunching new hotel and non-hotel brand&énfuture. In addition, the Hilton
Garden Inn, DoubleTree by Hilton and Hampton bytdtilbrands have been expanding into new jurisdistmutside the United States in rec
years. We may continue to expand existing bransriaw international markets. New hotel productsacepts or brand expansions may
be accepted by hotel owners, franchisees or cussoamel we cannot guarantee the level of acceptamcaew brands will have in the
development and consumer marketplaces. If newdedhhotel products, non-hotel branded conceptsasrdoexpansions are not as successfu
as we anticipate, we may not recover the costyagried in developing or expanding such brandsthisccould have a material adverse effec
on our business, financial condition or resultspérations.

Failures in, material damage to, or interruptionsiour information technology systems, software oebsites and difficulties in updating ot
existing software or developing or implementing neaftware could have a material adverse effect am business or results of operations.

We depend heavily upon our information technologstems in the conduct of our business. We own igedde or otherwise contract for
sophisticated technology and systems for propedgagement, procurement, reservations and the apeddtthe Hilton HHonors customer
loyalty program. Such systems are subject to, anodingr things, damage or interruption from poweagas, computer and
telecommunications failures, computer viruses aatdnal and mamrade disasters. In addition, substantially allwfdata center operations
currently located in a single facility, and anydasg damage to the facility could result in openadil disruption and data loss. Damage or
interruption to our information systems may reqairgignificant investment to update, remediateeptace with alternate systems, and we may
suffer interruptions in our operations as a resnladdition, costs and potential problems andrinions associated with the implementation
of new or upgraded systems and technology or wémtenance or adequate support of existing systewls also disrupt or reduce the
efficiency of our operations. Any material intertigms or failures in our systems, including thdsa&t tmay result from our failure to adequately
develop, implement and maintain a robust disastwery plan and backup systems could severelgtadte ability to conduct normal
business operations and, as a result, have a aladrierse effect on our business operations amaddial performance.

We rely on third parties for the performance ofgmgicant portion of our information technologyrfctions worldwide and the provision
information technology and business process sesvloeparticular, our reservation system relieslata communications networks operated by
unaffiliated third parties. The success of our bess depends in part on maintaining our relatigreshith these third parties and their
continuing ability to perform these functions ameavices in a timely and satisfactory manner. Ifaxperience a loss or disruption in the
provision of any of these functions or servicesthayy are not performed in a satisfactory mannermay have difficulty in finding alternate
providers on terms favorable to us, in a timely nearor at all, and our business could be adveesédgted.

We rely on certain software vendors to maintain p@dodically upgrade many of these systems sattiegtcan continue to support our
business. The software programs supporting mayio$ystems were licensed to us by independemwardtdevelopers. The inability of these
developers or us to continue to maintain and upggthdse information systems and software prograowddadisrupt or reduce the efficiency of
our operations if we were unable to convert toralite systems in an efficient and timely manner.

We are vulnerable to various risks and uncertarassociated with our websites and mobile apptinatiincluding changes in required
technology interfaces, website and mobile applicatiowntime and other technical failures, costsiasdes as we upgrade our website
software and mobile applications. Additional riskslude computer viruses, changes in applicablerfddand state regulation, security
breaches, legal claims related to our website dipesaand e-commerce
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fulfillment and other consumer privacy concernsr @ilure to successfully respond to these risks$ amcertainties could reduce website and
mobile application sales and have a material agveffect on our business or results of operations.

Cyber-attacks could have a disruptive effect on dwsiness.

From time to time we and third parties who servexjserience cyber-attacks, attempted breachesrafrdaheir information technology
systems and networks or similar events, which coegdlt in a loss of sensitive business or custanfermation, systems interruption or the
disruption of our operations. For example, in 2@&lwere notified by Epsilon, our database marketirdor, that we were among a group of
companies served by Epsilon that were affected dgta breach that resulted in an unauthorized gartly gaining access to Epsilsrfiles tha
included names and e-mails of certain of our custsm

Even if we are fully compliant with legal standaats] contractual requirements, we still may noable to prevent security breaches
involving sensitive data. The sophistication obef§ by hackers to gain unauthorized access torirdtion systems has increased in recent
years. Any breach, theft, loss, or fraudulent Udseustomer, employee or company data could caussucoers to lose confidence in the seci
of our websites, mobile applications and otherrimfation technology systems and choose not to paecfram us. Any such security breach
could expose us to risks of data loss, businessmtisn, litigation and other liability, any of wth could adversely affect our business.

We may be exposed to risks and costs associatdédpnatecting the integrity and security of our gusspersonal information.

We are subject to various risks associated wittcttlection, handling, storage and transmissiosefsitive information, including risks
related to compliance with U.S. and foreign datéection and privacy laws and other contractualgdgions, as well as the risk that our
systems collecting such information could be compsed. In the course of doing business, we coléege volumes of internal and customer
data, including credit card numbers and other petpidentifiable information for various busingsgrposes, including managing our
workforce, providing requested products and sesyiaed maintaining guest preferences to enhant¢ernas service and for marketing and
promotion purposes. Our various information tecbgglsystems enter, process, summarize and repgrtdaia. If we fail to maintain
compliance with the various U.S. and foreign datitection and privacy laws or with credit card istiy standards or other applicable data
security standards, we could be exposed to firmslpies, restrictions, litigation or other expensnd our business could be adversely
affected.

In addition, states and the federal government hesently enacted additional laws and regulationgrotect consumers against identity
theft. These laws and similar laws in other jugsidns have increased the costs of doing businedsifawe fail to implement appropriate
safeguards or we fail to detect and provide prongtice of unauthorized access as required by sdrtiese laws, we could be subject to
potential claims for damages and other remediege lfvere required to pay any significant amountsaitisfaction of claims under these laws,
or if we were forced to cease our business operafiar any length of time as a result of our ingptlb comply fully with any such law, our
business, operating results and financial conditimnd be adversely affected.

We may seek to expand through acquisitions of andastments in other businesses and propertieshoough alliances, and we may also
seek to divest some of our properties and otheetssThese acquisition and disposition activitieayrbe unsuccessful or dive
management’s attention.

We may consider strategic and complementary adgprisiof and investments in other hotel or hosijtédrands, businesses, properties ol
other assets. Furthermore, we may pursue thesetapjiies in alliance with existing or prospectiowners of managed or franchised
properties. In many cases, we will be competingliese opportunities with third parties that mayehgubstantially greater financial resources
than us. Acquisitions or investments in brandsjriasses, properties or assets as well as theapah are subject to risks that could affect ou
business, including risks related to:

» issuing shares of stock that could dilute the &gt of our existing stockholde

» spending cash and incurring dt

e assuming contingent liabilities;

» creating additional expens
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We may not be able to identify opportunities or pdete transactions on commercially reasonable temas all or we may not actually
realize any anticipated benefits from such acquaisst, investments or alliances. Similarly, we may lpe able to obtain financing for
acquisitions or investments on attractive termatall, or the ability to obtain financing may ra# restricted by the terms of our indebtedness
In addition, the success of any acquisitions oestments also will depend, in part, on our abtlityntegrate the acquisition or investment with
our existing operations.

We may also divest certain properties or assetsaag such divestments may yield lower than exgeetirns. In some circumstances,
sales of properties or other assets may resulissels. Upon a sale of properties or assets, weéatmme subject to contractual indemnity
obligations, incur material tax liabilities or, asesult of required debt repayment, face a sherdddjquidity. Finally, any acquisitions,
investments or dispositions could demand signitiediention from management that would otherwisev@lable for business operations,
which could harm our business.

Failure to keep pace with developments in technolaguld adversely affect our operations or compestposition.

The hospitality industry demands the use of sojuaitetd technology and systems for property managgrbeand assurance and
compliance, procurement, reservation systems, tiperaf our customer loyalty programs, distributiafthotel resources to current and future
customers and guest amenities. These technologigsequire refinements and upgrades. The developamehmaintenance of these
technologies may require significant investmentibyAs various systems and technologies becomaiguat@r new technology is required, we
may not be able to replace or introduce them asktyuas needed or in a cost-effective and timelynea. We may not achieve the benefits we
may have been anticipating from any new technolorggystem.

Failure to comply with marketing and advertising\es, including with regard to direct marketing, cairesult in fines or place restrictions
on our business.

We rely on a variety of direct marketing techniquesluding telemarketing, email marketing and pbstailings, and we are subject to
various laws and regulations in the U.S. and irgtgomally which govern marketing and advertisingqtices. Any further restrictions in laws,
such as the Telephone Consumer Protection Act@f 1the Telemarketing Sales Rule, CAN-SPAM Act @02, and various U.S. state laws,
new laws, or international data protection lawshsas the EU member states’ implementation of pseggrivacy regulation, that govern these
activities could adversely affect current or plashngarketing activities and cause us to change @ukatng strategy. If this occurs, we may
be able to develop adequate alternative marketiategiies, which could affect our ability to mainteelationships with our customers and
acquire new customers. We also obtain access tesafrpotential customers from travel service pexs or other companies and we market
to some individuals on these lists directly or tigh other companies’ marketing materials. If actedkese lists was prohibited or otherwise
restricted, our ability to develop new customerd Emtroduce them to products could be impaired.

The growth of internet reservation channels couldersely affect our business and profitability.

A significant percentage of hotel rooms for indivéd guests is booked through internet travel ingstiaries. We contract with such
intermediaries and pay them various commissiongt@mgaction fees for sales of our rooms througir gystems. If such bookings increase,
these intermediaries may be able to obtain higbemgissions, reduced room rates or other significantessions from us or our franchisees.
Although we have established agreements with métiyese intermediaries that limit transaction fewshotels, there can be no assurance tha
we will be able to renegotiate these agreementas thpgir expiration with terms as favorable as thevisions that existed before the expiration,
replacement or renegotiation. Moreover, hospitatitgrmediaries generally employ aggressive mangedirategies, including expending
significant resources for online and televisionextiging campaigns to drive consumers to their VtebsAs a result, consumers may develop
brand loyalties to the intermediaries’ offered lomnwebsites and reservations systems rather éhitue Hilton brands and systems. If this
happens, our business and profitability may beitogmtly affected as shifting customer loyaltiagseait bookings away from our websites.

In addition, in general, internet travel intermeitia have traditionally competed to attract indisaticonsumers or "transient" business
rather than group and convention business. Howéwespitality intermediaries have recently grownithesiness to include marketing to large
group and convention business. If that growth caras, it could both divert group and conventionitess away from our hotels, and it could
also increase our cost of sales for group and gairebusiness.

Recent class action litigation against severalneniravel intermediaries and lodging companieduding Hilton, challenges the legality
under certain antitrust laws of certain provisionsontracts and alleged practices with third-partgrmediaries. While we are vigorously
defending the litigation, and believe the contracivisions are lawful, the courts will
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ultimately determine this issue. Our fees and egesmssociated with this litigation, even if wénudttely prevail, could be material. Any
adverse outcome could require us to alter our lessiarrangements with these intermediaries, arebqoently could have a negative effect or
our financial condition and results of operations.

Our reservation system is an important componenbaf business operations and a disruption to itsifttioning could have an adverse
effect on our performance and results.

We manage a global reservation system that commaigsiceservations to our branded hotels when madellviduals directly, either
online or by telephone to our call centers, ortigiointermediaries like travel agents, internetdtaveb sites and other distribution channels.
The cost, speed, efficacy and efficiency of themnestion system are important aspects of our basiaad are important considerations of hote
owners in choosing to affiliate with our brands.yArilure to maintain or upgrade, and any otherugion to our reservation system may
adversely affect our business.

The cessation, reduction or taxation of program edits of our Hilton HHonors loyalty program could @versely affect the Hilton brands
and guest loyalty.

We manage the Hilton HHonors guest loyalty and rde@rogram for the Hilton brands. Program membecsimulate points based on
eligible stays and hotel charges and redeem thefur a range of benefits including free roomd ather items of value. The program is an
important aspect of our business and of the difilievalue for hotel owners under management aamcfiise agreements. System hotels
(including, without limitation, third-party hotelsnder management and franchise arrangements) lmatetid percentage of the guest’s charges
to the program for each stay of a program membeadtition to the accumulation of points for futtieels stays at our brands, Hilton
HHonors arranges with third-party service providarsh as airlines and rail companies to exchangestaoy value represented by points for
program awards. Currently, the program benefitsatdaxed as income to members. If the progranr@svand benefits are materially altered,
curtailed or taxed such that a material numberlabhrbrs members choose to no longer participatedrptogram, this could adversely affect
our business.

Because we derive a portion of our revenues froneigtions outside the United States, the risks ofrdpbusiness internationally couli
lower our revenues, increase our costs, reduce profits or disrupt our business.

We currently manage, franchise, own or lease haradisresorts in 91 countries around the world. @uarations outside the United States
represented approximately 25 percent and 27 peofenir revenues for the years ended December®B and 2012 respectively. We expe
that revenues from our international operation$ @ahtinue to account for an increasing portiomof total revenues. As a result, we are
subject to the risks of doing business outsidduthiged States, including:

» rapid changes in governmental, economic andipallipolicy, political or civil unrest, acts ofrterism or the threat of international
boycotts or U.S. anti-boycott legislation;

* increases in anfkmerican sentiment and the identification of tteelised brands as an American br
* recessionary trends or economic instability inrimégional market:

» changes in foreign currency exchange rates weray restructurings and hyperinflation or defiatin the countries in which we
operate;

« the effect of disruptions caused by severe veratiatural disasters, outbreak of disease or ethemts that make travel to a particular
region less attractive or more difficult;

» the presence and acceptance of varying levdisigihess corruption in international markets dredefffect of various anti-corruption
and other laws;

« the imposition of restrictions on currency corsien or the transfer of funds or limitations orr ability to repatriate not).S. earning
in a tax-efficient manner;

» the ability to comply with or effect of complyingitlr complex and changing laws, regulations andcesiof foreign governments tt

may affect investments or operations, includingsifign ownership restrictions, import and export ooist tariffs, embargoes, increases
in taxes paid and other changes in applicableaas;|
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e uncertainties as to local laws and enforcemenbofract and intellectual property rigt
» forced nationalization of our properties by loadhte or national governments; .
« the difficulties involved in managing an organipatidoing business in many different count

These factors may adversely affect the revenues énad the market value of our properties locatadternational markets. While these
factors and the effect of these factors are diffittupredict, any one or more of them could lowar revenues, increase our costs, reduce our
profits or disrupt our business operations.

Failure to comply with laws and regulations applibke to our international operations may increasests, reduce profits, limit growth or
subject us to broader liability

Our business operations in countries outside ti$e &fe subject to a number of laws and regulatiockjding restrictions imposed by the
Foreign Corrupt Practices Act ("FCPA"), as welti@sle sanctions administered by the Office of Fpréissets Control ("OFAC"). The FCPA
is intended to prohibit bribery of foreign offickaind requires companies whose securities ard listtihe U.S. to keep books and records that
accurately and fairly reflect those companies’ semtions and to devise and maintain an adequatensys internal accounting controls. OFAC
administers and enforces economic and trade sasdbased on U.S. foreign policy and national secgoals against targeted foreign states,
organizations and individuals. We have policieplace designed to comply with applicable sanctiomgs and regulations. Given the natur
our business, it is possible that hotels we owmanage in the countries and territories in whichoperate may provide services to persons
subject to sanctions. Where we have identifiedt@kviolations in the past, we have taken appetpremedial action including filing
voluntary disclosures to OFAC. In addition, som@uof operations may be subject to the laws anda&gas of non-U.S. jurisdictions,
including the U.K.’s Bribery Act 2010, which contai significant prohibitions on bribery and otherropt business activities, and other local
anti-corruption laws in the countries in which wanduct operations.

If we fail to comply with these laws and regulasowe could be exposed to claims for damages, ¢dinbpenalties, reputational harm, and
incarceration of employees or restrictions on queration or ownership of hotels and other propgrirecluding the termination of
management, franchising and ownership rights. thtah, in certain circumstances, the actions afipa affiliated with us (including our
owners, joint venture partners, team members aadtagmay expose us to liability under the FCP/A5.$anctions or other laws. These
restrictions could increase costs of operatiordijge profits or cause us to forgo development dppiies that would otherwise support
growth.

In August 2012, Congress enacted the Iran Thredu®mn and Syria Human Rights Act of 2012 ("ITRSATR which expands the scope
of U.S. sanctions against Iran and Syria. In paldic Section 219 of the ITRSHRA amended the Exghakct to require companies subject to
SEC reporting obligations under Section 13 of tkelange Act to disclose in their periodic repopsdfied dealings or transactions involving
Iran or other individuals and entities targetedccbytain OFAC sanctions engaged in by the repodorgpany or any of its affiliates during the
period covered by the relevant periodic reporsdme cases, ITRSHRA requires companies to disthese types of transactions even if they
would otherwise be permissible under U.S. law. €hmampanies are required to separately file wighSEC a notice that such activities have
been disclosed in the relevant periodic report,thrdSEC is required to post this notice of disasten its website and send the report to the
U.S. President and certain U.S. Congressional ctiesi The U.S. President thereafter is requiréditiate an investigation and, within 180
days of initiating such an investigation with resfp® certain disclosed activities, to determineethler sanctions should be imposed.

Under ITRSHRA, we are required to report if we ny af our "affiliates" knowingly engaged in certapecified activities during a period
covered by one of our Annual Reports on Form 10-KQoarterly Reports on Form 10-Q. We have engageard may in the future engage in,
activities that would require disclosure pursuan®ection 219 of ITRSHRA, including the activiti@iscussed in the disclosures included on
Exhibit 99.1 to this Annual Report on Form 10-K,iethdisclosures are hereby incorporated by referdrecein. In addition, because the SEC
defines the term "affiliate" broadly, it includesyaentity controlled by us as well as any persoartdity that controls us or is under common
control with us. Because we may be deemed to lataadled affiliate of Blackstone, affiliates of &tkstone may also be considered our
affiliates. Other affiliates of Blackstone havelie past and may in the future be required to ndéd@osures pursuant to ITRSHRA. Disclos
of such activities, even if such activities aremissible under applicable law, and any sanctionsosed on us or our affiliates as a result of
these activities could harm our reputation and dseand have a negative impact on our results abtipes.
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The loss of senior executives or key field persanseach as general managers, could significantlydaour business.

Our ability to maintain our competitive positionpdads somewhat on the efforts and abilities ofsemior executives. Finding suitable
replacements for senior executives could be diffitiosing the services of one or more of thesemerxecutives could adversely affect
strategic relationships, including relationshipghwhird-party property owners, joint venture parsiand vendors, and limit our ability to
execute our business strategies.

We also rely on the general managers at each ahauaged, owned, leased and joint venture hotetsattage daily operations and
oversee the efforts of team members. These gemarahgers are trained professionals in the hodpitatiustry and have extensive experience
in many markets worldwide. The failure to retanaji or successfully manage general managers fomanaged, owned, leased and joint
venture hotels could negatively affect our operetio

Collective bargaining activity could disrupt our epations, increase our labor costs or interfere Wwihe ability of our management to focus
on executing our business strategies.

A significant number of our employees (approximatd percent) and employees of our hotel ownergavered by collective bargaining
agreements and similar agreements. If relationshiftssour employees or employees of our hotel owrmerthe unions that represent them
become adverse, the properties we manage, francuwseor lease could experience labor disruptiarch |s strikes, lockouts, boycotts and
public demonstrations. A number of our collectiegdaining agreements, representing approximatejyet@ent of our organized employees,
have expired and are in the process of being reizgd, and we may be required to negotiate adwitioollective bargaining agreements in
future if more employees become unionized. Labspulies, which may be more likely when collectivegbhining agreements are being
negotiated, could harm our relationship with ouptyees or employees of our hotel owners, resutidreased regulatory inquiries and
enforcement by governmental authorities and detesis. Further, adverse publicity related to adalepute could harm our reputation and
reduce customer demand for our services. Labodatgn and the negotiation of new or existing cdiiee bargaining agreements could lea
higher wage and benefit costs, changes in worls tthigt raise operating expenses, legal costs anitétions on our ability or the ability of our
third-party property owners to take cost saving sneas during economic downturns. We do not havalbilgy to control the negotiations of
collective bargaining agreements covering unioniabdr employed by many third-party property ownémsreased unionization of our
workforce, new labor legislation or changes in tagjons could disrupt our operations, reduce oofifability, or interfere with the ability of
our management to focus on executing our businesegies.

Labor shortages could restrict our ability to opeeaour properties or grow our business or resultincreased labor costs that cou
adversely affect our results of operations.

Our success depends in large part on our abiligtttact, retain, train, manage, and engage emetoy@ur managed, owned, leased and
joint venture hotels are staffed by approximal52,000 team members around the world. If we aablerto attract, retain, train, manage and
engage skilled employees, our ability to managesaaffi the managed, owned, leased and joint vemiotels could be impaired, which could
reduce customer satisfaction. In addition, the ilitglof our franchisees to attract, retain, tramanage and engage skilled employees for the
franchised hotels could adversely affect the rejmriaof our brands. Staffing shortages in varioaggof the world also could hinder our abi
to grow and expand our businesses. Because pagsifi are a major component of the operating exgestsour hotels and our franchised
hotels, a shortage of skilled labor could also megigher wages that would increase labor codtéglwcould adversely affect our results of
operations.

Any failure to protect our trademarks and other gltectual property could reduce the value of theltdn brands and harm our busines

The recognition and reputation of our brands amgoirtant to our success. We have over 4,700 traderagistrations in jurisdictions
around the world for use in connection with ounvgms. At any given time, we also have a numbgresfding applications to register
trademarks and other intellectual property in th8.l4nd other jurisdictions. However, those trad&maother intellectual property
registrations may not be granted or that the steptake to use, control or protect our trademarkstleer intellectual property in the U.S. and
other jurisdictions may not always be adequateaéwgnt third parties from copying or using the &adrks or other intellectual property
without authorization. We may also fail to obtairdanaintain trademark protection for all of ourrta in all jurisdictions. For example, in
certain jurisdictions, third parties have registieoe otherwise have the right to use certain treat&mthat are the same as or similar to our
trademarks, which could prevent us from registetindemarks and opening hotels in that jurisdictiirird parties may also challenge our
rights to certain trademarks or oppose our tradem@pplications. Defending against any such procegdinay be costly, and if unsuccessful,
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could result in the loss of important intellectpabperty rights. Obtaining and maintaining tradekranotection for multiple brands in multiple
jurisdictions is also expensive, and we may theeeédect not to apply for or to maintain certasdgmarks

Our intellectual property is also vulnerable to wih@rized copying or use in some jurisdictions miggshe U.S., where local law, or lax
enforcement of law, may not provide adequate ptimieclf our trademarks or other intellectual prageare improperly used, the value and
reputation of the Hilton brands could be harmederéhare times where we may need to resort tofiitigao enforce our intellectual property
rights. Litigation of this type could be costlyrée us to divert our resources, lead to countendair other claims against us or otherwise harr
our business or reputation. In addition, we licecesgain of our trademarks to third parties. Faragple, we grant our franchisees a right to use
certain of our trademarks in connection with tlogieration of the applicable property. If a franeli®r other licensee fails to maintain the
quality of the goods and services used in conneatith the licensed trademarks, our rights to, nedvalue of, our trademarks could
potentially be harmed. Failure to maintain, contmotl protect our trademarks and other intellegiuaperty could likely adversely affect our
ability to attract guests or third-party ownersd @ould adversely affect our results.

In addition, we license the right to use certateliactual property from unaffiliated third parti€duch rights include the right to grant
sublicenses to franchisees. If we are unable tsusk intellectual property, our ability to generet¢venue from such properties may be
diminished.

Third-party claims that we infringe intellectual mperty rights of others could subject us to damagesl other costs and expenses.

Third parties may make claims against us for igfirig their patent, trademark, copyright or othéeliectual property rights or for
misappropriating their trade secrets. We have b@erare currently party to a number of such clant may receive additional claims in the
future. Any such claims, even those without meoyld:

* be expensive and time consuming to defend, andt iassignificant damage

» force us to stop using the intellectual prop#ngt is being challenged or to stop providing picd or services that use the challengec
intellectual property;

» force us to redesign or rebrand our products aices

e require us to enter into royalty, licensing,edstence or other agreements to obtain the r@ghseé a third partg'intellectual propert
« divert managemerd’attention and resources;

« limit the use or the scope of our intellectual pdp or other right:

In addition, we may be required to indemnify thparty owners of the hotels that we manage for aagds they incur as a result of any
infringement claims against them. All necessanatyy licensing or other agreements may not belabiai to us on acceptable terms. Any
adverse results associated with third-party int&lial property claims could negatively affect ousimess.

Exchange rate fluctuations and foreign exchange hgdg arrangements could result in significant forgin currency gains and losses ai
affect our business results.

Conducting business in currencies other than ti$e tibllar subjects us to fluctuations in currenkgh@nge rates that could have a neg;i
effect on financial results. We earn revenues andriexpenses in foreign currencies as part obparations outside of the U.S. As a result,
fluctuations in currency exchange rates may sigaiftly increase the amount of U.S. dollars requioedoreign currency expenses or
significantly decrease the U.S. dollars receivednfforeign currency revenues. We also have expdsurerrency translation risk because,
generally, the results of our business outsidé®fl.S. are reported in local currency and thamsteded to U.S. dollars for inclusion in our
consolidated financial statements. As a resultngba between the foreign exchange rates and thedbll8r will affect the recorded amounts
our foreign assets, liabilities, revenues and egpge@and could have a negative effect on finanegllts. Our exposure to foreign currency
exchange rate fluctuations will grow if the relatisontribution of our operations outside the UnSreases.

To attempt to mitigate foreign currency exposure,may enter into foreign exchange hedging agreenweith financial institutions to
reduce certain of our exposures to fluctuationsuimency exchange rates. However, these hedgirgeagmts
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may not eliminate foreign currency risk entirelydanvolve costs and risks of their own in the fasfriransaction costs, credit requirements an
counterparty risk.

If the insurance that we or our owners carry doestrsufficiently cover damage or other potential &&s or liabilities to third partie:
involving properties that we manage, franchise ame, our profits could be reduced.

We operate in certain areas where the risk of ahtlisaster or other catastrophic losses vary tla@accasional incidence of such an ever
could cause substantial damage to us, our ownere@urrounding area. We carry, and we requireoaumers to carry, insurance from solvent
insurance carriers that we believe is adequattfeseeable first- and third-party losses and vétins and conditions that are reasonable and
customary. Nevertheless, market forces beyond antral could limit the scope of the insurance cagerthat we and our owners can obtain o
which may otherwise restrict our or our ownersliabto buy insurance coverage at reasonable rétebe event of a substantial loss, the
insurance coverage that we and/or our owners caagynot be sufficient to pay the full value of dimancial obligations, our liabilities or the
replacement cost of any lost investment or prop&égause certain types of losses are uncertaiy,dhn be uninsurable or prohibitively
expensive. In addition, there are other risks thay fall outside the general coverage terms anitisliof our policies.

In some cases, these factors could result in celdases being completely uninsured. As a resdtcould lose some or all of the capital
have invested in a property, as well as the armtieip future revenues, profits, management feesnchise fees from the property.

Terrorism insurance may not be available at commielly reasonable rates or at all.

Following the September 11, 2001 terrorist attaokdew York City and the Washington, D.C. area, @@ss passed the Terrorism Risk
Insurance Act of 2002, which established the Té&noinsurance Program to provide insurance capémitierrorist acts. On December 26,
2007, the Terrorism Insurance Program was extehyele Terrorism Risk Insurance Program Reauthtiozadct of 2007 through
December 31, 2014 ("TRIPRA"). We carry, and we megaur owners and our franchisees to carry, imstedrom solvent insurance carriers to
respond to both first-party and third-party liayiliosses related to terrorism. We purchase ost-fiarty property damage and business
interruption insurance from a stand-alone markgiae of and to supplement insurance from govemtma pools. If TRIPRA is not
extended or renewed upon its expiration in 201dmpums for terrorism insurance coverage will likelgrease and/or the terms of such
insurance may be materially amended to increasedséxclusions or to otherwise effectively decrahsescope of coverage available, perhap:
to the point where it is effectively unavailable.

Terrorist attacks and military conflicts may advesly affect the hospitality industry.

The terrorist attacks on the World Trade Centerthrd®entagon on September 11, 2001 underscopossibility that large public
facilities or economically important assets couttdme the target of terrorist attacks in the futlrgarticular, properties that are well-known
or are located in concentrated business sectongjar cities may be subject to the risk of terroaisacks.

The occurrence or the possibility of terrorist eltor military conflicts could:

» cause damage to one or more of our propertiesitagtnot be fully covered by insurance to the valfihe damage

» cause all or portions of affected properties tslmat down for prolonged periods, resulting in &lokincome

» generally reduce travel to affected areas forison and business or adversely affect the willeggof customers to stay in or avail
themselves of the services of the affected progerti

e expose us to a risk of monetary claims arisingabwateath, injury or damage to property caused lyysaich attacks; al

e result in higher costs for security and insuspemiums or diminish the availability of insurareoverage for losses related to
terrorist attacks, particularly for properties @amget areas, all of which could adversely affectresults.

Certain of our buildings are also highly profitapl®perties to our business. In addition to theaff noted above, the occurrence of a
terrorist attack with respect to one of these priggg could directly and materially adversely affear results
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of operations. Furthermore, the loss of any ofwelt-known buildings could indirectly affect thelua of our brands, which would in turn
adversely affect our business prospects.

Changes in U.S. federal, state and local or foreitax law, interpretations of existing tax law, oldaerse determinations by tax authorities,
could increase our tax burden or otherwise adveysaffect our financial condition or results of opations.

We are subject to taxation at the federal, stafgavincial and local levels in the U.S. and vasather countries and jurisdictions. Our
future effective tax rate could be affected by demin the composition of earnings in jurisdictiovith differing tax rates, changes in statutory
rates and other legislative changes, changes inalu@tion of our deferred tax assets and liab8itior changes in determinations regarding the
jurisdictions in which we are subject to tax. Frome to time, the U.S. federal, state and local fandign governments make substan
changes to tax rules and their application, whimhid result in materially higher corporate taxesnthvould be incurred under existing tax law
and could adversely affect our financial conditiwrresults of operations.

We record tax expense based in part on our estinsdtexpected future tax rates, reserves for uaicetax positions in multiple tax
jurisdictions and valuation allowances relatededain net deferred tax assets, including net dipeytoss carryforwards

We are subject to ongoing and periodic tax auditsdisputes in U.S. federal and various state| laod foreign jurisdictions. In particul
our consolidated U.S. federal income tax returmgtfe fiscal years ended December 31, 2006 andb®c®%, 2007 are under audit by the
Internal Revenue Service ("IRS"), and the IRS hrap@sed adjustments to increase our taxable indzased on several assertions involving
intercompany loans, our Hilton HHonors guest loyalhd reward program and our foreign-currency denatad loans issued by one of our
subsidiaries. In total, the proposed adjustmenigisoby the IRS would result in U.S. federal taxedvof approximately $696 million ,
excluding interest and penalties and potentiakstaiome taxes. We disagree with the IRS’s posiioeach of the assertions and intend to
vigorously contest them. See Note 19 : " IncomeeEdxin our audited consolidated financial stateimércluded elsewhere in this Annual
Report on Form 10-K for additional information. Anfavorable outcome from any tax audit could resultigher tax costs, penalties and
interest, thereby adversely affecting our financ@idition or results of operations.

Changes to accounting rules or regulations may atkady affect our financial condition and results afperations.

New accounting rules or regulations and varyingriptetations of existing accounting rules or retjoies have occurred and may occur in
the future. A change in accounting rules or redoitet may even affect our reporting of transacticompleted before the change is effective,
and future changes to accounting rules or reguiatay the questioning of current accounting prastimay adversely affect our financial
condition and results of operations. For exampl20d13, the Financial Accounting Standards Boafd\8B"), issued a revised exposure draft
outlining proposed changes to current lease acoapint FASB Accounting Standards Codification Top#0,Leases The proposed
accounting standards update, if ultimately adopiéts current form, could result in significantaziges to current accounting, including the
capitalization of leases on the balance sheettragntly are recorded off-balance sheet as operégases. While this change would not affect
the cash flow related to our leased hotels andr d¢fased assets, it could adversely affect oumoalaheet and could therefore affect our abilit
to raise financing from banks or other sources.

Changes to estimates or projections used to asdesfair value of our assets, or operating resultet are lower than our current estimates
at certain locations, may cause us to incur impaiemt charges that could adversely affect our resufsoperations.

Our total assets include goodwill, intangible asséth indefinite lives, other intangible assetshafinite useful lives and substantial
amounts of long-lived assets, principally propentyl equipment, including hotel properties. We eat@wur goodwill and intangible assets
with indefinite lives for impairment on an annualsis or at other times during the year if eventsimumstances indicate that it is more likely
than not that the fair value is below the carryiadue. We evaluate intangible assets with finitefuldives and londived assets for impairme
when circumstances indicate that the carrying ammay not be recoverable. Our evaluation of impaimtrequires us to make certain
estimates and assumptions including projectiorfatafe results. After performing our evaluation fimpairment, including an analysis to
determine the recoverability of long-lived assets,will record an impairment loss when the carrynadue of the underlying asset, asset grouy
or reporting unit exceeds its fair value. If théreates or assumptions used in our evaluation phinment change, we may be required to
record additional impairment losses on certairhebe assets. If these impairment losses are sigmifiour results of operations would be
adversely affected.
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Governmental regulation may adversely affect thesogition of our properties.

In many jurisdictions, the hotel industry is subbjecextensive foreign or U.S. federal, state awdl governmental regulations, including
those relating to the service of alcoholic bevesatfee preparation and sale of food and thosemgléd building and zoning requirements. We
are also subject to licensing and regulation bgifpr or U.S. state and local departments relatrigeglth, sanitation, fire and safety standards
and to laws governing their relationships with eoyples, including minimum wage requirements, ovestimorking conditions and citizenship
requirements. We or our third-party owners maydapiired to expend funds to meet foreign or U.Seifeld state and local regulations in
connection with the continued operation or remaupbf certain of our properties. The failure to inhe requirements of applicable regulat
and licensing requirements, or publicity resultirgm actual or alleged failures, could have an aslveffect on our results of operations.

Foreign or U.S. environmental laws and regulatiomsay cause us to incur substantial costs or subjesto potential liabilities.

We are subject to certain compliance costs anchpiatdiabilities under various foreign and U.Sdé&gal, state and local environmental,
health and safety laws and regulations. These étgegulations govern actions including air emissj the use, storage and disposal of
hazardous and toxic substances, and wastewat@sdis®ur failure to comply with such laws, inclugliany required permits or licenses, ct
result in substantial fines or possible revocatibour authority to conduct some of our operatidiie. could also be liable under such laws for
the costs of investigation, removal or remediatibhazardous or toxic substances at our curremtfgronerly owned, leased or operated real
property (including managed and franchised propgYtor at thirgsarty locations in connection with our waste digdaperations, regardless
whether or not we knew of, or caused, the presencelease of such substances. From time to tireenay be required to remediate such
substances or remove, abate or manage asbesta ratnn gas, lead or other hazardous conditionsrgproperties. The presence or release
of such toxic or hazardous substances could resthird-party claims for personal injury, propedy natural resource damages, business
interruption or other losses. Such claims and #egrto investigate, remediate, or otherwise addra@zardous, toxic or unsafe conditions coulc
adversely affect our operations, the value of dfected real property, or our ability to sell, leas assign our rights in any such property, or
could otherwise harm our business or reputationirBnmental, health and safety requirements hase la¢come increasingly stringent, and
our costs may increase as a result. For examm@d) 8. Congress, the U.S. Environmental Prote@igency and some states are considering
or have undertaken actions to regulate and redieEnfouse gas emissions. New or revised laws guodatens or new interpretations of
existing laws and regulations, such as those etlatelimate change, could affect the operationwfproperties or result in significant
additional expense and operating restrictions oiflis potential for changes in the frequency, domand severity of extreme weather events
that may be a result of climate change could leagignificant property damage at our hotels anemdssets, affect our ability to obtain
insurance coverage in areas that are most vulreetalsiuch events, such as the coastal resort\aresas we operate, and have a negative effes
on revenues.

The cost of compliance with the Americans with Diglities Act and similar legislation outside of thg.S. may be substantial.

We are subject to the Americans with Disabilitiet AADA") and similar legislation in certain judgctions outside of the U.S. Under the
ADA all public accommodations are required to nmstain federal requirements related to accesaisadby disabled persons. These
regulations apply to accommodations first occugitdr January 26, 1993; public accommodations beilore January 26, 1993 are require
remove architectural barriers to disabled accessevbuch removal is "readily achievable." The raioihs also mandate certain operational
requirements that hotel operators must observefdihee of a property to comply with the ADA couldsult in injunctive relief, fines, an
award of damages to private litigants or mandaggiital expenditures to remedy such noncompliancg.ifposition of injunctive relief, fine
damage awards or capital expenditures could adyeaffect the ability of an owner or franchiseentake payments under the applicable
management or franchise agreement or negativedgttie reputation of our brands. In November 28&0entered into a settlement with the
U.S. Department of Justice related to compliandb thie ADA. Under the terms of the settlement, Iudtivember 2014 we must; ensure
compliance with ADA regulations at our owned anidf@enture (in which we own more than a 50% irgrproperties built after January 26,
1993; require managed or franchised hotels bu#tr aanuary 26, 1993 that enter into a new manageondranchise agreement, experience a
change in ownership, or renew or extend a manageondranchise agreement, to conduct a surveysdittilities and to certify that the hotel
complies with the ADA; ensure that new hotels cared in our system are compliant with ADA regidas; provide ADA training to our
team members; improve the accessibility of our itebsand reservations system for individuals wistabilities; appoint a national ADA
compliance officer; and appoint an ADA contact @e-at each hotel. If we fail to comply with theqrerements of the ADA and our related
consent decree, we could be subject to fines, fesainjunctive action, reputational harm and otigsiness effects which could materially
negatively affect our performance and results arapons.
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Casinos featured on certain of our properties angbgect to gaming laws, and noncompliance could réso the revocation of the gaming
licenses.

Several of our properties feature casinos, mosthiéh are operated by third parties. Factors afigahe economic performance of a
casino property include:

» location, including proximity to or easy accessiirmajor population cente
e appearanc

» local, regional or national economic conditiowhich may limit the amount of disposable incomat ghotential patrons may have for
gambling;

» the existence or construction of competing cas
e dependence on tourism; ¢
e governmental regulatic

Jurisdictions in which our properties containinginas are located, including Nevada, New JersegrtBirico and Egypt have laws and
regulations governing the conduct of casino gamimgese jurisdictions generally require that therafm of a casino must be found suitable
and be registered. Once issued, a registrationinsmaforce until revoked. The law defines thewgrds for registration, as well as revocation
or suspension of such registration. The loss araigg license for any reason would have a matadaérse effect on the value of a casino
property and could reduce fee income associatddsmith operations and consequently negatively tafi@cbusiness results.

We are subject to risks from litigation filed by @against us.

Legal or governmental proceedings brought by obelmalf of franchisees, third-party owners of manlgg®perties, employees or
customers may adversely affect our financial resuitt recent years, a number of hospitality comggmhiave been subject to lawsuits, including
class action lawsuits, alleging violations of fedldaws and regulations regarding workplace andleynpent matters, consumer protection
claims and other commercial matters. A number eé¢hHawsuits have resulted in the payment of satistalamages by the defendants. Sin
lawsuits have been and may be instituted againsbaostime to time, and we may incur substantiahdges and expenses resulting from
lawsuits of this type, which could have a matesidberse effect on our business. At any given timeemay be engaged in lawsuits involving
third-party owners of our hotels. Similarly, we mfagm time to time institute legal proceedings @half of ourselves or others, the ultimate
outcome of which could cause us to incur substagitimages and expenses, which could have a madenatse effect on our business.

Risks Relating to Our Indebtedness

Our substantial indebtedness and other contractealigations could adversely affect our financial ndition, our ability to raise additional
capital to fund our operations, our ability to opate our business, our ability to react to changeshe economy or our industry and our
ability to pay our debts and could divert our cailbw from operations for debt payments.

We have a significant amount of indebtedness. A3eafember 31, 2013, our total indebtedness wamzaippately $12.7 billion ,
including $968 million of non-recourse debt, and contractual debt maturities of our long-term dafd non-recourse debt for the years
ending December 31, 2014, 2015 and 2016, respictivere $52 million , $69 million and $622 milliarOur substantial debt and other
contractual obligations could have important conseges, including:

e requiring a substantial portion of cash flowrfroperations to be dedicated to the payment otjpah and interest on our
indebtedness, thereby reducing our ability to usecash flow to fund our operations, capital expemds and pursue future business
opportunities;

» increasing our vulnerability to adverse econonmiduistry or competitive developmel

* exposing us to increased interest expense, ragegmee of leverage may cause the interest ragsydfuture indebtedness (whether
fixed or floating rate interest) to be higher thlhay would be otherwise;
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e exposing us to the risk of increased interest lageause certain of our indebtedness is at variabds of interes

« making it more difficult for us to satisfy our ogditions with respect to our indebtedness, and ailyré to comply with the obligatior
of any of our debt instruments, including restrietcovenants, could result in an event of deféuat accelerates our obligation to re
indebtedness;

» restricting us from making strategic acquisi@r causing us to make netrategic divestiture

« limiting our ability to obtain additional finamg for working capital, capital expenditures, puotildevelopment, satisfaction of debt
service requirements, acquisitions and generalocate or other purposes; and

« limiting our flexibility in planning for, or regting to, changes in our business or market canmitand placing us at a competitive
disadvantage compared to our competitors who mdyetier positioned to take advantage of opporemitat our leverage prevents
us from exploiting.

We are a holding company, and substantially atilofconsolidated assets are owned by, and mostrdfusiness is conducted through,
subsidiaries. Revenues from these subsidiarieswuarprimary source of funds for debt payments goetating expenses. If our subsidiaries are
restricted from making distributions to us, thatynmapair our ability to meet our debt service obtigns or otherwise fund our operations.
Moreover, there may be restrictions on paymentsuigsidiaries to their parent companies under agipléclaws, including laws that require
companies to maintain minimum amounts of capitdl mnmake payments to stockholders only from psofis a result, although a subsidiary
of ours may have cash, we may not be able to obtaincash to satisfy our obligation to service auttstanding debt or fund our operations.

Certain of our debt agreements impose significapesating and financial restrictions on us and ouubsidiaries, which may prevent us
from capitalizing on business opportunitie

The indenture that governs our senior notes, thdittagreement that governs our senior securedt ¢aedities and the agreements that
govern our commercial mortgage-backed securitias &nd the mortgage loan secured by our WaldodrissNew York property, impose
significant operating and financial restrictionsu® These restrictions limit our ability and/oe thbility of our subsidiaries to, among other
things:

e incur or guarantee additional debt or issue disfiedlistock or preferred stoc

* pay dividends (including to us) and make otherritigtions on, or redeem or repurchase, capitaks

* make certain investmen

e incur certain lien:

* enter into transactions with affiliat

* merge or consolidai

e enter into agreements that restrict the abilityestricted subsidiaries to make dividends or offagtments to the issue

» designate restricted subsidiaries as unrestricibdidiaries; an

» transfer or sell asse

In addition, if, on the last day of any period ofif consecutive quarters on or after June 30, 20&daggregate principal amount of
revolving credit loans, swing line loans and/otdeg of credit (excluding up to $50 million of lets of credit and certain other letters of credit
that have been cash collateralized or back-stoppetiare issued and/or outstanding is greater26&h of the revolving credit facility, the

credit agreement will require us to maintain a odidated first lien net leverage ratio not to ex¢t&e9 to 1.0. Our subsidiaries’ mortgage-
backed loans also require them to maintain cedabt service coverage ratios and minimum net wedliirements.
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As a result of these restrictions, we are limitedaahow we conduct our business and we may bdaitabaise additional debt or equity
financing to compete effectively or to take advgetaf new business opportunities. The terms offature indebtedness we may incur could
include more restrictive covenants. We may notlile &b maintain compliance with these covenanthénfuture and, if we fail to do so, we
may not be able to obtain waivers from the lendexd/or amend the covenants.

Our failure to comply with the restrictive covenaudiescribed above, as well as other terms of dwar addebtedness and/or the terms of
any future indebtedness from time to time, couiliein an event of default, which, if not curedwmived, could result in our being required to
repay these borrowings before their due date. lareeforced to refinance these borrowings on lagsrbble terms or are unable to refinance
these borrowings, our results of operations arahfiral condition could be adversely affected.

Servicing our indebtedness will require a significeamount of cash. Our ability to generate sufficiecash depends on many factors, so
of which are not within our control.

Our ability to make payments on our indebtednesstarfiund planned capital expenditures will dependur ability to generate cash in
the future. To a certain extent, this is subjeddaeral economic, financial, competitive, legiskatregulatory and other factors that are bey
our control. If we are unable to generate sufficmash flow to service our debt and meet our otbemmitments, we may need to restructure o
refinance all or a portion of our debt, sell matkassets or operations or raise additional debtjoity capital. We may not be able to effect
of these actions on a timely basis, on commercralgonable terms or at all, and these actionsrmoile sufficient to meet our capital
requirements. In addition, the terms of our exgstin future debt arrangements may restrict us feffecting any of these alternatives.

Despite our current level of indebtedness, we mayable to incur substantially more debt and entetd other transactions, which coul
further exacerbate the risks to our financial cortébn described above

We may be able to incur significant additional ibtdginess in the future. Although the credit agredmand indentures that govern
substantially all of our indebtedness contain ietstins on the incurrence of additional indebtedrasd entering into certain types of other
transactions, these restrictions are subject tangber of qualifications and exceptions. Additioimalebtedness incurred in compliance with
these restrictions could be substantial. Theseiectshs also do not prevent us from incurring ghtions, such as trade payables, that do not
constitute indebtedness as defined under our detsiments. To the extent new debt is added tewuent debt levels, the substantial level
risks described in the preceding two risk factooaila increase.

Risks Related to Ownership of Our Common Stock
Our Sponsor and its affiliates control us and thedinterests may conflict with ours or yours in thetiire.

Our Sponsor and its affiliates beneficially owngg@ximately 76.4% of our common stock as of Felyrd2, 2014. Moreover, under our
bylaws and the stockholders’ agreement with oumSppand its affiliates, for so long as our exigtowners and their affiliates retain
significant ownership of us, we have agreed to maiei to our board individuals designated by oumSpn whom we refer to as the "Sponsor
Directors." Even when our Sponsor and its affisatease to own shares of our stock representingjarity of the total voting power, for so
long as our Sponsor continues to own a signifipententage of our stock our Sponsor will still béego significantly influence the
composition of our board of directors and the apptof actions requiring stockholder approval. Aalingly, for such period of time, our
Sponsor will have significant influence with respecour management, business plans and policieliding the appointment and removal of
our officers. In particular, for so long as our §por continues to own a significant percentageuofstock, our Sponsor will be able to cause o
prevent a change of control of our company or angkan the composition of our board of directord aauld preclude any unsolicited
acquisition of our company. The concentration ohewghip could deprive you of an opportunity to reee premium for your shares of
common stock as part of a sale of our company #imdately might affect the market price of our commstock.

Our Sponsor and its affiliates engage in a broadtspm of activities, including investments in reatate generally and in the hospitality
industry in particular. In the ordinary course loéir business activities, our Sponsor and itsiaféiE may engage in activities where their
interests conflict with our interests or those of stockholders. For example, our Sponsor ownséste in Extended Stay America, Inc. and L
Quinta Hotels, and certain other investments irhibtel industry that compete directly or indireattith us. In addition, affiliates of our
Sponsor directly and indirectly own hotels thatmanage or franchise, and they may in the futurerénto other transactions with us,
including hotel or timeshare development projects,
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that could result in their having interests thatldaconflict with ours. Our amended and restatatif@ate of incorporation provides that none
of our Sponsor, any of its affiliates or any diaroivho is not employed by us (including any non-tyee director who serves as one of our
officers in both his director and officer capadier his or her affiliates will have any duty &frain from engaging, directly or indirectly, ind
same business activities or similar business diets/or lines of business in which we operate. Sjpwnsor also may pursue acquisition
opportunities that may be complementary to ourress, and, as a result, those acquisition opptigamay not be available to us. In additi
Blackstone may have an interest in pursuing adipns, divestitures and other transactions thatsijudgment, could enhance its investment,
even though such transactions might involve riskgou.

We are a "controlled company" within the meaning ™ew York Stock Exchange ("NYSE") rules and, as asult, qualify for, and rely on,
exemptions from certain corporate governance reamrents. Our stockholders do not have the same mtatas afforded to stockholders of
companies that are subject to such requirements.

Affiliates of our Sponsor control a majority of tbtembined voting power of all classes of our stentkitled to vote generally in the electi
of directors. As a result, we are a "controlled pamy" within the meaning of NYSE corporate gove®standards. Under these rules, a
"controlled company" may elect not to comply wilrtain corporate governance standards such ageetgrits that within one year of the d
of NYSE listing, a company have:

e aboard that is composed of a majority of "indegendlirectors,” as defined under NYSE r.
e acompensation committee that is composed entifalydependent directors; a
e anominating and corporate governance committadgsltamposed entirely of independent direc

We do not have a majority of independent director®ur board. In addition, although we have a filljependent audit committee and
have independent director representation on oupeosation and nominating and corporate governamwenittees, our compensation and
nominating and corporate governance committeesotioansist entirely of independent directors. Wendl to continue to utilize these
"controlled company" exemptions. Accordingly, otockholders do not have the same protections aftbtd stockholders of companies that
are subject to all of the NYSE corporate governaegeirements.

We will incur increased costs and become subjecaddlitional regulations and requirements as a pubtompany, which could lower our
profits or make it more difficult to run our busings.

As a public company, we will incur significant légaccounting and other expenses, including caste@ated with public company
reporting requirements. We also have incurred aildngur costs associated with the Sarbanes-ORletyof 2002 (the "Sarbanes-Oxley Act"),
and related rules implemented by the SEC and thBENYhe expenses incurred by public companies giyéor reporting and corporate
governance purposes have been increasing. We ekjgsetrules and regulations to increase our Egalffinancial compliance costs and to
make some activities more time-consuming and coalligough we are currently unable to estimateethests with any degree of certainty.
These laws and regulations also could make it rdiffieult or costly for us to obtain certain typebinsurance, including director and officer
liability insurance, and we may be forced to accepgticed policy limits and coverage or incur sufitiidly higher costs to obtain the same or
similar coverage. These laws and regulations calsld make it more difficult for us to attract amdain qualified persons to serve on our boart
of directors, our board committees or as our exeeutfficers. Furthermore, if we are unable tosgtour obligations as a public company, we
could be subject to delisting of our common stditles, sanctions and other regulatory action andrlly civil litigation.

If we are unable to implement and maintain effeatiinternal control over financial reporting in théuture, investors may lose confidence
the accuracy and completeness of our financial refzoand the market price of our common stock mayriegatively affected.

As a public company, we are required to maintaierimal controls over financial reporting and toae@mny material weaknesses in such
internal controls. In addition, beginning with ae&cond Annual Report on Form 10-K, we will be regdito furnish reports by management
and our independent registered public accountanteeeffectiveness of our internal control oveaficial reporting, pursuant to Section 40
the Sarbanes-Oxley Act. The process of designingldmenting, and testing the internal control dirancial reporting required to comply
with this obligation is time consuming, costly aswmplicated. If we identify material weaknessesun internal control over financial
reporting, if we are unable to comply with the riegments of Section 404 of the Sarbanes-Oxley Aet iimely manner or to assert that our
internal control over
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financial reporting is effective, or if our indepamt registered public accounting firm is unablexpress an opinion as to the effectiveness of
our internal control over financial reporting, irsters may lose confidence in the accuracy and oetenpéss of our financial reports and the
market price of our common stock could be negatiaéflected, and we could become subject to invagtgs by the NYSE, the SEC or other
regulatory authorities, which could require additibfinancial and management resources.

Because we have no current plans to pay cash divitbeon our common stock, you may not receive artyme on investment unless you se
your common stock for a price greater than that whiyou paid for it.

We have no current plans to pay any cash divideRus.declaration, amount and payment of any futlisrielends on shares of common
stock will be at the sole discretion of our boafdlicectors. Our board of directors may take into@nt general and economic conditions, our
financial condition and results of operations, auailable cash and current and anticipated castisneapital requirements, contractual, legal,
tax and regulatory restrictions and implicationgto® payment of dividends by us to our stockhol@derdsy our subsidiaries to us and such o
factors as our board of directors may deem relevaraddition, our ability to pay dividends is lited by our senior secured credit facility and
our senior notes and may be limited by covenantthedr indebtedness we or our subsidiaries incthiérfuture. As a result, you may not
receive any return on an investment in our comntocksunless you sell our common stock for a prieater than that which you paid for it.

Future issuances of common stock by us, and theikality for resale of shares held by our pre-IPfDvestors, may cause the market price
of our common stock to decline.

Sales of a substantial number of shares of our camstock in the public market, or the perceptiaat these sales could occur, could
substantially decrease the market price of our comatock. After the expiration or earlier waivertermination of the lock-up periods
described below, substantially all of the outstagdihares of our common stock will be availablerésale in the public market. Registration of
the sale of these shares of our common stock wmerchit their sale into the market immediately. Tingrket price of our common stock could
drop significantly if the holders of these sharelsthem or are perceived by the market as inteptbrsell them.

Pursuant to a registration rights agreement, we lgaanted our Sponsor and certain management stioiekh the right to cause us, in
certain instances, at our expense, to file redistrastatements under the Securities Act cover@isglies of our common stock held by them.
These shares represented approximately 77.2 pastent outstanding common stock as of February2024. These shares also may be sold
pursuant to Rule 144 under the Securities Act, déipg on their holding period and subject to refisins in the case of shares held by person
deemed to be our affiliates. As restrictions oralegnd or if these stockholders exercise theistegion rights, the market price of our stock
could decline if the holders of restricted shardsteem or are perceived by the market as inteptbrsell them.

In connection with our initial public offering, weur executive officers, directors and holdersertain of our outstanding shares of
common stock immediately prior to our initial pubtffering, including our Sponsor, that collectivelwned approximately 77.8 percent of our
outstanding common stock as of February 12, 20f¢ided lockup agreements with the underwriters of the injtiaiblic offering that, subject
certain customary exceptions, restrict the sath®khares of our common stock held by them forde8@ following the date of the initial
public offering prospectus, subject to extensiothimcase of an earnings release or material neasrmaterial event relating to us. Deutsche
Bank Securities Inc. and Goldman, Sachs & Co. rnmatheir sole discretion, release all or any partid the shares of common stock subject tc
lock-up agreements. In addition, former membenditibn Global Holdings LLC ("HGH"), including ourgnsor, who received, in the
aggregate, approximately 829,481,530 shares of@umon stock (or approximately 84.2 percent ofaustanding common stock as of
February 12, 2014) from HGH in connection with mtial public offering are prohibited from transfeag such shares for six months
beginning on their receipt of such shares on tte dithe pricing of our initial public offering.r@ third of the shares they received
(approximately 276,493,843 shares) may be trarestdsetween 6 and 12 months following the date aéipt and an additional one third of the
shares they receive (approximately 276,493,843shanay be transferred between 13 and 18 montisthé date of receipt. The transfer
restrictions applicable to such holders will lap$ter 18 months after the date of receipt. In &oldjtwhile transfer restrictions applicable to
former members of HGH currently provide for thetrieions described above, these contractual prmvismay be waived, modified or
amended at any time.

As of February 12, 2014, we had granted 19,500ice=d stock units to our independent directorsauraiir 2013 Omnibus Incentive Plan.
An aggregate of 79,980,500 shares of common steck @available for future issuance under the 2013iBus Incentive Plan as of February
12, 2014. We have filed a registration statemerffam S-8 under the Securities
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Act to register shares of our common stock or seesiconvertible into or exchangeable for shafesuo common stock issued pursuant to our
2013 Omnibus Incentive Plan. Accordingly, sharegstered under such registration statements wilivalable for sale in the open market.

As restrictions on resale end, the market priceunfshares of common stock could drop significaifittiie holders of these restricted sh.
sell them or are perceived by the market as intentti sell them. These factors could also makeitendifficult for us to raise additional funds
through future offerings of our shares of commatlstor other securities.

Anti-takeover provisions in our organizational documerdnd Delaware law might discourage or delay acdfios attempts for us that you
might consider favorable.

Our amended and restated certificate of incorpmmaaind amended and restated bylaws contain progisimt may make the merger or
acquisition of our company more difficult withotntet approval of our board of directors. Among othérgs:

» although we do not have a stockholder rights pdad would either submit any such plan to stolddrs for ratification or cause such
plan to expire within a year, these provisions wlaallow us to authorize the issuance of undesighpteferred stock in connection
with a stockholder rights plan or otherwise, thente of which may be established and the shareshiahamay be issued without
stockholder approval, and which may include suping, special approval, dividend, or other rightgpreferences superior to the
rights of the holders of common stock;

» these provisions prohibit stockholder actionbitten consent from and after the date on whi@hpghrties to our stockholders
agreement cease to beneficially own at least 4€epe¢of the total voting power of all then outstagdshares of our capital stock
unless such action is recommended by all dire¢tens in office;

» these provisions provide that the board of diecis expressly authorized to make, alter orakper bylaws and that our stockholders
may only amend our bylaws with the approval of 8@cpnt or more of all the outstanding shares ofcapital stock entitled to vote;
and

» these provisions establish advance notice rements for nominations for elections to our boartboproposing matters that can be
acted upon by stockholders at stockholder meetings.

Further, as a Delaware corporation, we are alsgesutn provisions of Delaware law, which may impaitakeover attempt that our
stockholders may find beneficial. These anti-taleequrovisions and other provisions under Delawavedould discourage, delay or prevent a
transaction involving a change in control of oumgany, including actions that our stockholders mhegm advantageous, or negatively affect
the trading price of our common stock. These promscould also discourage proxy contests and ritakere difficult for you and other
stockholders to elect directors of your choosind #ncause us to take other corporate actions geired
Item 1B. Unresolved Staff Comments

None.

Item 2. Properties
Hotel Properties
Owned or Controlled Hotels

As of December 31, 2013 , we owned a majority artiling financial interest in the following 49 tads, representing 27,173 rooms.
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Property Location Rooms  Ownership
Waldorf Astoria Hotels & Resorts
The Waldorf Astoria New York New York, NY, USA 1,413 100%
Hilton Hotels & Resorts
Hilton Hawaiian Village Beach Resort & Spa Honolulu, HI, USA 2,860 100%
Hilton New York New York, NY, USA 1,981 100%
Hilton San Francisco Union Square San Francisco, CA, USA 1,908 100%
Hilton New Orleans Riverside New Orleans, LA, USA 1,622 100%
Hilton Chicago Chicago, IL, USA 1,544 100%
Hilton Waikoloa Village Waikoloa, HI, USA 1,241 100%
Caribe Hilton San Juan, Puerto Rico 915 100%
Hilton Chicago O'Hare Airport Chicago, IL, USA 860 100%
Hilton Orlando Lake Buena Vista Orlando, FL, USA 814 100%
Hilton Boston Logan Airport Boston, MA, USA 599 100%
Hilton Sydney Sydney, Australia 579 100%
Pointe Hilton Squaw Peak Resort Phoenix, AZ, USA 563 100%
Hilton Miami Airport Miami, FL, USA 508 100%
Hilton Atlanta Airport Atlanta, GA, USA 507 100%
Hilton S&o Paulo Morumbi S&o Paulo, Brazil 503 100%
Hilton McLean Tysons Corner McLean, VA, USA 458 100%
Hilton Seattle Airport & Conference Center Seattle, WA, USA 396 100%
Hilton Oakland Airport Oakland, CA, USA 359 100%
Hilton Paris Orly Airport Paris, France 340 100%
Hilton Durban Durban, South Africa 327 100%
Hilton New Orleans Airport Kenner, LA, USA 317 100%
Hilton Short Hills Short Hills, NJ, USA 304 100%
Hilton Amsterdam Airport Schiphol Schiphol, Netherlands 277 100%
Hilton Blackpool Blackpool, United Kingdom 274 100%
Hilton Rotterdam Rotterdam, Netherlands 254 100%
Hilton Suites Chicago/Oak Brook Oakbrook Terrace, IL, USA 211 100%
Hilton Belfast Belfast, United Kingdom 198 100%
Hilton London Islington London, United Kingdom 190 100%
Hilton Edinburgh Grosvenor Edinburgh, United Kingdom 184 100%
Hilton Coylumbridge Coylumbridge, United Kingdom 175 100%
Hilton Bath City Bath, United Kingdom 173 100%
Hilton Nuremberg Nuremberg, Germany 152 100%
Hilton Milton Keynes Milton Keynes, United Kingdom 138 100%
Hilton Templepatrick Hotel & Country Club Templepatrick, United Kingdom 129 100%
Hilton Sheffield Sheffield, United Kingdom 128 100%
Hilton Bradford" Bradford, United Kingdom 121 100%
Hilton Portsmouth Portsmouth, United Kingdom 119 100%
DoubleTree by Hilton
DoubleTree Hotel Crystal City — National Airport Arlington, VA, USA 631 100%
DoubleTree Hotel San Jose San Jose, CA, USA 505 100%
DoubleTree Hotel Ontario Airport Ontario, CA, USA 482 67%
DoubleTree Spokane — City Center Spokane, WA, USA 375 10%
Fess Parker's DoubleTree Resort Santa Barbara Santa Barbara, CA, USA 360 50%
Embassy Suites Hotels
Embassy Suites Washington D.C. Washington, D.C., USA 318 100%
Embassy Suites Austin — Downtown/Town Lake Austin, TX, USA 259 100%
Embassy Suites Phoenix — Airport at 24th Street Phoenix, AZ, USA 182 100%
Hilton Garden Inn
Hilton Garden Inn LAX/El Seqund El Sequndo, CA, US: 162 100%



Hilton Garden Inn Chicago/Oak Brook Oakbrook Terrace, IL, USA 128 100%
Hampton Inn
Hampton Inn & Suites Memphis — Shady Grove Memphis, TN, USA 130 100%

@ | n February 2014, we entered into an agreementltthiseproperty with an expected closing datetia second quarter of 20
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Joint Venture Hotels

As of December 31, 2013 , we had a minority or motilling financial interest in and operated thédwing 31 properties, representing
11,839 rooms. We have a right of first refusal toghase additional equity interests in certairhefe joint ventures. We manage each of the

partially owned hotels for the entity owning thetdlo

Property Location Rooms  Ownership
Waldorf Astoria Hotels & Resorts
The Waldorf Astoria Chicago Chicago, IL, USA 188 15%
Conrad Hotels & Resorts
Conrad Cairo Cairo, Egypt 617 10%
Conrad Dublin Dublin, Ireland 191 25%
Hilton Hotels & Resorts
Hilton Orlando — Orange County Convention Center Orlando, FL, USA 1,417 20%
Hilton San Diego Bayfront San Diego, CA, USA 1,190 25%
Hilton Tokyo Bay Urayasu-shi, Japan 818 24%
Hilton Berlin Berlin, Germany 601 40%
Capital Hilton Washington, D.C., USA 544 25%
Hilton Nagoya Nagoya, Japan 448 24%
Hilton La Jolla Torrey Pines La Jolla, CA, USA 394 25%
Hilton Mauritius Resort & Spa Flic-en-Flac, Mauritius 193 20%
Hilton Imperial Dubrovnik Dubrovnik, Croatia 147 18%
DoubleTree by Hilton
DoubleTree Las Vegas Airport Las Vegas, NV, USA 190 50%
DoubleTree Guest Suites Austin Austin, TX, USA 188 10%
DoubleTree Hotel Missoula/Edgewater Missoula, MT, USA 171 50%
Embassy Suites Hotels
Embassy Suites Atlanta — at Centennial Olympic Park Atlanta, GA, USA 321 36%
Embassy Suites Alexandria — Old Town Alexandria, VA, USA 288 50%
Embassy Suites Parsippany Parsippany, NJ, USA 274 50%
Embassy Suites Kansas City — Plaza Kansas City, MO, USA 266 50%
Embassy Suites Chicago — Lombard/Oak Brook Lombard, IL, USA 262 50%
Embassy Suites Secaucus — Meadowlands Secaucus, NJ, USA 261 50%
Embassy Suites San Antonio — International Airport San Antonio, TX, USA 261 50%
Embassy Suites Austin — Central Austin, TX, USA 260 50%
Embassy Suites Baltimore — at BWI Airport Linthicum, MD, USA 251 10%
Embassy Suites Sacramento — Riverfront Promenade Sacramento, CA, USA 242 25%
Embassy Suites Atlanta — Perimeter Center Atlanta, GA, USA 241 50%
Embassy Suites San Rafael — Marin County San Rafael, CA, USA 235 50%
Embassy Suites Raleigh — Crabtree Raleigh, NC, USA 225 50%
Embassy Suites San Antonio — NW [-10 San Antonio, TX, USA 216 50%
Embassy Suites Kansas City — Overland Park Overland Park, KS, USA 199 50%
Other
Myrtle Beach Kingston Plantation (condo managenscenipany) Myrtle Beach, SC, USA 740 50%
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Leased Hotels

As of December 31, 2013 , we leased the followibd@tels, representing 22,658 rooms.

Property Location Rooms

Waldorf Astoria Hotels & Resorts
Waldorf Astoria Rome Cavalieri Rome, Italy 370

Hilton Hotels & Resorts
Hilton Tokyo® (Shinjuku-ku) Tokyo, Japan 812
Hilton Ramses Cairo, Egypt 771
Hilton London Kensington London, United Kingdom 601
Hilton Vienna Vienna, Austria 579
Hilton Tel Aviv Tel Aviv, Israel 560
Hilton Osaka” Osaka, Japan 525
Hilton Istanbul Istanbul, Turkey 499
Hilton Salt Lake City Salt Lake City, UT, USA 499
Hilton Munich Park Munich, Germany 484
Hilton Munich City Munich, Germany 480
London Hilton on Park Lane London, United Kingdom 453
Hilton Diagonal Mar Barcelona Barcelona, Spain 433
Hilton Mainz Mainz, Germany 431
Hilton Trinidad & Conference Centre Port of Spain, Trinidad 418
Hilton London Heathrow Airport London, United Kingdom 398
Hilton 1zmir Izmir, Turkey 380
Hilton London Docklands Riverside London, United Kingdom 378
Hilton Addis Ababa Addis Ababa, Ethiopia 372
Hilton Vienna Danube Vienna, Austria 367
Hilton Frankfurt Frankfurt, Germany 342
Hilton Brighton Metropole Brighton, United Kingdom 340
Hilton Sandton Sandton, South Africa 329
Hilton Brisbane Brisbane, Australia 319
Hilton Glasgow Glasgow, United Kingdom 319
Hilton Milan Milan, Italy 319
Hilton Ankara Ankara, Turkey 315
Hilton Adana Adana, Turkey 308
Hilton Waldorf London, United Kingdom 298
Hilton Cologne Cologne, Germany 296
Hilton Slussen Stockholm, Sweden 289
Hilton Nairobi® Nairobi, Kenya 287
Hilton Madrid Airport Madrid, Spain 284
Hilton Parmelia Perth Parmelia Perth, Australia 284
Hilton London Canary Wharf London, United Kingdom 282
Hilton Amsterdam Amsterdam, Netherlands 271
Hilton Newcastle Gateshead Newcastle Upon Tyne, United Kingdom 254
Hilton Bonn Bonn, Germany 252
Hilton London Tower Bridge London, United Kingdom 245
Hilton London Stansted Airport Stansted, United Kingdom 239
Hilton Manchester Airport Manchester, United Kingdom 230
Hilton Vienna Plaza Vienna, Austria 222
Hilton Basel Basel, Switzerland 220
Hilton Bracknell Bracknell, United Kingdom 215
Hilton Antwerp Antwerp, Belgium 210
Hilton Reading Reading, United Kingdom 210



Hilton Leeds City

Hilton Watford

Hilton Mersin

Hilton Warwick/Stratford-upon-Avon
Hilton Leicester
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Property Location Rooms
Hilton Innsbruck Innsbruck, Austria 176
Hilton Nottingham Nottingham, United Kingdom 176
Hilton Odawara Resort & Spa Odawara City, Japan 172
Hilton St. Anne’s Manor, Bracknell Wokingham, United Kingdom 170
Hilton Croydon Croydon, United Kingdom 168
Hilton London Green Park London, United Kingdom 163
Hilton Cobham Cobham, United Kingdom 158
Hilton Paris La Defense Paris, France 153
Hilton East Midlands Derby, United Kingdom 152
Hilton Maidstone Maidstone, United Kingdom 146
Hilton Avisford Park, Arundel Arundel, United Kingdom 140
Hilton Northampton Northampton, United Kingdom 139
Hilton London Hyde Park London, United Kingdom 132
Hilton York York, United Kingdom 131
Hilton Mainz City Mainz, Germany 127
Hilton ParkSA Istanbul Istanbul, Turkey 117
Hilton Puckrup Hall, Tewkesbury Tewkesbury, United Kingdom 112
Hilton Glasgow Grosvenor Glasgow, United Kingdom 97

DoubleTree by Hilton
DoubleTree Hotel Seattle Airport Seattle, WA, USA 850
DoubleTree Hotel San Diego — Mission Valley San Diego, CA, USA 300
DoubleTree Hotel Sonoma Wine Country Rohnert Park, CA, USA 245
DoubleTree Hotel Durango Durango, CO, USA 159

Other
Scandic Hotel Sergel Plaza Stockholm, Sweden 403
The Trafalgar London London, United Kingdom 129

@ We own a majority or controlling financial intergbut less than a 100 percent interest, in entitiaslease these propert
Corporate Headquarters and Regional Offices

Our corporate headquarters are located at 793G RBna@ch Drive, McLean, Virginia 22102. These @ficonsist of approximately
177,653 square feet of leased space. The leasigisqeroperty initially expires on December 31, 20With options to renew and increase the
rentable square feet. We also have corporate effic#Vatford, England (Europe), Dubai (Middle E&sAfrica) and Singapore (Asia Pacific).
Additionally, to support our operations, we have diuton HHonors and other commercial servicesaaffin Addison, Texas, the Hilton Grand
Vacations headquarters in Orlando, Florida andgiraee sales offices in Honolulu, Hawaii, Las Veg@esyada, New York City, New York,
Orlando, Florida, Tumon Bay, Guam and Tokyo, Japan.

Other non-operating real estate holdings includerdralized operations center and a centralizeal citter, both located in Memphis,
Tennessee; and a Hilton Reservations and Custoarerdfice in Carrollton, Texas.

We believe that our existing office properties iargood condition and are sufficient and suitablethe conduct of our business. In the
event we need to expand our operations, we belf@tesuitable space will be available on commelicigasonable terms.

Item 3. Legal Proceedings

We are involved in various claims and lawsuitsiagsn the normal course of business, some of whiclude claims for substantial sums,
including proceedings involving tort and other gahé&ability claims, employee claims, consumertpation claims and claims related to our
management of certain hotel properties. Most oecues involving liability, claims of negligence amahployees are covered by insurance witl
solvent insurance carriers. For those matters ovgred by insurance, which include commercial mstt@e recognize a liability when we
believe the loss is probable and can be reasoratilpated. The ultimate results of claims andadifign cannot be predicted with certainty. We
believe we have adequate reserves against sucermatte currently believe that the ultimate outcarhsuch lawsuits and proceedings will
not, individually or in the aggregate, have a matexdverse effect on our consolidated financialifion, results of operations
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or liquidity. However, depending on the amount &iming, an unfavorable resolution of some or alttidse matters could materially affect our
future results of operations in a particular period

In re On-Line Travel Company (OTC)/Hotel Booking Antitrust Litigation

We are a defendant in a federal mdistrict litigation, currently pending in the U.Bistrict Court for the Northern District of Texashich
consolidates 30 previously separate actions ofigifiled in federal courts between August 2012 &mbruary 2013. The consolidated
amended complaint alleges that approximately ardbpéel and online travel company defendants eryaigan antieompetitive scheme to f
the prices of hotel rooms in violation of federatisstate antitrust and consumer protection lawEeloruary 2014, the court dismissed all of the
plaintiffs’ claims under Rule 12(b)(6) on the babiat there were no facts to support the allegatidhe plaintiffs have 30 days to file for
permission to amend their complaint. We disputeallegations and will continue to vigorously defemd interests as necessary. We currently
do not believe the ultimate outcome of this litigatwill have a material effect on our consolidafiéncial position, results of operations or
liquidity.

Item 4. Mine Safety Disclosures

Not applicable.
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PART Il
Item 5. Market for Registrant's Common Equity, Related Sto&holder Matters and Issuer Purchases of Equity Sedaities
Market Information

Our common stock began trading publicly on the NYU@Her the symbol "HLT" on December 12, 2013 . Pacthat time, there was no
public market for our common stock. As of Februb2y 2014, there were approximately 56 holders cbne: of our common stock. This
stockholder figure does not include a substantigdgater number of holders whose shares are hektofd by banks, brokers and other
financial institutions. The following table setstfothe high and low sales prices for our commaoglsts reported by the NYSE for the
indicated periods:

Stock Price
High Low

Fiscal Year Ended December 31, 2013
Fourth Quarter (beginning December 12, 2013) $ 259t $ 21.1¢

Dividends

We have no current plans to pay dividends on oarmaon stock. Any decision to declare and pay divitdein the future will be made at
the sole discretion of our Board of Directors arilll depend on, among other things, our resultspefrations, cash requirements, financial
condition, contractual restrictions and other fexthat our Board of Directors may deem relevapta®ise we are a holding company and hav
no direct operations, we will only be able to payjidkends from funds we receive from our subsidirie

We did not declare or pay any dividends on our comstock during the years ended December 31, ZDit2 and 2011.

Issuer Purchases of Equity Securities

During the quarter and year ended December 31, 26&3did not purchase any of our equity securitias are registered under Section 1:
(b) of the Exchange Act.

Securities Authorized for Issuance Under Equity Corpensation Plans

As of December 31, 2013

Number of securities

Number of securities to be Weighted-average remaining available for
issued upon exercise of exercise price of future issuance under
outstanding options, outstanding options, equity compensation
warrants and rights @ warrants and rights @ plans
Equity compensation plan approved by stockholders 19,50( N/A 79,980,50

@ Relates only to the Hilton Worldwide Holdings 1013 Omnibus Incentive Plan detailed be
@ Includes 19,500 shares that may be issued uporesitimg of restricted stock units, which cannotkercised for consideratic

On December 11, 2013, the Board of Directors amdlmn sole stockholder adopted the 2013 Omnibesnitive Plan under which
80,000,000 shares of common stock were reserved20h3 Omnibus Incentive Plan provides for the timgrof stock options, stock
appreciation rights, restricted stock, restrictxtls units and other stock-based and performansgeasation awards to eligible employees,
officers, directors, consultants and advisors dtfddi If an award under the 2013 Omnibus IncenBlan terminates, lapses or is settled witt
the payment of the full number of shares subjethécaward, the undelivered shares may be graged ander the 2013 Omnibus Incentive
Plan. As of December 31, 2013, there were no e@woitypensation plans not approved by Hilton stoadil.
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Recent Sales of Unregistered Securities

During the years ended December 31, 2013, 2012@and, we did not sell any equity securities thateneot registered under the
Securities Act.

Use of Proceeds from Registered Securities

On December 17, 2013, we completed an initial ipudffering (the "IPO") in which we sold 64,102,56HAares of common stock and a
selling stockholder of the Company sold 71,184,458 es of common stock (including 17,646,093 shaifreemmon stock that were subjec
the underwriter's option to purchase additionatet)aat an initial public offering price of $20.p6r share. The shares offered and sold in the
IPO were registered under the Securities Act pumsteaour Registration Statement on Form S-1 (Rite 333-191110), which was declared
effective by the SEC on December 11, 2013 . Theriof§ did not terminate until after the sale of1db,286,717 shares of common stock
registered on the registration statement. The agdeeoffering price for the shares registered andi Isy us was approximately $1,282 million
and the aggregate offering price for the shareslsplthe selling stockholder of the Company wasaxmately $1,424 million. The
underwriters of the offering were led by DeutsctamB Securities Inc, Goldman, Sachs & Co., Mernlhth, Pierce, Fenner & Smith
Incorporated, Morgan Stanley & Co. LLC. J.P. Mor@acurities LLC and Wells Fargo Securities, LLC.

The IPO generated net proceeds of approximateB48Imillion to us after net underwriting discouated commissions of $27 million and
other offering expenses of $12 million. No offeriexpenses were paid directly or indirectly to ahpur directors or officers (or their
associates), persons owning 10 percent or moraraf@mmon stock or any other affiliates. We usedprvaceeds from the offering, along with
available cash, to repay approximately $1,250 amlbf term loan borrowings outstanding under omnicresecured credit facility.

Performance Graph

The following graph compares the cumulative totatkholder return since December 12, 2013 , the dat common stock began trading
on the NYSE, with the S&P 500 Index (" S&P 50@nd the S&P Hotels, Resorts & Cruise Lines Infi&&P Hotel"). The graph assumes t
the value of the investment in our common stockeench index was $100 on December 12, 2013 andlihdividends and other distributions
were reinvested.
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Item 6. Selected Financial Data

We derived the selected statement of operatiorssfdathe years ended December 31, 2013 , 2012@htl and the selected balance shee
data as of December 31, 2013 and 2012 from outexhdonsolidated financial statements includedwdigee in this Annual Report on Form
10-K. We derived the selected statement of operatiata for the year ended December 31, 2010 anskthcted balance sheet data as of
December 31, 2011 from our audited consolidateahiiial statements that are not included in thisuahiReport on Form 10-K. We derived
the selected balance sheet data as of Decemb203Q from our unaudited consolidated financialestants that are not included in this
Annual Report on Form 1B: We derived the selected statement of operamasbalance sheet data as of and for the year édelmember 31
2009 from Hilton Worldwide, Inc.’s audited consatdd financial statements, which are not incluaeithis Annual Report on Form 10-K. For
periods prior to the IPO, the number of shares isedmpute earnings (losses) per share givesactive effect to the 9,205,128-for-1 stock
split that we completed prior to closing the IPQur@istorical results are not necessarily indieati¥ the results expected for any future period

The selected consolidated financial data below lshioel read together with the consolidated finansialements including the related nc
thereto, and "Part [l—Item 7. Management’s Disaussind Analysis of Financial Condition and Resoft®©perations"” included elsewhere in
this Annual Report on Form 10-K.

Year ended December 31,
2013 2012 2011 2010 2009
(in millions, except per share data)

Statement of Operations Data:

Revenues
Owned and leased hotels $ 4,04¢ $ 3,97¢ $ 3,89t $ 3,667 $ 3,54(
Management and franchise fees and other 1,17t 1,08¢ 1,01¢ 901 807
Timeshare 1,10¢ 1,08t 944 863 83z
6,33( 6,152 5,85¢ 5,431 5,17¢
Other revenues from managed and franchised preperti 3,40¢ 3,12¢ 2,92 2,63 2,391
Total revenues 9,73t 9,27¢ 8,78: 8,06¢ 7,57¢

Expenses
Owned and leased hotels 3,141 3,23( 3,21 3,00¢ 2,904
Timeshare 73C 75¢ 66¢ 634 644
Depreciation and amortization 603 55C 564 574 587
Impairment losses — 54 20 24 47¢%
General, administrative and other 74¢ 46C 41€ 637 427
5,22¢ 5,052 4,881 4,87¢ 5,03:
Other expenses from managed and franchised preperti 3,40¢ 3,12¢ 2,92 2,63 2,39¢
Total expenses 8,63: 8,17¢ 7,80¢ 7,51¢ 7,427
Operating income 1,102 1,10C 97t 553 14¢
Net income (loss) attributable to Hilton stockhakle 41F 352 25% 12¢ (532
Basic and diluted earnings (losses) per share $ 0.4t % 03¢ $ 027 $ 012 $ (0.5¢)
Weighted average shares outstanding (basic ang:dijlu 927 921 921 921 921
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December 31,

2013 2012 2011 2010 2009
(in millions)
Selected Balance Sheet Data:

Cash and cash equivalents $ 594 $ 758 % 781 % 79€ $ 73¢
Restricted cash and cash equivalents 26€ 55C 65€ 61¢ 394
Total assets 26,56 27,06¢ 27,31 27,75( 29,14(
Long-term debt’ 11,75t 15,57¢ 16,31: 16,99¢ 21,12t
Non-recourse timeshare délt 672 — — — —
Non-recourse debt and capital lease obligatiorcon$olidatec

variable interest entiti€s 29¢€ 42C 481 541 574
Total equity (deficit) 4,27¢ 2,15¢ 1,70z 1,544 (1,470

@ Includes current maturitie
@ Includes our current and long-term maturities of mon+ecourse timeshare financing receivables crediliia¢' Timeshare Facility”) and our 2.28 percerites backed t
timeshare financing receivables ("Securitized Tinaes Debt").
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Item 7. Management's Discussion and Analysis &inancial Condition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations should bad in conjunction with our
consolidated financial statements and related notelsided elsewhere in this Annual Report on Fofi¥Kl

Overview
Our Business

Hilton Worldwide is one of the largest and fasgrsiwing hospitality companies in the world, witd 45 hotels, resorts and timeshare
properties comprising 678,630 rooms in 91 counties territories. In the nearly 100 years sincefounding, we have defined the hospitality
industry and established a portfolio of 10 worldsd brands. Our flagship full-service Hilton Hoi&IResorts brand is the most recognized
hotel brand in the world. Our premier brand poitf@llso includes our luxury hotel brands, Waldostdtia Hotels & Resorts and Conrad
Hotels & Resorts, our full-service hotel brandsubleTree by Hilton and Embassy Suites Hotels, ooused-service hotel brands, Hilton
Garden Inn, Hampton Inn, Homewood Suites by Hikod Home2 Suites by Hilton, and our timeshare brei@V. We own or lease interests
in 155 hotels, many of which are located in glagetleway cities, including iconic properties sucfihe Waldorf Astoria New York, the Hilton
Hawaiian Village and the London Hilton on Park Laktre than 314,000 team members proudly serveiirpmperties and corporate offices
around the world, and we have approximately 40ionilmembers in our award-winning customer loyaltygsam, Hilton HHonors.

Segments and Regior

Management analyzes our operations and businessthyperating segments and geographic regionso@erations consist of three
reportable segments that are based on similar ptedu services: management and franchise; ownerahd timeshare. The management and
franchise segment provides services, which inchatel management and licensing of our brands techizees, as well as property
management at timeshare properties. This segmastaes its revenue from management and franobésecharged to hotel owners, incluc
our owned and leased hotels, and to homeownergiiaiens at timeshare properties. As a managhots and timeshare resorts, we typic
are responsible for supervising or operating tloperty in exchange for management fees. As a fisochf hotels, we charge franchise fees ir
exchange for the use of one of our brand namesadagtd commercial services, such as our reservagistem, marketing and information
technology services. The ownership segment gerseravenue from providing hotel room rentals, food beverage sales and other services
our owned and leased hotels. The timeshare segroasists of multi-unit vacation ownership propesti€his segment generates revenue by
marketing and selling timeshare interests owneHikign and third parties, providing consumer fingagcand resort operations.

Geographically, management conducts business thribuge distinct geographic regions: the Ameri€asppe, Middle East and Africa
("EMEA"); and Asia Pacific. The Americas region limdes North America, South America and Central Aozrincluding all Caribbean
nations. Although the U.S. is included in the Arnas, it is often analyzed separately and apart freAmericas geographic region and, as
such, it is presented separately within the anglysiein. The EMEA region includes Europe, whigiresents the western-most peninsula of
Eurasia stretching from Ireland in the west to Russthe east, and the Middle East and Africa (M} which represents the Middle East
region and all African nations, including the Indi@cean island nations. Europe and MEA are oftetyaad separately by management. The
Asia Pacific region includes the eastern and s@stieen nations of Asia, as well as India, Austrdliaw Zealand and the Pacific island natic

As of December 31, 2013, approximately 77 peroéour system-wide hotel rooms were located inuh®. We expect that the
percentage of our hotel rooms outside the U.S.aamititinue to increase in future years as hotetsiirpipeline open.

System Growth and Pipelin

To support our growth strategy, we continue to exipaur development pipeline. As of December 313204e had a total of 1,123 hotels
in our development pipeline, representing 194,%¢hrs under construction or approved for developritentighout 76 countries and
territories. As of December 31, 2013, 101,810 rsprepresenting 52 percent of our development ipipglvere under construction. Of the
194,572 rooms in the pipeline, 117,361 rooms, m@rng 60 percent of the pipeline, were locatedide the U.S. As of December 31, 2013,
over 99 percent of the rooms under constructionimudir total pipeline were within our managememd &ranchise segment, and only one
development project was within our ownership segmé&te do not consider that project, or any indiabdevelopment project relating to
properties under our management and franchise segtode material to us.
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Our management and franchise contracts are destgreegband our business with limited or no capitaestment. The capital required to
build and maintain hotels that we manage or fraseld typically provided by the owner of the regjwechotel with minimal or no capital
required by us as the manager or franchisor. Aalttiiy, prior to approving the addition of new Het® our management and franchise
development pipeline, we evaluate the economicilfiabf the hotel based on the geographic locatibie credit quality of the third-party
owner and other factors. As a result, by increasiiegrumber of management and franchise agreemht¢hird-party owners, we expect to
achieve a higher overall return on invested capital

Recent Event:
Initial Public Offering

On December 17, 2013, we completed our IPO in lvhie sold 64,102,564 shares of common stock ardliagsstockholder sold
71,184,153 shares of common stock at an initialipaiffering price of $20.00 per share. The sharfésred and sold in the offering were
registered under the Securities Act pursuant toRmgistration Statement on Form S-1, which wasadedl effective by the SEC on December
11, 2013 . The common stock is listed on the NY8é&eun the symbol "HLT" and began trading publicly@&cember 12, 2013 . The offering
generated net proceeds of approximately $1,243omitb us after underwriting discounts, expensekteansaction costs. We used the offering
proceeds along with available cash to repay apprately $1,250 million of term loan borrowings oatsfling under our senior secured credit
facility.

Debt Refinancing

On October 25, 2013, we repaid in full all $13.Hidm in borrowings outstanding on such date urmlarsenior mortgage loans and sec
mezzanine loans with proceeds from: (1) our Octdh@013 offering of $1.5 billion of 5.625% senimwtes due 2021 (the "Senior Notes"),
which were released from escrow on October 25, 2@)3orrowings under our new senior secured tfadility (the "Senior Secured Credit
Facility"), which consists of a $7.6 billion terman facility (the "Term Loans") and an undrawn $dildon revolving credit facility (the
"Revolving Credit Facility"), (3) a $3.5 billion comercial mortgage-backed securities loan secure2Bmf our U.S. owned real estate assets
(the "CMBS Loan") and (4) a $525 million mortgager secured by our Waldorf Astoria New York propéthe "Waldorf Astoria Loan"),
together with additional borrowings under the Tilmg Facility and cash on hand.

In addition, on October 25, 2013, we issued a raticredemption to holders of all of the outstagdd®6 million aggregate principal
amount of their 8 percent quarterly interest bashais 2031 on November 25, 2013. The bonds were mastbén full at a redemption price eq
to 100 percent of the principal amount thereof mmerest accrued and unpaid thereon, to, but rbwiding November 25, 2013. We refer to the
transactions discussed above as the "Debt Refingrici

Hilton HHonors Points Sales
In October 2013, we sold Hilton HHonors points tmérican Express Travel Related Services Compagy{lAmex") and Citibank, N.A
("Citi") for $400 million and $250 million, respeeely, in cash. We used the net proceeds of thoiliHHonors points sales to reduce

outstanding indebtedness in connection with thet Relfinancing.

For more information on these transactions, seeitgitity and Capital Resources" as well as Note '1Bebt " and Note 14 : " Deferred
Revenues " in our consolidated financial statements

Principal Components and Factors Affecting our Resliis of Operations
Revenue:

Principal Components

We primarily derive our revenues from the followisgurces:

* Owned and leased hoteRepresents revenues derived from hotel operatincdisiding room rentals, food and beverage salesodmel
ancillary services. These revenues are primarifivdd from two categories of customers: transiemnt group. Transient guests are
individual travelers who are traveling for businesseisure. Our group guests are traveling fougrevents that reserve rooms for
meetings, conferences or social functions spondayesbsociations, corporate, social, military, edional, religious or other
organizations. Group business usually include®eakbbf room accommodations, as well as other argibervices, such as catering
and banquet services. A majority
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of our food and beverage sales and other ancilaryices are provided to customers who are alsepyiitg rooms at our hotel
properties. As a result, occupancy affects all conemts of our owned and leased hotel revenues.

Management and franchise fees and otRepresents revenues derived from management faesdelaom hotels and timeshare
properties managed by us, franchise fees receivedrinection with the franchising of our brands atiter revenue generated by the
incidental support of hotel operations for ownegsled, managed and franchised properties andretitat income.

e Terms of our management agreements vary, buieesrgenerally consist of a base fee, which i@}y a percentage of each
hotel's gross revenue, and in some cases an imedat, which is based on gross operating prafésh flow or a combination
thereof. Management fees from timeshare propestiegenerally a fixed amount as stated in the memagt agreement. Outside
of the U.S., our fees are often more dependenbtel profitability measures, either through a singilanagement fee structure
where the entire fee is based on a profitabilityasuge, or because our two-tier fee structure ierheavily weighted toward the
incentive fee than the base fee. Additionally, eeeive one-time upfront fees upon execution ofaéernanagement contracts. In
general, the hotel owner pays all operating andratikpenses and reimburses our out-of-pocket egpefbe initial terms of our
management agreements for full-service hotels affyiare 20 years. Extensions are negotiated and bat typically are more
prevalent in full-service hotels. Typically theggreements contain one or two extension optionsateatither for 5 or 10 years
and can be exercised at our or the other partyisropr by mutual agreement. Some of our manageagneements provide early
termination rights to hotel owners upon certainntsgincluding the failure to meet certain finahciaperformance criteria.
Performance test measures typically are based tiygdmotel's performance individually or in companigo specified hotels.

» Under our franchise agreements, franchiseesipdsanchise fees which consist of initial applicatand initiation fees for new
hotels entering the system and monthly royalty,fgeserally calculated as a percentage of roonmie& Royalty fees for our
full-service brands may also include a percentdggass food and beverage revenues and other reseminere applicable. In
addition to the franchise application and royadtgd, franchisees also generally pay a monthly prodee based on a percentage
of the total gross room revenue that covers theafasdvertising and marketing programs; intertexthnology and reservation
system expenses; and quality assurance progras €ast franchise agreements typically have intéains of approximately 20
years for new construction and approximately 12GQgears for properties that are converted fronemltinands. At the expiratic
of the initial term, we may relicense the hotethe franchisee at our option, the hotel owner’saspor by mutual agreement, for
an additional term ranging from 10 to 15 years.N&ee the right to terminate a franchise agreemgoi specified events of
default, including nonpayment of fees or noncommpeawith brand standards. If a franchise agreemsdaatminated by us becat
of a franchisee’s default, the franchisee is cattr@ly required to pay us liquidated damages.

TimeshareRepresents revenues derived from the sale andcfimpof timeshare units and revenues from enroltsiand other fees,
rentals of timeshare units, food and beverage sald®other ancillary services at our timeshare gnttgs and fees, which we refer tc
resort operations. Additionally, in recent years, lmegan a transformation of our timeshare busitteasapital light model in which
third-party timeshare owners and developers prowagstal for development while we act as the salebmarketing agent and
property manager. Through these transactions, egve a sales and marketing commission and brarfdesjon sales of timeshare
intervals, recurring fees to operate the homeowassociations and revenues from resort operations.

Other revenues from managed and franchised prageithese revenues represent the payroll and its detatsts for properties that
we manage where the property employees are legatlyesponsibility, as well as certain other ogagatosts of the managed and
franchised properties' operations, marketing exgeasd other expenses associated with our braddshaned services that are
contractually either reimbursed to us by the prgpewners or paid from fees collected in advanoenfthese properties. The
corresponding expenses are presented as othersegpeom managed and franchised properties inansddidated statements of
operations resulting in no effect on operating mecor net income.
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Factors Affecting our Revenues
The following factors affect the revenues we defireen our operations:

e Consumer demand and global economic conditidbensumer demand for our products and servicessgly linked to the
performance of the general economy and is sensiibeisiness and personal discretionary spendirgideDeclines in consumer
demand due to adverse general economic conditisiks,affecting or reducing travel patterns, lowensumer confidence and adve
political conditions can lower the revenues anditability of our owned and leased operations dmldamount of management and
franchise fee revenues we are able to generatedtwmmanaged and franchised properties. Furthempetition for hotel guests and
the supply of hotel services affect our abilityiiorease rates charged to customers at our hdists, declines in hotel profitability
during an economic downturn directly affect theeintive portion of our management fees, which igtam hotel profit measures.
Our timeshare segment also is linked to cyclebéngeneral economy and consumer discretionary sgpniis a result, changes in
consumer demand and general business cycles cgttsaibd have subjected our revenues to significalattility.

Our results of operations have steadily improvethaglobal economy continues to recover, resultingn increase in system-wide
RevPAR of 8.8 percent from the year ended Decel®be?011 to the year ended December 31, 2013 .

» Agreements with thitparty owners and franchisees and relationship divelopers We depend on our long-term management an
franchise agreements with third-party owners aaddhisees for a significant portion of our manageraed franchise fee revenues.
The success and sustainability of our managemehfranchise business depends on our ability tooperunder our management and
franchise agreements and maintain good relatiosshith thirdparty owners and franchisees. Our relationshipls thiése third partie
also generate new relationships with developersoppartunities for property development that cappsut our growth. Growth and
maintenance of our hotel system and earning fdagng to hotels in the pipeline are dependenthenability of developers and
owners to access capital for the development, miaamtce and renovation of properties. We believiewtkehave good relationships
with our third-party owners, franchisees and depete and are committed to the continued growthdewelopment of these
relationships. These relationships exist with adie group of owners, franchisees and developeram@nnot significantly
concentrated with any particular third party. Adthglly, in recent years we have entered into sahesmarketing agreements to sell
timeshare units on behalf of third-party developénsr supply of third-party developed timesharelnéls was approximately 73,000
or 78 percent of total supply, as of December 8132 We expect sales and marketing agreementshitithparty developers and
resort operations to comprise a growing percentdgelr timeshare revenue and revenues derived thensale and financing of
timeshare units developed by us to comprise a sm@adircentage of our timeshare revenue in futuriegs consistent with our
strategy to focus our business on the managempattsand deploy less of our capital to asset naot&in.

Expenses
Principal Components
We primarily incur the following expenses:

* Owned and leased hotefBwned and leased hotel expenses reflect the opgratpenses of our consolidated owned and leadets}
including room expense, food and beverage codisr support costs and property expenses. Room sgpeciudes compensation
costs for housekeeping, laundry and front desk ataf supply costs for guest room amenities anddau Food and beverage costs
include costs for wait and kitchen staff and food &deverage products. Other support expenses tofsissts associated with
property-level management, utilities, sales andketarg, operating hotel spas, telephones, parkimgather guest recreation,
entertainment and services. Property expenseddi@gtoperty taxes, repairs and maintenance, rehingarance.

* Timeshare Timeshare expenses include the cost of invergoly during the period, sales and marketing exfgmesort operations
expenses and other overhead expenses associdtenlwitmeshare business.

» Depreciation and amortizatioiThese are non-cash expenses that primarily casfsifgpreciation of fixed assets such as buildings,
furniture, fixtures and equipment at our consobdiadbwned and leased hotels, as well as certairopassets. Amortization expel
primarily consists of amortization of our managetemd franchise intangibles, which are amortizeer dkieir estimated useful lives.
Additionally, we amortize capitalized software otlee estimated useful life of the software.
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e General, administrative and other expensgsneral, administrative and other expenses comsietrily of compensation expense for
our corporate staff and personnel supporting osimass segments (including divisional offices thgiport our management and
franchise segment), professional fees (includingsatiing, audit and legal fees), travel and entemt@nt expenses, bad debt expense:
contractual performance obligations and office adstiative and related expenses. Expenses incbyredir supply management
business, laundry facilities and other ancillargibasses are also included in general, adminigtraid other expenses.

* Impairment losseMWe hold significant amounts of goodwill, amortiziagd non-amortizing intangible assets, long-livesets and
investments. We evaluate these assets for impairassiurther discussed in "—Critical AccountingiPigls and Estimates." These
evaluations have, in the past, resulted in impait@sses for certain of these assets based @ptwfic facts and circumstances
surrounding the assets and our estimates of fhievB8ased on economic conditions or other facibes property-specific or company-
wide level, we may be required to take additiongbairment losses to reflect further declines inamget and/or investment values.

« Other expenses from managed and franchised pra@seftiese expenses represent the payroll and its detatsts for properties that
we manage where the property employees are legatlyesponsibility, as well as certain other ogagatosts of the managed and
franchised properties' operations, marketing exgeasd other expenses associated with our braddshaned services that are
contractually either reimbursed to us by the prgpewners or paid from fees collected in advanoenfthese properties. The
corresponding revenues are presented as otherueyétom managed and franchised properties inansalidated statements of
operations resulting in no effect on operating mecor net income.

Factors Affecting our Costs and Expenses
The following are principal factors that affect tmsts and expenses we incur in the course ofenations:

» Fixed expenseMany of the expenses associated with managinggtiiaing and owning hotels and timeshare resortsedagively
fixed. These expenses include personnel costs,progerty taxes, insurance and utilities, as aglsales and marketing expenses for
our timeshare segment. If we are unable to dectbase costs significantly or rapidly when demaardolur hotels and other propert
decreases, the resulting decline in our revenue$fiaae an adverse effect on our net cash flow, imaand profits. This effect can be
especially pronounced during periods of economittre@tion or slow economic growth. Economic downtugenerally affect the
results of our owned and leased hotel segment significantly than the results of our managemeist faanchising segments due to
the high fixed costs associated with operating\aneal or leased hotel. The effectiveness of anyaatsing efforts is limited by the
fixed costs inherent in our business. As a residtmay not be able to offset revenue reductioreutiin cost cutting. Employees at
some of our owned and leased hotels are partiesligctive bargaining agreements that may alsa loar ability to make timely
staffing or labor changes in response to declindvgnues. In addition, any efforts to reduce cast$p defer or cancel capital
improvements, could adversely affect the econoralaerof our hotels and brands. We have taken stegsiuce our fixed costs to
levels we feel are appropriate to maximize profitghband respond to market conditions without jaatizing the overall customer
experience or the value of our hotels or brandso A4 significant portion of our costs to suppart imeshare business relates to di
sales and marketing of these units. In periodsofehsed demand for timeshare units, we may bdeaittateduce our sales and
marketing expenses quickly enough to prevent aidestion of our profit margins on our timesharesiness.

e Changes in depreciation and amortization expe@$anges in depreciation expense may be drivenrimvedions of existing hotels,
acquisition or development of new hotels, the dsgjoan of existing hotels through sale or closunechanges in estimates of the us
lives of our assets. As we place new assets imtacgewe will be required to record additional degation expense on those assets.
Additionally, we capitalize costs associated wightain software development projects, and as thogects are completed and placed
into service, amortization expense will increase.
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Other Items
Effect of foreign currency exchange rate fluctuatis

Significant portions of our operations are conddétefunctional currencies other than our reportimgrency, which is the U.S. dollar
("USD"), and we have assets and liabilities denateid in a variety of foreign currencies. As a resué are required to translate those results
assets and liabilities from the functional curreimtp USD at market based exchange rates for egudrting period. When comparing our
results of operations between periods, there maydierial portions of the changes in our revenuespenses that are derived from
fluctuations in exchange rates experienced betwezse periods.

Seasonality

The lodging industry is seasonal in nature. Howgtier periods during which our hotels experiencghéi or lower levels of demand vary
from property to property and depend upon locatigpe of property and competitive mix within theespic location. Based on historical
results, we generally expect our revenue to berdaueng the first calendar quarter of each yeanttluring each of the three subsequent
quarters, with the fourth quarter producing thersgest revenues of the year.

Key Business and Financial Metrics Used by Manageme
Comparable Hotels

We define our comparable hotels as those thaugig active and operating in our system for attleas full calendar year as of the end of
the current period, and open January 1st of theigurs year; (ii) have not undergone a change indb@ ownership during the current or
comparable periods reported; and (iii) have notasnsd substantial property damage, business ugon, undergone or planned to undergo
large-scale capital projects or for which compagabkults are not available. Of the 4,073 hotetsuinsystem as of December 31, 2013, 3,54¢
have been classified as comparable hotels. Ouné@5omparable hotels include 14 properties, & flean one percent of the total hotels in
our system, that have been removed from the corblgagroup during the last year because they hastaisied substantial property damage,
business interruption, undergone large-scale dapitéects or comparable results were not availabfethe 3,926 hotels in our system as of
December 31, 2012, 3,484 have been classifiedrapa@ble hotels for the year ended December 32.201

Occupancy

Occupancy represents the total number of roomsdivided by the total number of rooms availabla &btel or group of hotels.
Occupancy measures the utilization of our hotelsilable capacity. Management uses occupancy tgegdamand at a specific hotel or group
of hotels in a given period. Occupancy levels &lsip us determine achievable ADR levels as demankdtel rooms increases or decreases.

Average Daily Ratt

ADR represents hotel room revenue divided by totmhber of rooms sold in a given period. ADR measanerage room price attained
a hotel and ADR trends provide useful informatiom@erning the pricing environment and the naturénefcustomer base of a hotel or grou
hotels. ADR is a commonly used performance medsutee industry, and we use ADR to assess priangls that we are able to generate by
type of customer, as changes in rates have adiffeffect on overall revenues and incrementalifataifity than changes in occupancy, as
described above.

Revenue per Available Roo
We calculate RevPAR by dividing hotel room revebygoom nights available to guests for the perité. consider RevPAR to be a
meaningful indicator of our performance as it pd®& a metric correlated to two primary and keyatswf operations at our hotels: occupancy

and ADR. RevPAR is also a useful indicator in meiaguperformance over comparable periods for cordgarhotels.

References to RevPAR and ADR throughout this rep@tpresented on a currency neutral (all perisdgyuthe same exchange rates) and
comparable basis, unless otherwise noted.
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EBITDA and Adjusted EBITDA

EBITDA, presented herein, is a financial measuat ihnot recognized under generally accepted atimuprinciples in the United States
of America ("U.S. GAAP") that reflects net incomttributable to Hilton stockholders, excluding irgst expense, a provision for income taxes
and depreciation and amortization. We consider EB\To be a useful measure of operating performatee to the significance of our long-
lived assets and level of indebtedness.

Adjusted EBITDA, presented herein, is calculate@B$TDA, as previously defined, further adjustecetalude gains, losses and expense
in connection with: (i) asset dispositions for botnsolidated and unconsolidated investmentsfofigign currency transactions; (iii) debt
restructurings/retirements; (iv) non-cash impairtresses; (v) furniture, fixtures and equipmentR&E") replacement reserves required undel
certain lease agreements; (vi) reorganization sty sharebased and certain other compensation expenses@aod in connection with o
IPO; (viii) severance, relocation and other expsnaad (ix) other items.

EBITDA and Adjusted EBITDA are not recognized terumsler U.S. GAAP and should not be consideredtamalives to net income
(loss) or other measures of financial performandejaidity derived in accordance with U.S. GAAR. addition, our definitions of EBITDA
and Adjusted EBITDA may not be comparable to sirjltitled measures of other companies.

We believe that EBITDA and Adjusted EBITDA providseful information to investors about us and owarficial condition and results of
operations for the following reasons: (i) EBITDAdAdjusted EBITDA are among the measures used bynamagement team to evaluate oul
operating performance and make day-to-day operdtogsions; and (i) EBITDA and Adjusted EBITDA drequently used by securities
analysts, investors and other interested parti@scasnmon performance measure to compare resudigtiarate valuations across companies ir
our industry.

EBITDA and Adjusted EBITDA have limitations as aytatal tools, and you should not consider such messseither in isolation or as a
substitute for net income (loss), cash flow or othethods of analyzing our results as reported ubdg. GAAP. Some of these limitations ¢

EBITDA and Adjusted EBITDA do not reflect changesar cash requirements for, our working capitads

+ EBITDA and Adjusted EBITDA do not reflect our inést expense, or the cash requirements necessseyioe interest or principal
payments, on our indebtedness;

- EBITDA and Adjusted EBITDA do not reflect our taxpense or the cash requirements to pay our

« EBITDA and Adjusted EBITDA do not reflect historicaash expenditures or future requirements fortaapkpenditures or
contractual commitments;

- EBITDA and Adjusted EBITDA do not reflect the effamn earnings or changes resulting from matterswieaconsider not to be
indicative of our future operations;

- although depreciation and amortization are non-casinges, the assets being depreciated and angowtiteften have to be replaced
in the future, and EBITDA and Adjusted EBITDA dotmeflect any cash requirements for such replacésnend

« other companies in our industry may calculate EBAT@nd Adjusted EBITDA differently, limiting theiraefulness as comparative
measures.

Because of these limitations, EBITDA and Adjust&®lEDA should not be considered as discretionanha@silable to us to reinvest in
the growth of our business or as measures of tasgiwill be available to us to meet our obligations
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Results of Operations
Year Ended December 31, 2013 Compared with YeardehDecember 31, 2012
During the year ended December 31, 2013, we expegd occupancy increases in all segments of @indss, and we were able to

increase rates in market segments where demaraulzeced supply. The hotel operating statisticotorsystenwide comparable hotels we
as follows:

Year Ended Variance
December 31, 2013 2013 vs. 2012

Owned and leased hotels

Occupancy 75.% 0.9% pts

ADR $ 191.1¢ 3.4%

RevPAR $ 145.0( 4.6%
Managed and franchised hotels

Occupancy 71.% 1.4% pts

ADR $ 130.6¢ 3.3%

RevPAR $ 94.02 5.3%
System-wide

Occupancy 72.2% 1.3% pts

ADR $ 136.4¢ 3.3%

RevPAR $ 98.6¢ 5.2%

The system-wide increase in RevPAR was led by @i@ Racific region, which experienced an incredse®percent due primarily to
increased occupancy of 4.5 percentage pointselithericas region, which includes the U.S., RevRAdReased 5.2 percent due to increased
occupancy of 1.2 percentage points and increase &f{3.4 percent. Our hotels in the MEA region eigreced a RevPAR increase of 6.4
percent, due to increased ADR of 13.1 percentebffy decreased occupancy of 3.7 percentage p@intsEuropean hotels experienced a
RevPAR increase of 3.9 percent, primarily due tseéased occupancy of 2.2 percentage points.

Revenues
Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Owned and leased hotels $ 4,046 $ 3,97¢ 1.7
Management and franchise fees and other 1,17t 1,08¢ 8.0
Timeshare 1,10¢ 1,08t 2.2
$ 6,33C $ 6,152 29

Revenues as presented in this section excludesmtenues from managed and franchised propeti®#8@05 million and $ 3,124
million during the years ended December 31, 201820112 , respectively.

Owned and leased hotels

During the year ended December 31, 2013, the hwemaroved performance at our owned and leasedlqrimarily was a result of
improvement in RevPAR of 4.6 percent at our comiplerawned and leased hotels.

As of December 31, 2013 , we had 35 consolidateteovand leased hotels located in the U.S., compgriz#,050 rooms. Revenues at our
U.S. owned and leased hotels for the years endedrBleer 31, 2013 and 2012 totaled $2,058 million&h&22 million , respectively. The
increase of $136 million , or 7.1 percentas primarily driven by an increase in RevPAR@t U.S. comparable owned and leased hotels ¢
percent, which was due to increases in occupandyABIR of 1.6 percentage points and 4.5 percenpesvely.

As of December 31, 2013 , we had 89 consolidateteovand leased hotels located outside of the to&prising 25,781 rooms.
Revenues from our international (non-U.S.) ownedl laased hotels for the years ended December 3B, &td 2012
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totaled $1,988 million and $2,057 million , respesly. The decrease of $69 million , or 3.4 percents primarily due to an unfavorable
movement in foreign currency rates of $63 million;a currency neutral basis, revenue decreased|thniThe decrease in currency neutral
revenue was a result of a $44 million decreasevenue from hotels that we sold or where leasesezkgduring the periods, offset by an
increase in revenues from our international conmgarawned and leased hotels, which had a RevPARase of 8.0 percent. The RevPAR
increase was a result of a 4.2 percentage poirgase in occupancy and a 2.0 percent increase R. AD

Management and franchise fees and other

Management and franchise fee revenue for the yeatad December 31, 2013 and 2012 totaled $1,115mdind $1,032 million ,
respectively. The increase of $83 million , or edcent , reflects increases in RevPAR of 6.0 peraed 5.0 percent at our comparable
managed and franchised properties, respectively.iftreases in RevPAR for managed and franchistdshoere driven by both increases in
occupancy and ADR.

The addition of new hotels to our managed and frised system also contributed to the growth inmeree During 2013, we added 45
managed properties on a net basis, contributiradditional 10,196 rooms to our system, as wellG&flanchised properties on a net basis,
providing an additional 16,084 rooms to our syst@sinew hotels are established in our system, \peaixthe fees received from such hote
increase as they are part of our system for fuibpls.

Other revenues for the years ended December 38,&01 2012 were $60 million and $56 million , rexpeely. The increase was
primarily driven by an increase in revenues reagivem our supply management business.

Timeshare

Timeshare revenue increased $24 million due tmearease of approximately $63 million in sales cossioins generated from projects
developed by third parties as a result of thre@gmies comprising 1,049 units commencing salemduwr after the year ended December 31,
2012 . Additionally, there was an increase of appnately $9 million in revenue from our resort ogons, primarily due to increases in club
fees and room rentals, as well as an increasepsbaimately $9 million in financing and other rewess, primarily due to increases in portfolio
interest income. These increases were offset lceedse of approximately $57 million in revenuerfriie sale of timeshare units developed
by us due to lower sales volume of our owned timesinventory, which we expect to continue as wthér develop our capital light timesh
business with a focus on selling timeshare intareal behalf of third-party developers.

Operating Expenses

Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Owned and leased hotels $ 3,147 $ 3,23( (2.6)
Timeshare 73C 75€ (3.7)

Owned and leased hotels

Fluctuations in operating expenses at our ownedeas®d hotels can be related to various factectyding changes in occupancy levels,
labor costs, utilities, taxes and insurance cdste.change in the number of occupied room nighiectlyy affects certain variable expenses,
which include payroll, supplies and other operaBmgenses.

U.S. owned and leased hotel expenses totaled $iilidn and $1,370 million for the years ended Beber 31, 2013 and 2012,
respectively. The increase of $40 million , or @e9cent , was due to increased occupancy leveishwesulted in an increase in variable
operating expenses, including labor and utilitytseos

International owned and leased hotel expenseetb&l,737 million and $1,860 million for the yearsled December 31, 2013 and 2012
respectively. The decrease of $123 million , orfefcent was due in part to foreign currency movementsclwhontributed $49 million of t
decrease , as international owned and leaseddiqiehses, on a currency neutral basis, decreadedhi$ion. The decrease in currency neutra
expenses was primarily due to the expiration ofalireg leases and sales of certain properties 112 28s well as cost mitigation strategies and
operational efficiencies employed at all of our edrand leased properties.
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Timeshare

Timeshare expense decreased $28 million primaué/td lower sales volume at our developed properésulting in lower cost of sales,
offset by an increase in sales and marketing exgsemsost significantly related to the shift towaods capital light timeshare business.

Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Depreciation and amortization $ 603 $ 55(C 9.6

Depreciation expense increased $28 million prirgatie to $254 million in capital expenditures dgrthe year ended December 31,
2013, resulting in additional depreciation expemse&ertain owned and leased assets in 2013. Aratich expense increased $25 million for
the year ended December 31, 2013 primarily duepitalized software costs that were placed intviserduring the fourth quarter of 2012.

Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Impairment losses $ — $ 54 NM @

@ Fluctuation in terms of percentage change is natrimgful

During the year ended December 31, 2012, certainketeaand properties faced operating and competithallenges. Such challenges
caused a decline in expected future results ohteawned and leased properties and in the magdee\of certain corporate buildings, which
caused us to evaluate the carrying values of thffseted properties for impairment. As a resulbof evaluation, we recognized impairment
losses of $42 million related to our owned anddéasotels, $11 million of impairment losses relatedertain corporate office facilities and $1
million of impairment losses related to one costhod investment.

Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
General, administrative and other $ 748 $ 46( 62.6

General and administrative expenses consist of@ynorate operations, compensation and relatechergeincluding share-based
compensation, and other operating costs.

General and administrative expenses were $697omiéind $398 million for the years ended DecembeB13 and 2012 , respectively.
The increase of $299 million was primarily due harebased compensation expense of approximately $3li6mmelated to the conversion
our executive compensation plan concurrent withIB@ during the fourth quarter of 2013. Other exgeefor the years ended December 31,
2013 and 2012 were $51 million and $62 millionspectively. The decrease of $11 million was pritgatile to a reduction in payments
required under performance guarantees on certaimagea properties between periods.

Non-operating Income and Expenses

Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Interest expense $ 62C $ 56¢ 9.0
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Interest expense increased $51 million for the peaied December 31, 2013 primarily due to the seled $23 million of debt issuance
costs and original issue discount related to thégoof the Term Loans that was voluntarily prepdiring the year ended December 31, 2
as well as an increase in the average interesbrateir outstanding borrowings. These increases wiset by decreases in interest expense a
a result of voluntary prepayments of $1.45 billmade in 2013 prior to our Debt Refinancing.

Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Equity in earnings (losses) from unconsolidatediatis $ 16 $ (13) NM ©

@ Fluctuation in terms of percentage change is natrimgful

The $27 million increase in equity in earnings frantonsolidated affiliates was primarily a resdil$d9 million of impairment losses on
our equity method investments recognized during/ttee ended December 31, 2012. Additionally, manyuo equity method investments
experienced improved operating performance, reguiti an increase in the equity in earnings froeséhunconsolidated affiliates.

Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Gain (loss) on foreign currency transactions $ 45 $ 23 NMm @

@ Fluctuation in terms of percentage change is natrimgful

The net gain (loss) on foreign currency transastiommarily relates to changes in foreign currerates relating to short-term cross-
currency intercompany loans.

Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Gain on debt extinguishment $ 226 $ — NMm @

@ Fluctuation in terms of percentage change is natrimgful

The gain on debt extinguishment was the resuh@febt Refinancing which occurred in 2013. SeeeN@&: " Debt " in our consolidated
financial statements for further discussion.

Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Other gain, net $ 7 % 15 (53.3)

The other gain, net for the year ended Decembe2@1l3 was primarily related to a capital leaservestiring by one of our consolidated
variable interest entities ("VIES") during the pati The revised terms reduced the future minimwmedgayments, resulting in a reduction of
the capital lease obligation and a residual amouinich was recorded in other gain, net.

The other gain, net for the year ended Decembe2@112 was primarily related to the pre-tax gai$®fmillion resulting from the sale of

our interest in an investment in affiliate accoudnfier under the equity method, as well as a $6ionilgain due to the resolution of certain
contingencies relating to historical asset sales.
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Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Income tax expense $ 23t $ 214 11.2

The $ 24 millionincrease in income tax expense was primarily teelt®f an increase in U.S. federal and foreigresaas a result of high
taxable income, partially offset by the benefireleasing $121 million of valuation allowances agarertain foreign and state deferred tax
assets during the year ended December 31, 201fgr. ®eNote 19 : " Income Taxes " in our consol@hfinancial statements for a
reconciliation of our tax provision at the U.S .tstary rate to our provision for income taxes.

Segment Results

We evaluate our business segment operating perfmenasing segment Adjusted EBITDA, as describedate 24 : " Business Segments
" in our consolidated financial statements. Redathbse financial statements for a reconciliatibAdjusted EBITDA to net income attributal
to Hilton stockholders. For a discussion of ourimigbn of EBITDA and Adjusted EBITDA, how managemaises it to manage our business
and material limitations on its usefulness, refet+Key Business and Financial Metrics Used by Mgamaent". The following table sets forth
revenues and Adjusted EBITDA by segment, recon¢dezbnsolidated amounts:

Year Ended December 31, Percent Change
2013 2012 2013 vs. 2012
(in millions)
Revenues:
Ownership™ $ 4,07t $ 4,00¢ 1.7
Management and franchi$e 1,271 1,18( 7.7
Timeshare 1,10¢ 1,08t 2.2
Segment revenues 6,45¢% 6,271 2.9
Other revenues from managed and franchised preperti 3,40¢ 3,12¢ 9.0
Other revenue$ 69 66 4.5
Intersegment fees eliminatiGi®* (199 (185) 4.9
Total revenues $ 9,73t % 9,27¢ 4.9
Adjusted EBITDA:
Ownership”®?“ $ 92¢ $ 79z 16.8
Management and franchife 1,271 1,18( 7.7
Timeshare™ 297 252 17.9
Corporate and othéf’ (289 (269) 5.6
Adjusted EBITDA $ 2,21C  $ 1,95¢ 13.0

Y Includes charges to timeshare operations for rée¢sl and fees for other amenities, which are ehibeid in our consolidated financial statementss&heharges totaledZg

million and $ 24 million for the years ended DecemB1, 2013 and 201 2espectively. While the net effect is zero, owasures of segment revenues and Adjusted EB
include these fees as a benefit to the ownersligimert and a cost to timeshare Adjusted EBITDA.

@ Includes management, royalty and intellectual priypiees of $ 100 million and $ 96 million for tlyears ended December 31, 2013 and 20&8pectively. These fees
charged to consolidated owned and leased propertiggre eliminated in our consolidated finandiatesnents. Also includes a licensing fee of $ Slianiand $52 million
for the years ended December 31, 2013 and 2@8dspectively, which is charged to our timeshagnsent by our management and franchise segmeris afichinated in ot
consolidated financial statements. While the nfetofs zero, our measures of segment revenueadjudted EBITDA include these fees as a benefihtomanagement a
franchise segment and a cost to ownership AdjuSBITDA and timeshare Adjusted EBITDA.

® Includes charges to consolidated owned and leasgxepies for services provided by our wholly owradndry business of $ 9 million and $ 10 milliar theyears ende
December 31, 2013 and 2012 , respectively. Thesgeh are eliminated in our consolidated finarstatements.

® Includes various other intercompany charges ofi$ilBon for the years ended December 31, 2013 €1i®2

® Includes unconsolidated affiliate Adjusted EBITI
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Ownership

Ownership segment revenues increased $69 milliomapily due to an improvement in RevPAR of 4.6 mertcat our comparable owned
and leased hotels. Refer to "—Revenues—Owned aseédehotels” for further discussion on the incréasevenues from our owned and
leased hotels. Our ownership segment's Adjusted BBlincreased $133 million primarily as a resultioé increase in ownership segment
revenues and the decrease in operating expenesas @vned and leased hotels of $83 million. Refer+Operating Expenses—Owned and
leased hotels" for further discussion on the deseréa operating expenses.

Management and franchise

Management and franchise segment revenues incrg84edillion primarily as a result of increasesiavPAR of 6.0 percent and 5.0
percentat our comparable managed and franchised propemtigsectively, and the net addition of hotelsuo managed and franchised syst
Refer to "—Revenues—Management and franchise dret"dior further discussion on the increase in nesss from our managed and
franchised properties. Our management and francleigment's Adjusted EBITDA increased as a resuliofncrease in management and
franchise segment revenues.

Timeshare

Refer to "—Revenues—Timeshare" for a discussiah@increase in revenues from our timeshare segrdemttimeshare segment's
Adjusted EBITDA increased $45 million primarily agesult of the $24 million increase in timeshaeenue and the $28 million decrease in
timeshare operating expense. Refer to "—Operatkpeises—Timeshare” for a discussion of the decrieasgerating expenses from our
timeshare segment.

Year Ended December 31, 2012 Compared with YeardthDecember 31, 2011

During the year ended December 31, 2012 , we expeegd occupancy increases in all segments of @indss and were able to increase
rates in market segments where demand outpacetysiipp hotel operating statistics for our systeiderxcomparable hotels were as follows:

Year Ended Variance
December 31, 2012 2012 vs. 2011

Owned and leased hotels

Occupancy 74.5% 2.3% pts

ADR $ 183.2¢ 1.0%

RevPAR $ 136.5¢ 4.2%
Managed and franchised hotels

Occupancy 70.8% 1.9% pts

ADR $ 126.17 3.0%

RevPAR $ 89.3¢ 5.8%
System-wide

Occupancy 71.1% 1.9% pts

ADR $ 131.3¢ 2.9%

RevPAR $ 93.3¢ 5.7%

The system-wide increase in occupancy was led byAsia Pacific region, which had an increase ofgeBcentage points, and was laggec
by our European hotels, which had a growth in oaagy of 1.3 percentage points. Our European heigisrienced a 2.5 percent increase in
RevPAR, partially attributable to the 2012 Summémapics held in London. While political unrest ingtions of the Middle East continued
throughout 2012, the MEA region experienced a 218¢nt increase in RevPAR.

As of December 31, 2012, we had 10 hotels in Jdpanof which were included in our ownership segimédditionally, HGV had eight
sales centers and offices in Japan. None of o@ldot offices in Japan were damaged in the Ma@dii 2arthquake and tsunami. Our Japa
operations stabilized during the third quarter @ 2 and, from that time on, our Japanese hotels bBaperienced continued improvement in
RevPAR, which increased 14.9 percent and supptmethcrease in RevPAR of 8.7 percent in our Asieifit region between periods. The
Asia Pacific region experienced the largest in@easfkevPAR of all our regions from 2011.
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Revenues

Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
Owned and leased hotels $ 3,97¢ % 3,89¢ 2.1
Management and franchise fees and other 1,08¢ 1,01« 7.3
Timeshare 1,08¢ 944 14.9
$ 6,15: $ 5,85¢ 5.1

Revenues as presented in this section, excludes mhenues from managed and franchised propefti®3,124 million and $2,927
million during the years ended December 31, 20122011, respectively.

Owned and leased hotels

During the year ended December 31, 2012, the ingat@erformance of our owned and leased hotels phnveas a result of
improvement in RevPAR of 4.2 percent at our comiplerawned and leased hotels.

As of December 31, 2012, we had 35 consolidatecedvamd leased hotels located in the U.S., comprid#054 rooms. Revenue at our
U.S. owned and leased hotels for the years endedrbleer 31, 2012 and 2011 totaled $1,922 million&h822 million, respectively. The
increase of $100 million, or 5.5 percent, was pripariven by an increase in RevPAR of 5.1 percevrttich was due to increases in ADR and
occupancy at our U.S. comparable owned and leastetstof 1.5 percent and 2.7 percentage pointpentisely. These increases were
primarily driven by business from transient guestsoom revenue from transient guests at our Wi8parable owned and leased hotels
increased 10.4 percent, due to increases in tranS@R of 2.9 percent and transient occupancy 8fpércent. The increased transient room
revenue was in part offset by decreases in rooengy from group travel at our U.S. comparable ovaretileased hotels of 3.0 percent durin
the year ended December 31, 2012, compared toetreepnded December 31, 2011. The decrease in gvoaprevenue at our U.S.
comparable owned and leased hotels was primarédytaone large group at one hotel driving signiftogroup room revenue in 2011 that did
not recur in 2012. Excluding this one hotel frora firior year results, our group room revenue al.b8r comparable owned and leased hotels
increased 2.0 percent.

As of December 31, 2012, we had 94 consolidatecedvamd leased hotels located outside of the Uogpdsing 26,565 rooms. Revenue
from our international owned and leased hoteldedt&2,057 million and $2,076 million for the yearsded December 31, 2012 and Decembe
31, 2011, respectively. The revenue decrease of§llien, or 0.9 percent, was primarily due to axfavorable movement in foreign currency
rates of $76 million. On a currency neutral basitgrnational owned and leased hotel revenue isexk&57 million, or 2.9 percent. The
increase was primarily driven by an increase inAFgR of 3.4 percent, which was due to an increasedupancy at our comparable
international owned and leased hotels of 1.9 péagenpoints, while ADR remained relatively consisteeriod over period. The increase was
also due to recovery in Japan as operations stabiln the third quarter of 2011 after the natdishsters negatively affected revenues for the
first half of 2011. This recovery resulted in anrigase in RevPAR at our comparable Japanese owdddased hotels of 18.2 percent, which
was driven by an increase in occupancy and ADROd percentage points and 2.1 percent, respectively

Management and franchise fees and other

Management and franchise fee revenue for the wraled December 31, 2012 and 2011 totaled $1,032méind $965 million,
respectively. The increase of $67 million, or 6e9qent, in our management and franchise businélssteeincreases in RevPAR of 4.9 percent
and 6.2 percent at our comparable managed anchfesucproperties, respectively. The increases wPR® for both comparable periods for
managed and franchised hotels were primarily driwemcreased occupancy and rates charged to guests

The addition of new hotels to our managed and frised system also contributed to the growth inmeree We added 13 managed
properties on a net basis, contributing an addilidi265 rooms to our system, as well as 107 frigedhproperties on a net basis, providing an
additional 14,007 rooms to our system. As new kaded established in our system, we expect theréeessed from such hotels to increase as
they are part of our system for full periods.

Other revenues were $56 million and $49 milliorspectively, for the years ended December 31, 26812811.
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Timeshare

Timeshare revenue for the year ended December032, ®as $1,085 million, an increase of $141 million14.9 percent, from $944
million during the year ended December 31, 2011s Tritrease was primarily due to a $66 million @ase in revenue from the sale of
timeshare units developed by us, as well as aeaser of $46 million in sales commissions and feesesl on projects developed by third
parties. Additionally, our revenue from resorts@pens and financing and other revenues both aszé $9 million.

Operating Expenses

Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
Owned and leased hotels $ 3,23C % 3,21z 0.5
Timeshare 75¢ 66¢ 135

U.S. owned and leased hotel expense totaled $m3li6n and $1,345 million, respectively, for thears ended December 31, 2012 and
2011. The increase of $25 million, or 1.9 percesas partially due to increased occupancy of 2.¢greage points at our comparable U.S.
owned and leased hotels, which resulted in an &serén labor and utility costs. The increase was dle to increases to sales and marketing
expenses, insurance expenses and property tazas dtS. owned and leased hotels.

International owned and leased hotel expense dezleg8 million, or 0.4 percent, to $1,860 millisarh $1,868 million, respectively, for
the year ended December 31, 2012 compared to Hreepeled December 31, 2011. However, there weegfocurrency movements of $66
million between the years ended December 31, 2682811, which decreased owned and leased hotehegp. International owned and
leased hotel expenses, on a currency neutral lasisased $58 million. The increase in currenaytra expense was primarily due to
increased occupancy of 1.9 percentage points at@muparable international owned and leased hatdlich resulted in an increase in variable
operating expenses and energy costs. The increasalso due to increases in rent expenses, ceftainich have a variable component basec
on hotel revenues or profitability, as well as iepad maintenance expenses, insurance expensgs@etty taxes at our international owned
and leased hotels.

Timeshare expense increased $90 million for the grded December 31, 2012, compared to the yeadebdcember 31, 2011, primarily
due to increased sales, marketing, general andnétnative costs associated with the increasaneshare revenue during the same period.

Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
Depreciation and amortization $ 55C $ 564 (2.5)

Depreciation and amortization expense decreasedniilidn for the year ended December 31, 2012, carag to the year ended Decerr
31, 2011. Depreciation expense, including amoitpadf assets recorded under capital leases, dade®83 million primarily due to capital
lease amendments which resulted in extending assétl lives in the second half of 2011, as welt@%1 impairments, which resulted in lo\
depreciable asset bases for 2012. These instaattés lower depreciation expense on the same dssébe year ended December 31, 2012
compared to the year ended December 31, 2011. Azation expense increased $19 million primarily tueapitalized software that was
placed in service during the year ended Decembe2(BI2.

Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
Impairment losses $ 54 % 20 NMm @

@ Fluctuation in terms of percentage change is natrimgful
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During the year ended December 31, 2012, certanifip markets and properties, particularly in Epgpcontinued to face operating and
competitive challenges. Such challenges causedlaédén market value of certain corporate buildinig the current year and in expected
future results for certain owned and leased praggenivhich caused us to evaluate the carrying gatfi¢hese affected properties for
impairment. During 2012, we recognized impairmesses of $42 million related to our owned and lédszels, $11 million of impairment
losses related to certain corporate office faesitiand $1 million of impairment losses relatedrie cost method investment. During 2011, we
recognized impairment losses of $17 million relatedur owned and leased hotels and $3 millionmeshare properties.

Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
General, administrative and other $ 46C $ 41€ 10.6

General and administrative expenses consist of@ynorate operations, compensation and relatechergeincluding share-based
compensation, and other operating costs.

General and administrative expenses for the yeateceDecember 31, 2012 and 2011 totaled $398 miliad $377 million, respectively.
In 2011, we recorded a one-time $20 million inseearecovery related to a prior year legal settlemexcluding this recovery, general and
administrative expenses increased $1 million ferybar ended December 31, 2012, compared to theepdad December 31, 2011. The
increase includes a $31 million increase in shagetl compensation expense due to the accelerdtientain payments under our share-base:
compensation plan. These increases were offse¢tnedses in employee retirement costs from thdeaatien of a $13 million prior service
credit relating to the freeze of our employee bimédin that covers workers in the United Kingdaime("U.K. Plan") agreed to in March 2012,
reorganization costs of $16 million that were relear in 2011 and other operating costs.

Other expenses were $62 million and $39 milliospeetively, for the years ended December 31, 28#2811. This increase of $23

million was due to an increase of $16 million irrieas operating expenses incurred for the incidenupport of hotel operations and an
increase of $3 million for guarantee payments.

Non-operating Income and Expenses

Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
Interest expense $ 56¢ $ 642 (11.5)

Interest expense decreased $74 million for the grded December 31, 2012, compared to the yeaddbeleember 31, 2011. The
decrease in interest expense was attributablelibpdgyments during the fourth quarter 2011, whasutted in lower 2012 debt principal
balances to which interest rates were applied.

The weighted average effective interest rate oroatstanding debt was approximately 3.4 percent3angercent for the years ended
December 31, 2012 and 2011, respectively.

Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
Equity in losses from unconsolidated affiliates $ 11 % 14k (92.4)

The $134 million decrease in the loss from pricaryeas primarily due to other-than-temporary immaints on our equity investments of
$19 million for the year ended December 31, 20%Z;anpared to other-than-temporary impairmentsldfi$million for the year ended
December 31, 2011 resulting from declines in cefj@int ventures current and expected future opegaesults.
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Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
Gain (loss) on foreign currency transactions $ 23 % (22) NM @

@ Fluctuation in terms of percentage change is natrimgful

The net gain (loss) on foreign currency transastipimarily relates to changes in foreign curreratgs relating to short-term cross-
currency intercompany loans.

Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
Other gain, net $ 15 $ 19 (21.1)

The other gain, net for the year ended Decembe2@1l2 was primarily related to a pre-tax gain ohfilion resulting from the sale of our
interest in an investment in affiliate accountedufnder the equity method, as well as a $6 miljam due to the resolution of certain
contingencies relating to historical asset sales.

The other gain, net for the year ended Decembe2@Il1] was primarily due to a gain of $16 milliontbe sale of our former headquarters
building in Beverly Hills, California, as well a gaof $13 million related to the restructuring ofapital lease. These gains were offset by a
of $10 million related to the sale of our interesa hotel development joint venture.

Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
Income tax benefit (expense) $ (214 $ 59 NMm @

@ Fluctuation in terms of percentage change is natrimgful

Our income tax expense for the year ended Dece81he012 was primarily a result of $201 millionated to our U.S. federal income tax
provision. For the year ended December 31, 201lincome tax expense, which was primarily relate@69 million and $50 million in U.S.
federal and foreign income tax provision, respetjivwas offset by a release of $182 million inuaglon allowance against our deferred tax
assets related to U.S. federal foreign tax credgslting in an overall tax benefit. Based on aursideration of all positive and negative
evidence available, we believe that it is moreljikBan not we will be able to realize our U.S.deal foreign tax credits.
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Segment Results

The following table sets forth revenues and AdjdE8ITDA by segment, reconciled to consolidated ants:

Year Ended December 31, Percent Change
2012 2011 2012 vs. 2011
(in millions)
Revenues:
Ownership™ $ 4,006 $ 3,92¢ 2.0
Management and franchi$e 1,18( 1,09t 7.8
Timeshare 1,08t 944 14.9
Segment revenues 6,271 5,96¢ 51
Other revenues from managed and franchised preperti 3,12¢ 2,92; 6.7
Other revenue$ 66 58 13.8
Intersegment fees eliminatiGi®* (18%) (167) 10.8
Total revenues $ 9,27¢ % 8,78: 5.6
Adjusted EBITDA
Ownership”®? $ 79 % 72t 9.4
Management and franchife 1,18( 1,09t 7.8
Timeshare™ 252 207 21.7
Corporate and othéf” (269 (274) (1.8)
Adjusted EBITDA $ 1,95 $ 1,75: 11.6

Y Includes charges to timeshare operations for réees and fees for other amenities, which are eéteid in our consolidated financial statementssg&heharges totaled ¢
million and $27 million for the years ended Decemk, 2012 and 2011, respectively. While the nfetotfis zero, our measures of segment revenuesdjodted EBITD/
include these fees as a benefit to the ownerslgiment and a cost to timeshare Adjusted EBITDA.

@ Includes management, royalty and intellectual prigpiees of $96 million and $88 million for the ysaended December 31, 2012 and 2011, respectiVbBse fees a
charged to consolidated owned and leased propeamigsire eliminated in our consolidated finandiatesnents. Also includes a licensing fee of $52ioniland $43 milliol
for the years ended December 31, 2012 and 201deatgely, which is charged to our timeshare sedrhgrour management and franchise segment andigmated in ou
consolidated financial statements. While the nfetofs zero, our measures of segment revenueadjodted EBITDA include these fees as a benefihtomanagement a
franchise segment and a cost to ownership AdjuSBITDA and timeshare Adjusted EBITDA.

® Includes charges to consolidated owned and leasgubpies for services provided by our wholly owradndry business of $10 million and $9 million the years end
December 31, 2012 and 2011, respectively. Thesgebare eliminated in our consolidated finand&iesnents.

® Includes various other intercompany charges of #omfor the year ended December 31, 2!

® Includes unconsolidated affiliate Adjusted EBITI

Ownership

Ownership segment revenues increased primarilytalae improvement in RevPAR of 4.2 percent at aumgarable owned and leased
hotels. Refer to "—Revenues—Owned and leased Hdtelfurther discussion on the increase in reverfuem our owned and leased hotels.
Our ownership segment’s Adjusted EBITDA increasecharily as a result of the increase in ownersleignsent revenues of $80 million offset
by an increase in operating expenses of $17 milliosur owned and leased hotels. Refer to "—Opeydixpenses-Owned and leased hote
for further discussion on the increase in operatixigenses at our owned and leased hotels.

Management and franchise

Management and franchise segment revenues incrpasaatily as a result of increases in RevPAR 8fpgercent and 6.2 percent at our
comparable managed and franchised properties,atdsglg, and the net addition of hotels to our ngethand franchised system. Refer to "—
Revenues—Management and franchise fees and otirdtirther discussion on the increase in revent@a bur comparable managed and
franchised properties. Our management and francleigment’s Adjusted EBITDA increased as a resulh@efincrease in management and
franchise segment revenues.

Timeshare
Refer to "—Revenues—Timeshare" for a discussiah@fincrease in revenues from our timeshare segi@emttimeshare segment’s

Adjusted EBITDA increased as a result of the $14llian increase in timeshare revenue, offset by@ fillion increase in timeshare opera
expenses. Refer to "—Operating Expenses—Timesliara'discussion of the increase in operating egpefrom our timeshare segment.
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Supplemental Financial Data for Unrestricted U.S. Ral Estate Subsidiaries

As of December 31, 2013 , we owned majority or cahihg financial interests in 49 hotels, represegt27,173 rooms. See "Part |—Item
2. Properties" for more information on each of owned hotels. Of these owned properties, 24 hdtetkjding The Waldorf Astoria New
York, representing an aggregate of 20,035 roontf Beecember 31, 2013, are owned by subsidiarisvile collectively refer to as our
"Unrestricted U.S. Real Estate Subsidiaries." Tioperties held by our Unrestricted U.S. Real Esgatiesidiaries secure our $3.5 billion
CMBS Loan and the $525 million Waldorf Astoria Loame not included in the collateral securing oemiSr Secured Credit Facility and the
Unrestricted U.S. Real Estate Subsidiaries do natantee obligations under our Senior Secured OFedility or our Senior Notes. In
addition, the Unrestricted U.S. Real Estate Subsih are not subject to any of the restrictiveec@ants in the indenture that governs our Si
Notes. For further discussion, s«—Liquidity and Capital Resources" and Note 13 :&bD" in our consolidated financial statements.

We have included this supplemental financial dateomply with certain financial information requinents regarding our Unrestricted
U.S. Real Estate Subsidiaries set forth in theritute that governs our Senior Notes. For the yede@ December 31, 2013, the Unrestricted
U.S. Real Estate Subsidiaries represented 19.2mpieo€ our total revenues, 44.8 percent of netrimeattributable to Hilton stockholders and
25.3 percent of our Adjusted EBITDA, and as of Deber 31, 2013, represented 32.6 percent of oal assets and 29.1 percent of our total
liabilities.

The following table presents supplemental unauditexhcial data, as required by the indenture pimrUnrestricted U.S. Real Estate
Subsidiaries:

Year Ended December 31,

2013 2012 2011
(in millions)

Revenues $ 188( $ 1,75¢ % 1,66¢
Net income attributable to Hilton stockholders 18¢€ 15¢ 12¢€
Capital expenditures for property and equipment 134 264 251
Adjusted EBITDA" 56C 464 40¢
Cash provided by (used in):

Operating activities 364 343 371

Investing activities (162 (264) (269)

Financing activities (18€) (64) (120

@ The following table provides a reconciliation ofrounrestricted U.S. Real Estate Subsidiaries’ EBYTand Adjusted EBITDA to net income attributable Hiiton

stockholders, which we believe is the most closelyiparable U.S. GAAP measure.

Year Ended December 31,

2013 2012 2011
(in millions)
Adjusted EBITDA $ 56C $ 464 $ 40¢
Impairment losses included in equity in earningsges) from unconsolidated
affiliates — — @)
Other adjustment items (13 @) —
EBITDA 547 457 40z
Interest expensé (31) — —
Income tax expense (132 (119 (90)
Depreciation and amortization (19¢) (184) (18%)
Depreciation and amortization included in equitgarnings (losses) from
unconsolidated affiliates — — (0]
Net income attributable to Hilton stockholders $ 18¢ $ 15¢ § 12¢€

@ Interest expense on the Unrestricted U.S. Realt&€Sabsidiaries reflects $4,025 million of loregm debt securing these properties in connectiith the Deb

Refinancing on October 25, 2013. Prior to the DRbfinancing, the Unrestricted U.S. Real Estate idiges did not have outstanding loteym debt during tt
periods presented.
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The following table presents supplemental unauditeahcial data, as required by the indenturepfarUnrestricted U.S. Real Estate
Subsidiaries:

December 31,

2013 2012
(in millions)
Assets $ 8,64¢ $ 8,56:
Liabilities 6,49¢ 2,45:

Liquidity and Capital Resources
Overview

As of December 31, 2013, we had total cash anld egsivalents of $860 million , including $266 rat of restricted cash and cash
equivalents. The majority of our restricted casti aash equivalents balances relates to cash aallate our self-insurance programs and
escrowed cash from our timeshare operations.

Our known short-term liquidity requirements prinhadonsist of funds necessary to pay for operatixgenses and other expenditures,
including corporate expenses, payroll and relattkbts, legal costs, operating costs associattddthe management of hotels, interest and
scheduled principal payments on our outstandingbitetiness, contract acquisition costs and capiparelitures for renovations and
maintenance at our owned and leased hotels. Og#téym liquidity requirements primarily consist ofifils necessary to pay for scheduled
maturities, capital improvements at our owned @adéd hotels, purchase commitments, costs assbueidikepotential acquisitions and
corporate capital expenditures.

We finance our business activities primarily wittisting cash and cash generated from our operatibiesbelieve that this cash will be
adequate to meet anticipated requirements for Gpgrexpenses and other expenditures, includingarate expenses, payroll and related
benefits, legal costs and purchase commitmenthéoforeseeable future. The objectives of our caghagement policy are to maintain the
availability of liquidity, minimize operational ctssand use available cash to pay down our outstgrdibt. Further, we have an investment
policy that is focused on the preservation of @ihd maximizing the return on new and existingegiments across all three of our business
segments. Additionally, we have no amounts drawdeunur Revolving Credit Facility as of December 3013 and we have the ability to
borrow up to $957 million after giving effect to 34nillion of outstanding letters of credit under ®evolving Credit Facility.

Recent Events Affecting Our Liquidity and CapitaleRources
Initial Public Offering

On December 17, 2013, we completed our IPO, whaterated net proceeds of approximately $1,243omitb us after underwriting
discounts, expenses and transaction costs, whiaksea in conjunction with available cash, to reppgroximately $1,250 millioof the Terrr
Loans.

Debt Refinancing

Upon completion of the Debt Refinancing, we repaitull all $13.4 billion in borrowings under ougdacy senior mortgage loans and
secured mezzanine loans and redeemed the full $86min aggregate principal amount outstandingaf bonds due 2031 using the proceed
from our offering of $1.5 billion of Senior Notdsorrowings under our new Senior Secured CreditliBgaivhich consists of the $7.6 billion
Term Loans and the $1.0 billion Revolving Creditifiy, the $3.5 billion CMBS Loan and a $525 nolti Waldorf Astoria Loan, together wi
additional borrowings of $300 million under our Teshare Facility and cash on hand. For further métion on the Debt Refinancing, see
Note 13: " Debt " in our consolidated financial statements

Hilton HHonors Points Sales
In October 2013, we sold Hilton HHonors points tméx and Citi for $400 million and $250 million, pesctively, in cash. Amex and Citi
and their respective designees may use the paoirninection with Hilton HHonors co-branded cregitds and for promotions, rewards and

incentive programs or certain other activitiestees/tmay establish or engage in from time to time. Wed the net proceeds of the Hilton
HHonors points sales to reduce outstanding indeleteslin connection with the Debt Refinancing.
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Sources and Uses Of Our Cash and Cash Equivale

The following table summarizes our net cash flond key metrics related to our liquidity:

As of and for the year ended December 3 Percent Change
2013 2012 2011 2013 vs. 2012 2012 vs. 2011
(in millions)
Net cash provided by operating activities $ 2,101 % 1,11C $ 1,167 89.3 (4.9)
Net cash used in investing activities (382) (55¢) (463) (31.5) 20.5
Net cash used in financing activities (1,869) (576) (714) NM @ (19.3)
Working capital surplu$ 241 A47¢€ 82¢€ (49.6) (42.2)

@ Fluctuation in terms of percentage change is natrimgful
@ Total current assets less total current liabili

Our ratio of current assets to current liabilitiegs 1.11 , 1.20 and 1.37 as of December 31, 20032 and 2011 , respectively.
Operating Activities

Cash flow from operating activities is primarilyrggated from management and franchise revenuesgtoygeincome from our owned and
leased hotels and resorts and sales of timeshége kma recessionary market, we may experiergr@fgiant declines in travel and, thus,
declines in demand for our hotel and resort roontstemeshare units. A decline in demand could Fewaterial effect on our cash flow from
operating activities.

Net cash provided by operating activities was $2 Mllion for the year ended December 31, 2013mgared to $1,110 million for the
year ended December 31, 2C. The $991 million increase was primarily due t&@®anillion received from the Hilton HHonors poirgales,
which increased our deferred revenues, and impropedating income, excluding non-cash share basegensation expense of $262 million.
Net cash provided by operating activities alsoeased during the year ended December 31, 2018easilaof the releases of $42 million
collateral against outstanding letters of credi #80 million of restricted cash from our timeshaperations. Additionally, during the year
ended December 31, 2012, our cash provided by tipg@ctivities was reduced by $76 million for etéral required to support potential
future contributions to certain of our employee dfé@rplans. For further discussion, see Note 2&miployee Benefit Plans " in our
consolidated financial statements.

The net $57 million decrease in cash provided Braiing activities during the year ended Decemhie812 , compared to the year
ended December 31, 2011 , was primarily due togbsim various working capital components and aregse in the change in restricted casl
and cash equivalents of $65 million, which wereiply offset by an increase in operating income&b25 million .

Investing Activities

Net cash used in investing activities during tharyended December 31, 2013 was $382 million , coetbtm $558 million during the year
ended December 31, 2012 . The $176 million decreaset cash used in investing activities was pritpattributable to a decrease in capital
expenditures for property and equipment of $17%anil as a result of the completion of renovatiahsertain of our owned and leased
properties in 2012, and a decrease in softwardatagaition costs of $25 million, as a result of marate software projects that were completed
in 2012. Additionally, there was an increase irtrdbsitions from unconsolidated affiliates of $25lon, primarily related to the sales of our
interests in two joint venture entities. The desee net cash used in investing activities watigroffset by an increase in acquisitions of
$30 million, primarily due to the acquisition oparcel of land that we previously held under a toergn ground lease for $28 million.

The $95 million increase in net cash used in irimgsictivities during the year ended December 8122 compared to the year ended
December 31, 2011 , was primarily attributableriorerease in capital expenditures for property @quipment of $44 million, a decrease in
proceeds from asset dispositions of $65 million amtcrease in distributions from unconsolidatéitiziés of $15 million. The majority of the
increase in capital expenditures related to impmovets at existing hotel properties. The decreapedoeeds from asset dispositions was a
result of proceeds of $65 million from the saleaf former corporate headquarters office buildim@®11, while the decrease in distributions
from unconsolidated affiliates resulted from
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the sale of our interest in a joint venture entity8 million in 2012, compared to proceeds from $lale of our interest in a hotel development
joint venture of $23 million in 201:

For the years ended December 31, 2013, 2012 attd,28e capitalized labor costs relating to ouesting activities, including capital
expenditures and software development, of $15onill$14 million and $14 million, respectively.

Financing Activities

Net cash used in financing activities during tharyended December 31, 2013 was $1,863 million ,pewed to $576 million during the
year ended December 31, 2(. The $1,287 million increase in cash used in faag activities was primarily attributable to a $27 million
increase in net repayments of debt, primarily ezldb an increase in unscheduled, voluntary dgfatyreents on our Secured Debt, the
repayment of the Secured Debt in connection wighDkbt Refinancing and unscheduled, voluntary negmys of $350 million on our Term
Loans subsequent to the Debt Refinancing. The asern net debt repayments was offset by $1,248mih proceeds from our IPO, which
was used to repay amounts outstanding on our Ternd. Additionally, we paid $180 million of debsusnce costs related to the Debt
Refinancing.

Net cash used in financing activities during theryended December 31, 2012 decreased $138 milimpared to the year ended
December 31, 2011, due to a change in restriesd and cash equivalents that increased cash laedita financing activities by $212
million, as well as an increase in borrowings o6 $illion, primarily related to our consolidatedBA. The change in restricted cash and cash
equivalents was primarily due to a decrease of $iiflibn in our prefunded cash reserves, which wassult of using the reserves for capital
expenditures. The increases in cash provided lanéimg activities were partially offset by an irgse in our debt repayments of $128 million,
which primarily related to an increase in non-reseulebt repayments related to our consolidated GfE590 million.

Capital Expenditures

Our capital expenditures for property and equipneéi$t 254 million , $433 million and $389 millionade during the years ended
December 31, 2013, 2012 and 2011 primarily inaduebgpenditures related to the renovation of exgstiwned and leased properties and our
corporate facilities. Our software capitalizatiarsts of $78 million , $103 million and $93 milli@uring the years ended December 31, 2013
2012 and 2011 related to various systems initiatfee the benefit of our hotel owners and our oNe@porate operations. As &fecember 31
2013, we had outstanding commitments under cortgtrucontracts of approximately $121 million fapital expenditures at certain owned
and leased properties, including our consolidatdesVOur contracts contain clauses that allow usatwel all or some portion of the work. If
cancellation of a contract occurred, our commitnveotild be any costs incurred up to the cancelladiate, in addition to any costs associated
with the discharge of the contract.

Senior Secured Credit Facility

Our Revolving Credit Facility provides for $1.0llh in borrowings, including the ability to dravpuo $150 million in the form of letters
of credit. As of December 31, 2013, we had $43ionilof letters of credit outstanding on our Revoty Credit Facility, leaving us with a
borrowing capacity of $957 million . We are curtgmequired to pay a commitment fee of 0.50 pergartannum under the Revolving Credit
Facility in respect of the unused commitments theder. The commitment fee can be reduced upon\zahient of certain leverage ratios. For
further information on the Senior Secured Credtilitg, refer to Note 13 : " Debt " in our consadited financial statements.

Debt

As of December 31, 2013, our total indebtednesduding $302 million of our share of debt of onvéstments in affiliates, was
approximately $12.7 billion, including $968 milliaf non-recourse debt. For further information am mtal indebtedness and the Debt
Refinancing, refer to Note 13 : " Debt " in our sotidated financial statements.

The obligations of the Senior Secured Credit Rgcilre unconditionally and irrevocably guarantegdib and all of our direct or indirect
wholly owned material domestic subsidiaries, exitlgdur subsidiaries that are prohibited from pdawy guarantees as a result of the
agreements governing our Timeshare Facility anoliorSecuritized Timeshare Debt and our subsididhigssecure our CMBS Loan and our
Waldorf Astoria Loan. Additionally, none of our fagn subsidiaries or our non-wholly owned domestibsidiaries guarantee the Senior
Secured Credit Facility.

If we are unable to generate sufficient cash flommf operations in the future to service our delat,may be required to reduce capital
expenditures, issue additional equity securitiedraw on our Revolving Credit Facility. Our ability make
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scheduled principal payments and to pay interestusrdebt depends on the future performance obparations, which is subject to general
conditions in or affecting the hotel and timesharustries that are beyond our control.

Letters of Credit

We had a total of $51 million in letters of credittstanding as of December 31, 2013 and 2012, #jerity of which relate to our self-
insurance programs. Included in the $51 milliorstariding as of December 31, 2013 was $43 millidstending under the Revolving Credit
Facility. The remaining letters of credit outstarglas of December 31, 2013 and all letters of tmdstanding as of December 31, 2012 were
issued outside the Revolving Credit Facility. Thatanities of the letters of credit were within orear as of December 31, 2013.
Contractual Obligations

The following table summarizes our significant cantual obligations as of December 31, 2013 :

Payments Due by Period

Less Than 1 More Than 5
Total Year 1-3 Years 3-5 Years Years
(in millions)

Long-term debt $ 14,68° $ 47¢  $ 1,087 $ 4,99: $ 8,12¢

Non-recourse delst 714 39 524 54 97
Capital lease obligations

Recourse 14¢ 8 22 12 10¢€

Non-recourse 402 26 52 52 272

Operating leases 3,28¢ 264 494 453 2,07t

Purchase commitments 137 74 60 — 3

Total contractual obligations $ 19.37:  $ 89C $ 223¢ $ 556 $ 10,67¢

@ The initial maturity date of the $875 million vabia+ate component of the CMBS loan is November 1, 2816 have assumed all extensions, which are satedyr optior
were exercised.
@ Includes principal, as well as estimated interaghgents. For our variable-rate debt we have assancedstant 3@ay LIBOR rate of 0.17 percent as of December 813;

The total amount of unrecognized tax benefits @3axfember 31, 2013 was $435 million . These amaanetexcluded from the table
above because they are uncertain and subject fnthiegs of the taxing authorities in the juristiims in which we are subject to tax. It is
possible that the amount of the liability for ursgnized tax benefits could change during the neat yRefer to Note 19 : " Income Taxes " in
our consolidated financial statements further dismn of our liability for unrecognized tax bengfit

In addition to the purchase commitments in theet@tlove, in the normal course of business we @rttepurchase commitments for whi
we are reimbursed by the owners of our managedrandhised hotels. These obligations have minimalooeffect on our net income and cast
flow.

Off-Balance Sheet Arrangements

Our off-balance sheet arrangements as of Decenih@03 3 included letters of credit of $51 milligquarantees of $27 millioior debt an
obligations of third parties, performance guarasit®ith possible cash outlays totaling approxima$l$0 million , of which we have accrued
$60 million as of December 31, 2013 for estimatexbpble exposure, and construction contract comeriteof approximately $121 million
for capital expenditures at our owned, leased amdalidated VIE hotels. Additionally, during 2016 ,conjunction with a lawsuit settlement,
an affiliate of our Sponsor entered into servicetiacts with the plaintiff. As part of the settlembewe entered into a guarantee with the
plaintiff to pay any shortfall that this affiliaioes not fund related to those service contra¢ts.rémaining potential exposure under this
guarantee as of December 31, 2013 was approximB48lynillion . See Note 25 : " Commitments and @agencies " in our consolidated
financial statements for further discussion on éhamounts.

Critical Accounting Policies and Estimates

The preparation of our consolidated financial stegets in accordance with U.S. GAAP requires usa&erestimates and assumptions tha
affect the reported amounts of assets and ligslitis of the date of the consolidated financiééstants, the
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reported amounts of revenues and expenses duengplorting periods and the related disclosurélsdérconsolidated financial statements and
accompanying footnotes. We believe that of ourifigant accounting policies, which are describedNite 2 : " Basis of Presentation and
Summary of Significant Accounting Policies " in aiansolidated financial statements, the followingaunting policies are critical because
they involve a higher degree of judgment, and #igrates required to be made were based on asanspliat are inherently uncertain. As a
result, these accounting policies could materiaffgct our financial position, results of operasand related disclosures. On an ongoing basi
we evaluate these estimates and judgments badeidtorical experiences and various other factaas dine believed to reflect the current
circumstances. While we believe our estimates,maptians and judgments are reasonable, they arel lmsmformation presently available.
Actual results may differ significantly from thesstimates due to changes in judgments, assumatiwhsonditions as a result of unforeseen
events or otherwise, which could have a materfakcébn our financial position or results of operas.

Management has discussed the development andiseletthese critical accounting policies and esties with the audit committee of the
board of directors.

Property and Equipment and Intangible Assets witinie Lives

We evaluate the carrying value of our property eqdipment and intangible assets with finite livgsbmparing the expected
undiscounted future cash flows to the net bookevalithe assets if we determine there are indisaitbpotential impairment. If it is determin
that the expected undiscounted future cash floedems than the net book value of the assetsxttese of the net book value over the
estimated fair value is recorded in our consolidat@tements of operations as impairment losses.

As part of the process described above, we exegrgilggnent to:

» determine if there are indicators of impairmprgsent. Factors we consider when making this aétetion include assessing the
overall effect of trends in the hospitality indysénd the general economy, historical experienapital costs and other asset-specific
information;

» determine the projected undiscounted future fas¥s when indicators of impairment are preseatigment is required when
developing projections of future revenues and egpebased on estimated growth rates over the expaseful life of the asset groi
These estimated growth rates are based on hidtopesating results, as well as various internajgutions and external sources; and

» determine the asset fair value when requiredebermining the fair value, we often use intesgndkveloped discounted cash flow
models. Assumptions used in the discounted cashrflodels include estimating cash flows, which meaguire us to adjust for
specific market conditions, as well as capital@atiates, which are based on location, propergseet type, market-specific dynamics
and overall economic performance. The discounttees into account our weighted average costmifaleaccording to our capital
structure and other market specific considerations.

We had $9,058 million of property and equipment,arel $ 2,203 million of intangible assets withitirlives as of December 31, 2013 .
Changes in estimates and assumptions used in airiment testing of property and equipment ancdhigitsle assets with finite lives could
result in future impairment losses, which couldheterial.

In conjunction with our regular assessment of immpant, we did not identify any property and equipimeith indicators of impairment fi
which a 10 percent reduction in our estimate ofisz@linted future cash flows would result in impamnlosses. We did not identify any
intangible assets with finite lives for which ad@rcent reduction in our estimates of undiscoufutde cash flows, projected operating result:
or other significant assumptions would result ip&inment losses.
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Investments in Affiliates

We evaluate our investments in affiliates for inmpagnt when there are indicators that the fair valueur investment may be less than oul
carrying value. We record an impairment loss wherdetermine there has been an "other-than-tempatagjine in the investment’s fair
value. If an identified event or change in circuansies requires an evaluation to determine if theevaf an investment may have an other-thal
temporary decline, we assess the fair value ofnthestment based on the accepted valuation metiaddsh include discounted cash flows,
estimates of sales proceeds and external apprdisaftsinvestment’s fair value is below its canmgivalue and the decline is considered to be
other-than-temporary, we will recognize an impaintriess in equity in earnings (losses) from unctidated affiliates for equity method
investments or impairment losses for cost methwdstments in our consolidated statements of opersti

Our investments in affiliates consist primarilyafr interests in entities that own and/or operatels. As such, the factors we consider
when determining if there are indicators of pot@rtnpairment are similar to property and equipniistussed above. If there are indicators c
potential impairment, we estimate the fair valu®oif equity method and cost method investmentsiteynally developed discounted cash f
models. The principal factors used in our discodizsh flow models that require judgment are theesas the items discussed in property ani
equipment above.

We had $260 million of investments in affiliatesedDecember 31, 2013 . Changes in the estimaassumptions used in our
investments in affiliates impairment testing casutein additional impairment expense, which canemally change our consolidated financial
statements.

In conjunction with our regular assessment of immpant, we did not identify any investments in &ifiés with indicators of impairment 1
which a 10 percent change in our estimates of éutash flows or other significant assumptions weagllt in material impairment losses.

Goodwill

We review the carrying value of our goodwill by quamning the carrying value of our reporting unitgtieir fair value. Our reporting units
are the same as our operating segments as desiriNete 24 : " Business Segments " in our constdid financial statements. We perform
this evaluation annually or at an interim datendicators of impairment exist. In any given yearmay elect to perform a qualitative
assessment to determine whether it is more likedy ihot that the fair value of a reporting unieiss than its carrying value. If we cannot
determine qualitatively that the fair value is ktess of the carrying value, or we decide to bypassgualitative assessment, we proceed to th
two-step quantitative process. In the first step,avaluate the fair value of our reporting unitargfitatively. When determining fair value, we
utilize discounted future cash flow models, as vaslmarket conditions relative to the operationsusfreporting units. Under the discounted
cash flow approach, we utilize various assumpttbas require judgment, including projections ofegrues and expenses based on estimated
long-term growth rates, and discount rates basesleighted average cost of capital. Our estimatésng-term growth and costs are based on
historical data, as well as various internal prigets and external sources. The weighted averasteof@apital is estimated based on each
reporting units’ cost of debt and equity and acel capital structure. The selected capital stredior each reporting unit is based on
consideration of capital structures of comparalbileliply traded companies operating in the busimédhat reporting unit. If the carrying
amount of a reporting unit exceeds its estimated/édue, then the second step must be perfornmethd second step, we estimate the implied
fair value of goodwill, which is determined by tagithe fair value of the reporting unit and allacgtt to all of its assets and liabilities,
including any unrecognized intangible assets, #®ifreporting unit had been acquired in a busines®ination.

We had $6,220 million of goodwill as of December 2213 . Changes in the estimates and assumptsausin our goodwill impairment

testing could result in future impairment lossekiolr could be material. A change in our estimatesassumptions that would reduce the fair
value of each reporting units by 10 percent wowtrasult in an impairment of any of our reportingts.
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Brands

We evaluate our brand intangible assets for impaitnon an annual basis or at other times duringelae if events or circumstances
indicate that it is more likely than not that tlaér fvalue of the brand is below the carrying vaNwhen determining fair value, we utilize
discounted future cash flow models for hotels thatmanage or franchise. Under the discounted dashafpproach, we utilize various
assumptions that require judgment, including pitojes of revenues and expenses based on estinwatgtekrm growth rates and discount ra
based on weighted average cost of capital. Ounastis of long-term growth and costs are basedsioriual data, as well as various internal
estimates. If a brand’s estimated current fair gaduless than its respective carrying value, #oesgs of the carrying value over the estimated
fair value is recorded in our consolidated statemehoperations within impairment losses.

We had $5,013 million of brand intangible assetefd3ecember 31, 2013 . Changes in the estimagassumptions used in our brands
impairment testing, most notably revenue growthsand discount rates, could result in future immpant losses, which could be material. A
change in our estimates and assumptions that wedlete the fair value of each of our brands byd@gnt would not result in an impairment
of any of the brand intangible assets.

Hilton HHonors

Hilton HHonors defers revenue received from pgtiting hotels and program partners in an amourdléquhe estimated cost per point
of the future redemption obligation. We engage idetactuaries to assist in determining the faiugadf the future award redemption obliga
using statistical formulas that project future pogdemptions based on factors that require judgnieeiuding an estimate of
"breakage" (points that will never be redeemed)stimate of the points that will eventually begehed and the cost of the points to be
redeemed. The cost of the points to be redeemédiie further estimates of available room nightsupancy rates, room rates and any
devaluation or appreciation of points based on gharn reward prices or changes in points earnedtpeg.

We had $ 963 million of guest loyalty liability a§ December 31, 2013 . Changes in the estimatekins#eveloping our breakage rate
could result in a material change to our guestltgybility. A 10 percent decrease to the breakagtimate used in determining future award
redemption obligations would increase our guestligyliability by approximately $30 million.

Allowance for Loan Losse

The allowance for loan losses is related to theivables generated by our financing of timeshaterwal sales, which are secured by the
underlying timeshare properties. We determine imueghare financing receivables to be past due baséide contractual terms of the
individual mortgage loans. We use a technique redeto as static pool analysis as the basis fardeting our general reserve requirement
our timeshare financing receivables. The adequétyearelated allowance is determined by managemheotigh analysis of several factors
requiring judgment, such as current economic cdrditand industry trends, as well as the spedsiccharacteristics of the portfolio, includ
assumed default rates.

We had $92 million of allowance for loan losse®BBecember 31, 2013 . Changes in the estimatesingieveloping our default rates
could result in a material change to our allowarc&0 percent increase to our default rates usdldrallowance calculation would increase
our allowance for loan losses by approximately §8iion.

Income Taxes

We recognize deferred tax assets and liabilitieetan the differences between the financial sitearrying amounts and the tax basis
of assets and liabilities using currently enactedrates. We regularly review our deferred tax as®eassess their potential realization and
establish a valuation allowance for portions oftsassets that we believe will not be ultimatelylieea. In performing this review, we make
estimates and assumptions regarding projectedeftaable income, the expected timing of reversiéxisting temporary differences and the
implementation of tax planning strategies. A chaimgthese assumptions may increase or decreasamation allowance resulting in an
increase or decrease in our effective tax rateghvbould materially affect our consolidated finactatements.

We use a prescribed more-likely-than-not recognitfreshold and measurement attribute for the @izstatement recognition and
measurement of a tax position taken or expectée taken in a tax return if there is uncertaintinicome taxes recognized in the financial
statements. Assumptions and estimates are usedeordne the more-likely-than-not designation. Gjento these assumptions and estimate
can lead to an additional income tax expense (ftgnehich can materially change our consolidatedrcial statements.
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Legal Contingencie:

We are subject to various legal proceedings arithslghe outcomes of which are subject to signifiaacertainty. An estimated loss fr
a loss contingency should be accrued by a chargeome if it is probable and the amount of thesloan be reasonably estimated. Significant
judgment is required when we evaluate, among d#wtors, the degree of probability of an unfavoeatitcome and the ability to mak
reasonable estimate of the amount of loss. Changlsse factors could materially affect our coitaikd financial statements.

Consolidations

We use judgment when evaluating whether we hamaalling financial interest in our partnershipsdaother investments, including the
assessment of the importance of rights and priggegf the partners based on voting rights, asagefinancial interests that are not controllable
through voting interests. If the entity is consitbto be a VIE, we use judgment determining whetreeare the primary beneficiary, and then
consolidate those VIEs for which we have determiwedare the primary beneficiary. If the entity ihiesh we hold an interest does not mee
definition of a VIE, we evaluate whether we hawepatrolling financial interest through our votingérests in the entity. We consolidate
entities when we own more than 50 percent of thingshares of a company or have a controlling gerpartner interest of a partnership,
assuming the absence of other factors determirnga, including the ability of minority owners participate in or block certain decisions.
Changes to judgments used in evaluating our paipes and other investments could materially affectconsolidated financial statements.

Share-based Compensation

In connection with our IPO, the equity based portid our former executive compensation plan wasifigatito vested shares and unve:
restricted shares of common stock, and the lighilitrtion of the plan was settled in cash. The tgchased award was exchanged for vested
shares and unvested restricted shares of our coratnok as follows:

* 40 percent of each award vested on December 1B, #d pricing date of our IP

* 40 percent of each award will vest on Decemlie2D014, the first anniversary of the pricing datt®ur IPO, contingent upon
continued employment through that date; and

* 20 percent of each award will vest on the da&t dur Sponsor and its affiliates cease to owpes@ent or more of the shares of the
Company, contingent upon continued employment tjiindhat date.

We recognized share-based compensation over thesitegservice period of the individual grantee jahhgenerally equals the vesting
period. We currently only have service conditioraads outstanding, and we have elected to userthiglstline method of expense attribution
for such awards. The process of estimating thevidire of stock-based compensation awards and mé&ng the associated expense over the
requisite service period involves significant magragnt estimates and assumptions, including forteitates. We monitor the forfeiture acti
to ensure that the current estimate continues &ppeopriate. Any changes to this estimate wikeifthe amount of compensation expense we
recognize with respect to any future grants.

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risk primarily from chanigeinterest rates and foreign currency exchaatgsy which may affect future
income, cash flows and fair value of the Compampeahding on changes to interest rates and/or fomighange rates. In certain situations
may seek to reduce cash flow volatility associatét changes in interest rates and foreign curren@hange rates by entering into financial
arrangements intended to provide a hedge agaptian of the risks associated with such volatilWe continue to have exposure to such
risks to the extent they are not hedged. We enterderivative financial arrangements to the extkay meet the objective described above
we do not use derivatives for trading or specudafiurposes.

Interest Rate Risk

We are exposed to interest rate risk on our vagiadle debt. Interest rates on our variable-rai¢ discussed below are based on one-
month and three-month LIBOR, so we are most vulslerto changes in this rate.
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Under the terms of the CMBS Loan and Waldorf Astdrdan entered into in connection with the Debtifafcing, we are required to
hedge interest rate risk using derivative instrutsiddnder the CMBS Loan, we entered into an intaeds cap agreement in the notional
amount of the variable-rate component, or $875oni/lwhich caps one-month LIBOR at 6.0 percenttierinitial term of the variable-rate
component. Under the Waldorf Astoria Loan, we esdento an interest rate cap agreement in the mait@mount of the loan, or $525 million,
which caps one-month LIBOR at 4.0 percent for st 24 months. Thereafter, we are required towete interest rate cap agreement
annually. As of December 31, 2013, the fair valtithese interest rate caps were immaterial to onsalidated balance sheet.

Additionally, on October 25, 2013, we entered ifttor interest rate swap agreements for a combigdmal amount of $1.45 billion, wil
a term of five years, which swapped the floatingémonth LIBOR on a portion of the Term Loans to afixate of 1.87 percent. The carry
value and fair value of these four interest ratagswvas $10 million as of December 31, 2013 .

The following table sets forth the contractual misies and the total fair values as of December2B1,3 for our financial instruments that
are materially affected by interest rate risk:

Maturities by Period

Carrying
2014 2015 2016 2017 2018 Thereafter Value Fair Value
(in millions, excluding average interest rates)
Assets:
Fixed-rate timeshare financing
receivables $ 138§ 11¢  $ 12¢ $ 12z ¢ 11¢  $ 38z $ 994 § 99¢
Average interest rat® 11.99%
Liabilities:
Fixed-rate long-term debt $ 1 3 — % 132 % 53 $ 2,62t % 1,50C $ 4311 $ 4,57¢
Average interest rat& 4.96%
Fixed-rate non-recourse débt $ 33 % 26 $ 28 % 28 % 28 $ 79 % 22z % 22(
Average interest rat& 2.28%
Variable-rate long-term deft $ — % — % — % — $ 1,400 $ 6,00 $ 7,40C $ 7,40(
Average interest raté 3.54%
Variable-rate non-recourse débt  $ — % — % 45C $ — % — 3 — % 45C $ 45(C
Average interest rafé 1.42%

@ Average interest rate as of December 31, 2013

@ Excludes capital lease obligations with a carryiatue of $73 million as of December 31, 2013

®  Represents the Securitized Timeshare [

@ The initial maturity date of the $875 million vaia+ate component of this borrowing is November 1,20/e have assumed all extensions, which are satedyr optior
were exercised.

®  Represents the Timeshare Faci

Refer to Note 17 : " Fair Value Measurements "un @onsolidated financial statements included eftee in this Annual Report on Form
10-K for further discussion of the fair value measuents of our financial assets and liabilities.

Foreign Currency Exchange Rate Risk

We conduct business in various foreign currenamesaae exposed to earnings and cash flow volatigociated with changes in foreign
currency exchange rates. This exposure is primegibted to our international assets and liabdjti#hose value could change materially in
reference to our USD reporting currency. The miggticant effect of changes to foreign currencyues include certain intercompany loans
not deemed to be permanently invested and to ttdinosa for management and franchise fee revenueg@éan foreign currencies.

Our most significant foreign currency exposuretesdo fluctuations in the foreign exchange ratevben USD and the British Pound
Sterling ("GBP") and Euro ("EUR"). Historically, wesed foreign exchange currency option agreemeritsdge our exposure to changes in
foreign exchange rates on certain of our foreigrestments. As of December 31, 2013, we did not boldderivative hedging instruments
related to our foreign currency exposure.
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Report of Independent Regist ered Public Accountingrirm

The Board of Directors and Stockholders of
Hilton Worldwide Holdings Inc.

We have audited the accompanying consolidated balsineets of Hilton Worldwide Holdings Inc. as @fde@mber 31, 2013 and 2012, anc
the related consolidated statements of operatemmprehensive income, stockholders' equity, and flas/s for each of the three years in the
period ended December 31, 2013. These financimtnts are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these financial statemerstschan our audits.

We conducted our audits in accordance with thedstials of the Public Company Accounting OversighamBioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. We were not engaged to perform a @fuithe Company's internal control over financigborting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company's internal contr@rdinancial reporting. Accordingly, we
express no such opinion. An audit also includesnéxiag, on a test basis, evidence supporting theusts and disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementgaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts,¢onsolidated financial position of Hilton
Worldwide Holdings Inc. at December 31, 2013 aniZ@&nd the consolidated results of its operatémusits cash flows for each of the three
years in the period ended December 31, 2013, ifocmity with U.S. generally accepted accountingpiples.

/sl Ernst & Young LLI

McLean, Virginia
February 27, 2014

73




HILTON WORLDWIDE HOLDINGS INC.
CONSOLIDATED BALANCE SHEETS
(in millions, except share data)

December 31,

2013 2012
ASSETS
Current Assets:
Cash and cash equivalents $ 594 § 75k
Restricted cash and cash equivalents 26€ 55C
Accounts receivable, net of allowance for doubdfttounts of $32 and $39 731 71¢
Inventories 39¢ 41t
Deferred income tax assets 23 76
Current portion of financing receivables, net 94 11¢
Current portion of securitized financing receivableet 27 —
Prepaid expenses 14¢ 152
Other 104 40
Total current assets (variable interest entiti®87 and $49) 2,38: 2,827
Property, Investments and Other Assets:
Property and equipment, net 9,05¢ 9,197
Financing receivables, net 63E 81%
Securitized financing receivables, net 194 —
Investments in affiliates 26( 291
Goodwill 6,22( 6,197
Brands 5,01 5,02¢
Management and franchise contracts, net 1,452 1,60(
Other intangible assets, net 751 744
Deferred income tax assets 19z 104
Other 403 262
Total property, investments and other assets (viariaterest entities - $408 and $168) 24,17¢ 24,23¢
TOTAL ASSETS $ 26,56: $ 27,06¢
LIABILITIES AND EQUITY
Current Liabilities:
Accounts payable, accrued expenses and other $ 2,07¢ % 1,92
Current maturities of long-term debt 4 392
Current maturities of non-recourse debt 48 15
Income taxes payable 11 20
Total current liabilities (variable interest eraii- $86 and $51) 2,142 2,34¢
Long-term debt 11,75: 15,18:
Non-recourse debt 92( 40¢E
Deferred revenues 674 82
Deferred income tax liabilities 5,05: 4,94¢
Liability for guest loyalty program 597 503
Other 1,14¢ 1,441
Total liabilities (variable interest entities - $&nd $485) 22,28t 24,91:

Commitments and contingencies - see Note 25

Equity:
Preferred stock, $0.01 par value; 3,000,000,000czized shares, none issued or outstanding as adrbleer
31, 2013; none authorized, issued or outstandirgf Becember 31, 2012 — —

Common stock, $0.01 par value; 30,000,000,000 aattwhshares and 984,615,364 issued and outstaasir

AfE N Aacnile e A1 ANAAL A AN 100 AAN a il ale e A AAA FAA ONN fmmiinadl mndl avibmbmin Ala



December 31, 2012
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Total Hilton stockholders' equity
Noncontrolling interests
Total equity

TOTAL LIABILITIES AND EQUITY

@

Common stock shares issued and outstanding asoeinfi¥er 31, 2012 have been adjusted for a 9,205qt2Bstock split, which occurred on December 17, 2

See notes to consolidated financial statements.
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9,94¢ 8,45z
(5,33)) (5,746)
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HILTON WORLDWIDE HOLDINGS INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(in millions, except per share data)

Revenues
Owned and leased hotels
Management and franchise fees and other
Timeshare

Other revenues from managed and franchised preperti
Total revenues

Expenses
Owned and leased hotels
Timeshare
Depreciation and amortization
Impairment losses
General, administrative and other

Other expenses from managed and franchised preperti
Total expenses

Operating income

Interest income

Interest expense

Equity in earnings (losses) from unconsolidatediatiés
Gain (loss) on foreign currency transactions

Gain on debt extinguishment

Other gain, net

Income before income taxes
Income tax benefit (expense)
Net income

Net income attributable to noncontrolling interests
Net income attributable to Hilton stockholders

Earnings per share:

Basic and diluted

Year Ended December 31,

2013 2012 2011
$ 4,046 $ 397¢ $ 3,89¢
1,17 1,08¢ 1,01¢

1,10¢ 1,08t 944

6,33( 6,15: 5,85¢

3,40¢ 3,12¢ 2,921

9,73t 9,27¢ 8,78¢

3,147 3,23( 3,21¢

73C 75¢ 66€

602 55C 564

— 54 20

74¢ 46¢ 41€

5,22¢ 5,05. 4,881

3,40¢ 3,12¢ 2,921

8,63: 8,17¢ 7,80¢

1,10z 1,10 97t

9 15 11

(620) (569 (642)

16 11) (145)

(45) 23 (21)

22¢ — —

7 15 19

69¢ 572 19€

(235 (214 59

46C 35¢ 25E

(45) (M (2

$ 415 $ 352 $ 252
$ 045 $ 03¢ $ 0.27

See notes to consolidated financial statements.
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HILTON WORLDWIDE HOLDINGS INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in millions)
Year Ended December 31,
2013 2012 2011

Net income $ 46C $ 35¢ % 25k

Other comprehensive income (loss), net of tax he(efpense):
Currency translation adjustment, net of tax of $&)2, and $(2) 94 13¢ (82

Pension liability adjustment:

Net actuarial gain (loss), net of tax of $(31), $&0d $10 48 (35) (21)
Prior service credit (cost), net of tax of $(3), $4d $(2) 6 (8) 3
Amortization of net gain, net of tax of $(3), $(and $(2) 6 2 5
Total pension liability adjustment 60 (41) (13
Cash flow hedge adjustment, net of tax of $(4), $wrd $(1) 6 — 1
Total other comprehensive income (loss) 16C 97 (94)
Comprehensive income 62C 45¢€ 161
Comprehensive loss (income) attributable to noncomntlling interests (63) (22) 1
Comprehensive income attributable to Hilton stockhiders $ 557 43t § 162

See notes to consolidated financial statements.
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HILTON WORLDWIDE HOLDINGS INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)

Year Ended December 31,

2013 2012 2011

Operating Activities:
Net income $ 46C % 35¢ % 25E
Adjustments to reconcile net income to net cashigeal by operating activities:

Depreciation and amortization 60:< 55( 564
Impairment losses — 54 20
Equity in losses (earnings) from unconsolidatediatés (16) 11 14t
Loss (gain) on foreign currency transactions 45 (23 21
Gain on debt extinguishment (229 — —
Other gain, net @) (15) (19
Share-based compensation 262 5C 19
Amortization of deferred financing costs and other 25 (5) 6
Distributions from unconsolidated affiliates 27 31 13
Deferred income taxes 65 73 (187)
Changes in operating assets and liabilities:
Accounts receivable, net (16) (82 43
Inventories 19 137 11¢
Prepaid expenses 4 (15) (7)
Other current assets (65) 51 (29
Accounts payable, accrued expenses and other 132 71 151
Income taxes payable 8) 3 —
Change in restricted cash and cash equivalents 91 (79 (149
Change in timeshare financing receivables (15 (68) (53
Change in deferred revenues 592 (8) —
Change in liability for guest loyalty program 13¢ 6 12¢
Change in other liabilities 14 (48) 83
Other (21 57 (5)
Net cash provided by operating activities 2,101 1,11C 1,167

Investing Activities:

Capital expenditures for property and equipment (254) (439%) (389
Acquisitions (30 — (12
Payments received on other financing receivables 5 8 7
Issuance of other financing receivables (20 (4) —
Investments in affiliates 4) (©)) (1)
Distributions from unconsolidated affiliates 33 8 23
Proceeds from asset dispositions — — 65
Contract acquisition costs (44) (31) (53
Software capitalization costs (78) (209%) (93)
Net cash used in investing activities (382 (55¢) (463%)

Financing Activities:

Net proceeds from issuance of common stock 1,24: — —
Borrowings 14,08¢ 96 40
Repayment of debt (17,209 (859 (72€)
Debt issuance costs (180 — —
Change in restricted cash and cash equivalents 19z 187 (25

Distributions to noncontrolling interests 4) (4) (©)]



Acquisition of noncontrolling interests —

@

Net cash used in financing activities (1,86%) (576) (7149
Effect of exchange rate changes on cash and casiaénts ()] 2 (5)
Net decrease in cash and cash equivalents (167) (26) (15)
Cash and cash equivalents, beginning of period 75¢ 781 79€
Cash and cash equivalents, end of period $ 594 758§ 781

For supplemental disclosures, see Note 27 : " Supghtal Disclosures of Cash Flow Information ."
See notes to consolidated financial statements.
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HILTON WORLDWIDE HOLDINGS INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(in millions)

Equity Attributable to Hilton Stockholders
Accumulated

Common Stock Addi_tio_nal Other _ _
Paid-in Accumulated Comprehensive Noncontrolling
Shares®  Amount Capital Deficit Loss Interests Total

Balance as of December 31, 2010 921 $ 1 3 8,45 $ (6,35) $ (39¢) $ (162) $ 1,54«
Net income — — — 25% — 2 25E
Other comprehensive income (loss),

net of tax:

Currency translation adjustment — — — — (79 ) (82

Pension liability adjustment — — — — 13 — 13

Cash flow hedge adjustment — — — — 1 — 1
Other comprehensive loss — — — — (92) (©)) (99
Distributions — — — — — ) (©)]
Balance as of December 31, 2011 921 1 8,45¢ (6,099 (489 (16€) 1,70z
Share-based compensation — — 2 — — — 2
Acquisition of noncontrolling interest — — (4) — — 3 (2)
Net income — — — 352 — 7 35¢
Other comprehensive income (loss),

net of tax:

Currency translation adjustment — — — — 124 14 13¢

Pension liability adjustment — — — — (42) — (42)
Other comprehensive income — — — — 83 14 97
Distributions — — — — — (4) (4)
Balance as of December 31, 2012 921 1 8,45: (5,74¢) (40€) (14¢€) 2,15¢
Issuance of common stock 64 9 1,23¢ — — — 1,24z
Share-based compensation — — 262 — — — 262
Net income — — — 41F — 45 46C
Other comprehensive income (loss),

net of tax:

Currency translation adjustment — — — — 76 18 94

Pension liability adjustment — — — — 60 — 60

Cash flow hedge adjustment — — — — 6 — 6
Other comprehensive income — — — — 14z 18 16C
Distributions — — — — — (4) (4
Balance as of December 31, 2013 98t § 10§ 994 § (533) $ (269 $ (87 $ 4,27¢

@ Common stock shares outstanding have been adjigstadstock split which occurred on December 12,3
See notes to consolidated financial statements.
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HILTON WORLDWIDE HOLDINGS INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1 : Organization

Hilton Worldwide Holdings Inc. ("Hilton" togetherith its subsidiaries, "we," "us," "our" or the "Cpany") was incorporated in Delaware
on March 18, 2010 to hold, directly or indirectyl, of the equity of Hilton Worldwide, Inc. ("HWI*)The accompanying financial statements
present the consolidated financial position of ¢tiltwhich includes consolidation of HWI. Hiltonage of the largest hospitality companies in
the world based upon the number of hotel roomstiameshare units under our 10 distinct brands. Véeeagaged in owning, leasing,
managing, developing and franchising hotels, resamtd timeshare properties. As of December 31, 20&3owned, leased, managed or
franchised 4,073 hotel and resort properties,it@j@72,083 rooms in 91 countries and territorésswell as 42imeshare properties comprisi
6,547 units.

On October 24, 2007, HWI became a wholly owned isidry of BH Hotels Holdco, LLC ("BH Hotels"), arffdiate of The Blackstone
Group L.P. ("Blackstone" or "our Sponsor"), followithe completion of a merger (the "Merger"). BHtéls and its subsidiaries subsequently
formed Hilton Global Holdings, LLC ("HGH" or our &Pent"), which owned 100 percent of our stock. Grt&mber 17, 2013 , we completed &
9,205,128-for-1 stock split on issued and outstagdhares, which is reflected in all share andshare data presented in the consolidated
financial statements and accompanying notes, arwitéal public offering (the "IPO") in which we #64,102,564 newly issued shares of
common stock and a selling stockholder of the Comsald 71,184,153 shares of existing common stébekpublic offering price of $20.00
per share. As of December 31, 2013, our Sponsefioéally owned approximately 76.4 percent of oammon stock. The common stock is
listed on the New York Stock Exchange under thelsy)tHLT" and began trading publicly on December 2013 .

Note 2 : Basis of Presentation and Summary of Sididant Accounting Policies
Basis of Presentatiol
Principles of Consolidation

The consolidated financial statements include te®ants of Hilton, our wholly owned subsidiariesiamntities in which we have a
controlling financial interest, including varialilgerest entities ("VIES") where we are the primbeneficiary. Entities in which we have a
controlling financial interest generally comprisajority owned real estate ownership and managesrgntprises.

The determination of a controlling financial intstrés based upon the terms of the governing agretsnoé the respective entities, includ
the evaluation of rights held by other ownershigiiests. If the entity is considered to be a VIE,determine whether we are the primary
beneficiary, and then consolidate those VIEs foictvlive have determined we are the primary beneficlathe entity in which we hold an
interest does not meet the definition of a VIE,avaluate whether we have a controlling financitdri@st through our voting interests in the
entity. We consolidate entities when we own moenth0 percent of the voting shares of a compainaee a controlling general partner
interest of a partnership, assuming the absenothef factors determining control, including thdligbof noncontrolling owners to participate
in or block certain decisions. As of December 3112, we consolidated six non-wholly owned entitiesrhich we own more than 50 percent
of the voting shares of the entities or we havemeined we are the primary beneficiary of VIEs.

All material intercompany transactions and balard@es been eliminated in consolidation. Refereimtéisese financial statements to net
income attributable to Hilton stockholders and éfilstockholders' equity do not include noncontngllinterests, which represent the outside
ownership interests of our six consolidated, nomlytowned entities and are reported separately.

Use of Estimates

The preparation of financial statements in conftymiith United States of America ("U.S.") generadlgcepted accounting principles
("GAAP") requires management to make estimatesassdmptions that affect the amounts reported awdrdingly, ultimate results could
differ from those estimates.

Reclassifications

Certain prior year amounts have been reclassifiesbhform to current presentation.
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Summary of Significant Accounting Policie
Revenue Recognition

Revenues are primarily derived from the followirngisces and are generally recognized as servicagmdered and when collectibility is
reasonably assured. Amounts received in advaneevehue recognition are deferred as liabilities.

» Owned and leased hotel revenpesnarily consist of room rentals and food and lvage sales from owned, leased and consolidated
non-wholly owned hotel properties. Revenues arertem when rooms are occupied or goods and sevaasbeen delivered or
rendered.

 Management feerepresent fees earned from hotels and timeshapegies that we manage, usually under long-terntraots with
the property owner. Management fees from hotelallysinclude a base fee, which is generally a patiage of hotel revenues, and an
incentive fee, which is typically based on a fixadrariable percentage of hotel profits and in saames may be subject to a stated
return threshold to the owner, normally over a oakendar year period. Additionally, we receive tinge upfront fees upon execution
of certain management contracts. We recognize fleaseas revenue when earned in accordance witerims of the management
agreement. For incentive fees, we recognize thosmiats that would be due if the contract was teateith at the financial statement
date. One-time, upfront fees are recognized wheroallitions have been substantially performedatisBed by us. Management fees
from timeshare properties are generally a fixed@eatras stated in the management agreement angcagnized as the services are
performed.

» Franchise feerepresent fees earned in connection with the liognsf one of our hotel brands, usually under loeign contracts with
the hotel owner. We charge a monthly franchiseltgpyae, generally based on a percentage of roammmee, as well as application
and initiation fees for new hotels entering thetays Royalty fees for our full-service brands mispanclude a percentage of gross
food and beverage revenues and other revenuese applicable. We recognize franchise fee revenubeafees are earned, which is
when all material services or conditions have hmenformed or satisfied.

» Other revenuemclude revenues generated by the incidental stjgbdwotel operations for owned, leased, managedt@amchised
hotels and other rental income. This includes awgmues received for vendor rebate arrangemenpastieipate in as a manager of
hotel and timeshare properties.

e Timeshare revenuemnsist of revenues generated from our Hilton GNadations timeshare business. Timeshare revemaes a
principally generated from the sale and financihgroeshare intervals. Revenue from a deeded tiaressale is recognized when the
customer has executed a binding sales contradhienom ten percent down payment has been receoarthin minimum sales
thresholds for a timeshare project have been atfaithe purchaser’s period to cancel for a refuasldxpired and the related
receivable is deemed to be collectible. We defeemae recognition for sales that do not meet thaseria. During periods of
construction, revenue from timeshare sales is mzed under the percentage-of-completion methoa @mur timeshare products is
accounted for as a long-term lease with a reveasjoimterest, rather than the sale of a deededeistten real estate. In this case, sales
revenue is recognized on a straight-line basis thesterm of the lease. Revenue from the finanofrtgmeshare sales is recognized or
the accrual method as earned based on the outstgmdincipal, interest rate and terms stated i é@adividual financing agreement.
See "Financing Receivables" section below for uritiscussion of the policies applicable to ouresitmare financing receivables.
Additionally, we receive sales commissions fromtaiarthird-party developers that we assist in sgltheir timeshare inventory. We
recognize revenue from commissions on these salggeavals are sold and we fulfill the serviceurgments under the respective
sales agreements with the developers. We also atenevenues from enrollment and other fees, ieonfaimeshare units, food and
beverage sales and other ancillary services dirneshare properties that are recognized when arétsented or goods and services
are delivered or rendered.

« Other revenues from managed and franchised pragsdpresent payroll and related costs, certain aiperating costs of the
managed and franchised properties’ operations, @tiatkexpenses and other expenses associatedwititands and shared services
that are contractually reimbursed to us by the @riypowners or paid from fees collected in advanom these properties. The
corresponding expenses are presented as othersespeom managed and franchised properties inansddidated statements of
operations, resulting in no effect on operatingme (loss) or net income (loss).
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We are required to collect certain taxes and fems tustomers on behalf of government agenciesemd these back to the applicable
governmental agencies on a periodic basis. We adegal obligation to act as a collection agent.deot retain these taxes and fees and,
therefore, they are not included in revenues. Vercka liability when the amounts are collected sgligve the liability when payments are
made to the applicable taxing authority or othgrapriate governmental agency.

Cash and Cash Equivalents
Cash and cash equivalents include all highly ligoicestments with original maturities, when puradof three months or less.
Restricted Cash and Cash Equivalents

Restricted cash and cash equivalents include calahdes established as security for certain guaeantender reserves, ground rent and
property tax escrows, reserves statutorily requiodoe held by our captive insurance subsidiaryathdince deposits received on timeshare
sales that are held in escrow until the contractdsed. For purposes of our consolidated statesredrdash flows, changes in restricted cast
cash equivalents caused by changes in lender essdue to restrictions under our loan agreemeatshawn as financing activities. The
remaining changes in restricted cash and cash &leuis are the result of our normal operations, asduch, are reflected in operating
activities.

Allowance for Doubtful Accounts

An allowance for doubtful accounts is provided eoaunts receivable when losses are probable baskitorical collection activity and
current business conditions.

Inventories

Inventories comprise unsold timeshare intervatsuatimeshare properties, as well as hotel invéedaronsisting of operating supplies tha
have a period of consumption of one year or lesssgroom items and food and beverage items.

Timeshare inventory is carried at the lower of @yatnarket, based on the relative sales value toreadizable value. Capital expenditures
associated with our non-lease timeshare produetsefiected as inventory until the timeshare irdés\are sold. Consistent with industry
practice, timeshare inventory is classified asraetu asset despite an operating cycle that excEzdsonths. The majority of sales and
marketing costs incurred to sell timeshare intereaé expensed when incurred. Certain direct asrérmental selling and marketing costs are
deferred on a contract until revenue from the irgksale has been recognized.

In accordance with the accounting standards foiscasd the initial rental operations of real espatgects, we use the relative sales value
method of costing our timeshare sales and reliewimgntory. In addition, we continually assess timeshare inventory and, if necessary,
impose pricing adjustments to accelerate sales. paisgpossible that any future changes in oureligyment and sales strategies could have a
material effect on the carrying value of certainjects and inventory. We monitor our projects angntory on an ongoing basis and complete
an evaluation each reporting period to ensuretti®inventory is stated at the lower of cost orketr

Hotel inventories are generally valued at the loaferost (using "first-in, first-out”, or FIFO) anarket.

Property and Equipment

Property and equipment are recorded at cost aacesttapplicable to major construction or developnpeojects is capitalized. Costs of
improvements that extend the economic life or imprservice potential are also capitalized. Capitalicosts are depreciated over their
estimated useful lives. Costs for normal repaii maintenance are expensed as incurred.

Depreciation is recorded using the straight-lineéhnd over the assets’ estimated useful lives, whighgenerally as follows: buildings and
improvements (8 to 40 years), furniture and equipin(® to 8 years) and computer equipment and aedwsioftware (3 years). Leasehold

improvements are depreciated over the shortereoéstimated useful life, based on the lives esémabove, or the lease term.

We evaluate the carrying value of our property eqdipment if there are indicators of potential itnp&nt. We perform an analysis to
determine the recoverability of the asset's cagwialue by comparing the expected undiscounteddutash
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flows to the net book value of the asset. If diétermined that the expected undiscounted futwsk ftaws are less than the net book value of
the asset, the excess of the net book value ogerdtimated fair value is recorded in our constdidatatements of operations within
impairment losses. Fair value is generally estichatng valuation techniques that consider theodisted cash flows of the asset using
discount and capitalization rates deemed reasoffi@btbe type of asset, as well as prevailing mackaditions, appraisals, recent similar
transactions in the market and, if appropriate arailable, current estimated net sales proceeds frending offers.

If sufficient information exists to reasonably estite the fair value of a conditional asset retinghadligation, including environmental
remediation liabilities, we recognize the fair valof the obligation when the obligation is incugredhich is generally upon acquisition,
construction or development and/or through the @mbwperation of the asset.

Financing Receivables

We define financing receivables as financing areaments that represent a contractual right to reagioney either on demand or on fixed
or determinable dates, which are recognized asset & our consolidated balance sheets. We redididancing receivables at amortized cost
in current and long-term financing receivables. MtEognize interest income as earned and providdl@amwance for cancellations and defaults.
We have divided our financing receivables into peotfolio segments based on the level of aggregattovhich we develop and document a
systematic methodology to determine the allowanceifedit losses. Based on their initial measurenresk characteristics and our method for
monitoring and assessing credit risk, we have detexd the classes of financing receivables to epord to our identified portfolio segments
as follows:

» Timeshare financing receivablesmprise loans related to our financing of timestiaterval sales and secured by the underlying
timeshare properties. We determine our timeshasemn€iing receivables to be past due based on theactral terms of the individual
mortgage loans. We recognize interest income orim@share financing receivables as earned. Tleedst rate charged on the notes
correlates to the risk profile of the borrowerta time of purchase and the percentage of the psecthat is financed, among other
factors. We record an estimate of uncollectibititya reduction of sales revenue at the time revismeeognized on a timeshare
interval sale. We evaluate this portfolio colleetiy; since we hold a large group of homogeneousdirare financing receivables,
which are individually immaterial. We monitor theedit quality of our receivables on an ongoing ashere are no significant
concentrations of credit risk with any individualunterparty or groups of counterparties. With theeption of the financing provided
to customers of our timeshare business, we doarotally require collateral or other security to pag credit sales. We use a
technique referred to as static pool analysis @ab#sis for determining our general reserve remuérds on our timeshare financing
receivables. The adequacy of the related allowandetermined by management through analysis aratfactors, such as current
economic conditions and industry trends, as welhasspecific risk characteristics of the portfahicluding assumed default rates,
aging and historical write-offs of these receivablEhe allowance is maintained at a level deemeduate by management based on
periodic analysis of the mortgage portfolio. Ong®ote is 90 days past due or is determined to beligctible prior to 90 days past
due, we cease accruing interest and reverse theeacinterest recognized up to that point. We applyments we receive for loans,
including those in non-accrual status, to amountsid the following order: servicing fees, late ies, interest and principal. We
resume interest accrual for loans for which we pradiously ceased accruing interest once the lpgass than 90 days past due. We
fully reserve for a timeshare financing receivahléhe month following the date that the loan i® Hays past due and, subsequently,
we write off the uncollectible note against theerge once the foreclosure process is complete anckeeive the deed for the
foreclosed unit.

» Other financing receivablgzrimarily comprise individual loans and other typésinsecured financing arrangements provided telho
owners. We individually assess all financing reables in this portfolio for collectibility and impenent. We measure loan
impairment based on the present value of expeadtede cash flows discounted at the loan’s effedtiverest rate. For impaired loans,
we establish a specific impairment reserve fordifference between the recorded investment indha bnd the present value of the
expected future cash flows. We do not recognizerést income on unsecured financing to hotel owfoensotes that are greater than
90 days past due and only resume interest recognitthe financing receivable becomes current.fMlg reserve unsecured financi
to hotel owners when we determine that the recédgadre uncollectible and when all commerciallysmrable means of recovering
the receivable balances have been exhausted.

Investments in Affiliates
We hold investments in affiliates that primarily wwr lease hotels under one of our nine distint¢lHarands. If the entity does not meet
the definition of a VIE, we evaluate our votingdrest or general partnership interest to deterffilne have a controlling financial interest in

the entity. Investments in affiliates over which @eercise significant influence, but lack a
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controlling financial interest, are accounted feing the equity method. We account for investmanisg the equity method when we own
more than a minimal investment, but have no maae th50 percent voting interest or do not otherwig®@rol the investment. Investments in
affiliates over which we are not able to exercigamificant influence are accounted for under thstenethod.

Our proportionate share of earnings (losses) framequity method investments is presented as equigrnings (losses) from
unconsolidated affiliates in our consolidated stagnts of operations. Distributions from investmeéntanconsolidated entities are presented a
an operating activity in our consolidated staters@fitcash flows when such distributions are a retur investment. Distributions from
unconsolidated affiliates are recorded as an iingstctivity in our consolidated statements of césWs when such distributions are a retur
investment.

We assess the recoverability of our equity methatlast method investments if there are indicadbotential impairment. If an
identified event or change in circumstances regureevaluation to determine if an investment maetan other-than-temporary impairment,
we assess the fair value of the investment basedt@apted valuation methodologies, which inclugealinted cash flows, estimates of sales
proceeds and external appraisals. If an investméait’ value is below its carrying value and thelihe is considered to be other-than-
temporary, we will recognize an impairment losgduity in earnings (losses) from unconsolidatediatés for equity method investments or
impairment losses for cost method investments irconsolidated statements of operations.

Goodwill

Gooduwill represents the future economic benefitsiray from other assets acquired in a business o@tibn that are not individually
identified and separately recognized. We do notréimegoodwill, but rather evaluate goodwill fortpatial impairment on an annual basis ¢
other times during the year if events or circumstarnindicate that it is more likely than not thed fair value of a reporting unit is below the
carrying amount.

We review the carrying value of our goodwill by quamning the carrying value of our reporting unitgteir fair value. Our reporting units
are the same as our operating segments as desiriNete 24 : " Business Segments ". We perforra évialuation annually or at an interim
date if indicators of impairment exist. In any year may elect to perform a qualitative assessntedétermine whether it is more likely than
not that the fair value of a reporting unit is kcess of its carrying value. If we cannot deterngoalitatively that the fair value is in excess of
the carrying value, or we decide to bypass theitgtige assessment, we proceed to the two-steptitatare process. In the first step, we
determine the fair value of each of our reportingsus The valuation is based on internal projectiohexpected future cash flows and operatin
plans, as well as market conditions relative todperations of our reporting units. If the estindaf@ir value of the reporting unit exceeds its
carrying amount, goodwill of the reporting uninist impaired and the second step of the impairrremttis not necessary. However, if the
carrying amount of a reporting unit exceeds itgestied fair value, then the second step must benpeed. In the second step, we estimate the
implied fair value of goodwill, which is determinég taking the fair value of the reporting unit aadbbcating it to all of its assets and liabilities
(including any unrecognized intangible assetsj #eireporting unit had been acquired in a busimesnbination. If the carrying amount of the
reporting unit's goodwill exceeds the implied failue of that goodwill, an impairment loss is reciagd in an amount equal to that excess.

Brands

We own, operate and franchise hotels under oufghorof brands. There are no legal, regulatoryntcactual, competitive, economic or
other factors that limit the useful lives of thésands and, accordingly, the useful lives of tHas@ds are considered to be indefinite. Our f
brand portfolio includes Waldorf Astoria Hotels &8orts, Conrad Hotels & Resorts, Hilton Hotels &&s, DoubleTree by Hilton (includit
DoubleTree Suites by Hilton), Embassy Suites Hotdikon Garden Inn, Hampton Inn (including Hampton & Suites and, outside of the
U.S., Hampton by Hilton), Homewood Suites by Hilemd Home2 Suites by Hilton. In addition, we alswe&lop and operate timeshare
properties under our Hilton Grand Vacations brand.

At the time of the Merger, our brands were assignéar value based on a common valuation techragaevn as the relief from royalty
approach. Home2 Suites by Hilton was launched plEsger and, as such, it was not assigned a fairevaVe evaluate our brands for
impairment on an annual basis or at other timemduhe year if events or circumstances indica ithis more likely than not that the fair
value of the brand is below the carrying value Hrand’s estimated current fair value is less ttsarespective carrying value, the excess of th
carrying value over the estimated fair value iorded in our consolidated statements of operatiotisn impairment losses.
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Intangible Assets with Finite Useful Lives

We have certain finite lived intangible assets thete initially recorded at their fair value at tirae of the Merger. These intangible asset:
consist of management agreements, franchise cesittaases, certain proprietary technologies amajoest loyalty program, Hilton HHonors.
Additionally, we capitalize management and franeltisntract acquisition costs as finite-lived intilatgassets. Intangible assets with finite
useful lives are amortized using the straight-fimethod over their respective estimated useful lives

We capitalize costs incurred to develop intenmsd-computer software. Internal and external dostsred in connection with developme
of upgrades or enhancements that result in additimmctionality are also capitalized. These cdizital costs are amortized on a straight-line
basis over the estimated useful life of the sofewdihese capitalized costs are recorded in othangible assets in our consolidated balance
sheets.

We review all finite lived intangible assets forgairment when circumstances indicate that theiyoag amounts may not be recoverable.
If the carrying value of an asset group is not vecable, we recognize an impairment loss for treess of carrying value over the fair value in
our consolidated statements of operations.

Hilton HHonors

Hilton HHonors is a guest loyalty program providedotels. Most of our owned, leased, managed mmtiiised hotels and timeshare
properties participate in the Hilton HHonors progralilton HHonors members earn points based om Hpeinding at our participating hotel
and timeshare properties and through participatiaffiliated partner programs. When points areedrby Hilton HHonors members, the
property or affiliated partner pays Hilton HHontxased on an estimated cost per point for the cbsiperating the program, which include
marketing, promotion, communication, administratéord the estimated cost of award redemptions. iitblonors member points are
accumulated and may be redeemed for certificata<etttitle the holder to the right to stay at méptting properties, as well as other
opportunities with third parties, including, butttionited to, airlines, car rentals, cruises, vamapackages, shopping and dining. We provide
Hilton HHonors as a marketing program to partidipghotels, with the objective of operating thegmam on a break-even basis to us.

Hilton HHonors defers revenue received from pgtiting hotels and program partners in an amourdléquhe estimated cost per point
of the future redemption obligation. We engage idetactuaries to assist in determining the faiugadf the future award redemption obliga
using statistical formulas that project future poedemptions based on factors that include histbexperience, an estimate of
"breakage" (points that will never be redeemed)stimate of the points that will eventually begeghed and the cost of reimbursing hotels
and other third parties in respect to other redenpipportunities available to members. Revenwedsgnized by participating hotels and
resorts only when points that have been redeenrdubtel stay certificates are used by membersair tresignees at the respective properties.
Additionally, when members of the Hilton HHonorgadty program redeem award certificates at our aharad leased hotels, we recognize
room rental revenue.

Fair Value Measurements - Valuation Hierarchy

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alifglin an orderly transaction between
market participants on the measurement date (apese). We use the three-level valuation hiergrdr classification of fair value
measurements. The valuation hierarchy is based thgommansparency of inputs to the valuation o&sset or liability as of the measurement
date. Inputs refer broadly to the assumptionsrtiaket participants would use in pricing an assditbility. Inputs may be observable or
unobservable. Observable inputs are inputs thegtatehe assumptions market participants wouldimggicing the asset or liability developed
based on market data obtained from independentesudnobservable inputs are inputs that reflecoaun assumptions about the assumpt
market participants would use in pricing the assdiability developed based on the best informatiwailable in the circumstances. The three-
tier hierarchy of inputs is summarized below:

* Level 1 -Valuation is based upon quoted prices (unadjustedylentical assets or liabilities in active matsk

* Level 2 -Valuation is based upon quoted prices for simitsets and liabilities in active markets, or otimguis that are observable
the asset or liability, either directly or indirgtfor substantially the full term of the instrunte

* Level 3 -Valuation is based upon other unobservable infnatisare significant to the fair value measuren

The classification of assets and liabilities witttie valuation hierarchy is based upon the lovestllof input that is significant to the fair
value measurement in its entirety.
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Derivative Instruments

We use derivative instruments as part of our o/stedtegy to manage our exposure to market riske@ated with fluctuations in interest
rates and foreign currency exchange rates. Weadguhonitor the financial stability and credit sthng of the counterparties to our derivative
instruments. Under the terms of our loan agreemer@sare required to maintain derivative finana@igtruments to manage interest rates. We
do not enter into derivative financial instrumefastrading or speculative purposes.

We record all derivatives at fair value. On theedhie derivative contract is entered, we desigtitelerivative as one of the following: a
hedge of a forecasted transaction or the varighifitash flows to be paid (cash flow hedge), ageenf the fair value of a recognized asset or
liability (fair value hedge), a hedge of our foneigurrency exposure (net investment hedge) or designated hedge instrument. Changes in
the fair value of a derivative that is qualifieésijnated and highly effective as a cash flow hextgest investment hedge are recorded in othe
comprehensive income (loss) in the consolidate@stants of comprehensive income (loss) until threyreclassified into earnings in the same
period or periods during which the hedged traneadiiffects earnings. Changes in the fair value dgravative that is qualified, designated and
highly effective as a fair value hedge, along vtfite gain or loss on the hedged asset or liabHigy ts attributable to the hedged risk, are
recorded in current period earnings. Changes iffidin&alue of undesignated derivative instrumetd the ineffective portion of designated
derivative instruments are reported in currentquedarnings. Cash flows from designated derivdinancial instruments are classified within
the same category as the item being hedged inotieotidated statements of cash flows. Cash floas fundesignated derivative financial
instruments are included as an investing activitthe consolidated statements of cash flows.

If we determine that we qualify for and will deséga a derivative as a hedging instrument, at tegdation date we formally document
relationships between hedging activities, includimg risk management objective and strategy foettalling various hedge transactions. This
process includes matching all derivatives thad@sgnated as cash flow hedges to specific foreddsinsactions, linking all derivatives
designated as fair value hedges to specific aaseltsiabilities in our consolidated balance shestsl determining the foreign currency
exposure of net investment of the foreign operafiwra net investment hedge.

On a quatrterly basis, we assess the effectiverferg designated hedges in offsetting the varipbili the cash flows or fair values of the
hedged assets or obligations via use of the Hypiotiderivative Method. This method compares thmalative change in fair value of each
hedging instrument to the cumulative change invialue of a hypothetical hedging instrument, whiels terms that identically match the
critical terms of the respective hedged transastidihus, the hypothetical hedging instrument isyneed to perfectly offset the hedged cash
flows. Ineffectiveness results when the cumulatirange in the fair value of the hedging instrumexteeds the cumulative change in the fair
value of the hypothetical hedging instrument. Weedntinue hedge accounting prospectively, whemlénizative is not highly effective as a
hedge, the underlying hedged transaction is nodopgpbable, or the hedging instrument expiresold, terminated or exercised.

Currency Translation

The United States Dollar (“USD”) is our reportingreency and is the functional currency of our cdideted and unconsolidated entities
operating in the U.S. The functional currency far oonsolidated and unconsolidated entities opegaiutside of the U.S. is the currency of
primary economic environment in which the respectntity operates. Assets and liabilities measimdoreign currencies are translated into
USD at the prevailing exchange rates in effectfahefinancial statement date and the relatedsgaid losses, net of applicable deferred
income taxes, are reflected in equity. Income aqeese accounts are translated at the averagergehate for the period. Gains and losses
from foreign exchange rate changes related todotapany receivables and payables denominatedurrancy other than an entig/functiona
currency that are not of a long-term investmentireaéire reported as a component of gain (losspiigh currency transactions in our
consolidated statements of operations.

Self-Insurance

We are self-insured for various levels of genasddility, auto liability, workers’ compensation aethployee health insurance coverage at
our owned properties. Additionally, the majorityesfiployees at managed hotels, of which we arerttdoyer, participate in our workers’
compensation and employee health insurance covehdgme a number of our managed hotels participataur general liability, auto liability,
excess liability and property insurance programs.plfrchase insurance coverage for claim amounteticaed our seifisured retentions. O
insurance reserves are accrued based on estinfiates o
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the ultimate cost of claims that occurred during ¢bvered period, which includes claims incurretinmi reported. These estimates are
prepared with the assistance of outside actuanésansultants. The ultimate cost of claims fopaeced period may differ from our original
estimates. Our provision for insured events forythars ended December 31, 2013 , 2012 and 201 $3Bamsiillion, $27 million and $33
million, respectively. Our insured claims and athusnts paid for the years ended December 31, 22Q32 and 2011 were $36 million, $37
million and $33 million, respectively.

Share-based Compensation

We recognize the cost of services received in seshased payment transaction with an employeeraiss are received and recognize
either a corresponding increase in equity or dlitghdepending on whether the instruments grars&tisfy the equity or liability classification
criteria.

The measurement objective for these equity awartieei estimated fair value at the grant date oéthéty instruments that we are
obligated to issue when employees have renderecthgsite service and satisfied any other conalitioecessary to earn the right to benefit
from the instruments. The compensation cost faaaard classified as an equity instrument is reczaghratably over the requisite service
period, including an estimate of forfeitures. Thquisite service period is the period during whachemployee is required to provide service ir
exchange for an award.

Liability awards under a share-based payment aeraegt are measured based on the awdad’ value, and the fair value is remeasure
each reporting date until the date of settlemeamg@ensation cost for each period until settlemebiised on the change (or a portion of the
change, depending on the percentage of the reggmitice that has been rendered at the repordite h the fair value of the instrument for
each reporting period, including an estimate offitures.

Compensation cost for awards with performance ¢immdi is recognized over the requisite servicequkffiit is probable that the
performance condition will be satisfied. If suchfpemance conditions are not considered probabii¢ ey occur, no compensation expense
for these awards is recognized.

Income Taxes

We account for income taxes using the asset ahilitfjamethod. The objectives of accounting foranee taxes are to recognize the
amount of taxes payable or refundable for the aiyear, to recognize the deferred tax assetsiahitities that relate to tax consequences in
future years, which result from differences betwtenrespective tax basis of assets and liabil#restheir financial reporting amounts, and
loss and tax credit carry forwards. Deferred tessetsand liabilities are measured using enacterhtas in effect for the year in which the
respective temporary differences or operating tvgax credit carry forwards are expected to bevered or settled. The realization of defei
tax assets and tax loss and tax credit carry fatsvar contingent upon the generation of futureliexancome and other restrictions that may
exist under the tax laws of the jurisdiction in wlina deferred tax asset exists. Valuation allowsiage provided to reduce such deferred tax
assets to amounts more likely than not to be utgigaealized.

We use a prescribed recognition threshold and meamnt attribute for the financial statement redtgmand measurement of a tax
position taken in a tax return. For all income pasitions, we first determine whether it is "moiteely-than-not" that a tax position will be
sustained upon examination, including resolutioaryf related appeals or litigation processes, bandte technical merits of the position. If it
is determined that a position meets the more-litlen-not recognition threshold, the benefit rec¢og in the financial statements is measure
as the largest amount of benefit that is greatan 80 percent likely of being realized upon setdam

Recently Issued Accounting Pronouncemel

In July 2013, the Financial Accounting Standardamfq"FASB") issued Accounting Standards UpdateS{UA) No. 2013-11 ("ASU 2013-
11"), Income Taxes (Topic 74@resentation of an Unrecognized Tax Benefit WhiletaOperating Loss Carryforward, a Similar Tax Lot
a Tax Credit Carryforward ExistsThis ASU provides guidance on the financial stest presentation of an unrecognized tax beneféind
net operating loss carryforward, a similar tax loss tax credit carryforward exists in the apgiegjurisdiction to settle any additional income
taxes that would result from disallowance of thegasition. The provisions of ASU 2013-11 are ffex; prospectively, for reporting periods
beginning after December 15, 2013. The adoptioASi) 2013-11 is not expected to materially affeat cansolidated financial statements.

In March 2013, the FASB issued ASU No. 2013-05 ([UAZ)13-05"),Foreign Currency Matters (Topic 830): Parent's Agoting for the
Cumulative Translation Adjustment upon Derecognitsd Certain Subsidiaries or Groups of Assets withiForeign Entity or of an Investment
in a Foreign Entity. The ASU clarifies when a cumulative translatiojuatment should be
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released to net income when a parent either sgeldsteor all of its investment in a foreign entitiyno longer holds a controlling financial
interest in a subsidiary or group of assets thatrisnprofit activity or a business (other thamle ®f in substance real estate) within a foreign
entity. The provisions of ASU 2013-05 are effectisereporting periods beginning after December2(8,3. The adoption of ASU 2013-05 is
not expected to materially affect our consoliddtedncial statements.

In February 2013, the FASB issued ASU No. 2013*8&( 2013-02"),Comprehensive Income (Topic 220): Reporting of Artsou
Reclassified Out of Accumulated Other Comprehensiv@me. This ASU amends existing guidance by requiringnpanies to report the effe
of significant reclassifications out of accumulatetder comprehensive income on the respectivetémes in net income if the amount being
reclassified is required to be reclassified ireit$irety to net income in the same reporting peritmt amounts which are not required to be
reclassified in their entirety to net income in #ane reporting period, companies are requiredossaeference other disclosures that provide
information about those amounts. The provision&®f 2013-02 were effective, prospectively, for reppg periods beginning after December
15, 2012. The adoption of this ASU resulted in &ddal disclosures within Note 23 : " Accumulatethé Comprehensive Loss ."

In July 2012, the FASB issued ASU No. 2012-02 ("A3012-02"),Intangibles - Goodwill and Other (Topic 350): Testindefinite-Lived
Intangible Assets for Impairme. This ASU permits an entity to first assess qgatilie factors to determine whether it is more ykian not
that the fair value of an indefinite-lived intantlasset is less than its carrying amount as & f@sdetermining whether it is necessary to
perform the quantitative impairment test. This AB&k effective for annual and interim indefinitedd/intangible asset impairment tests
performed for fiscal years beginning after Septenilde 2012. The adoption of ASU 2012-02 did notéhavmaterial effect on our consolidated
financial statements.

Note 3 : Acquisitions

In conjunction with business combinations, we rddbe assets acquired, liabilities assumed andamtralling interests at fair value as of
the acquisition date, including any contingent ad&sation. Furthermore, acquisition-related costsh as due diligence, legal and accounting
fees, are expensed in the period incurred andaireapitalized or applied in determining the featue of the acquired assets.

Hilton Bradford

In October 2013, we purchased the land and buildgspciated with the Hilton Bradford, which we poessly leased under a capital lease,
for a cash payment of British Pound Sterling ("GB®illion, or approximately $15 million. As a rdsof the acquisition, we released our
capital lease obligation of $17 million and recagd a gain of $2 million that was included in otbam, net in our consolidated statement of
operations for the year ended December 31, 2013 .

Land Parcel Acquisitior
In April 2013, we acquired a parcel of land for $88lion, which we previously leased under a loegat ground lease.
Odawara Hilton Co., LTD

In December 2012, we purchased the remaining 53&ept ownership interest in Odawara Hilton Co.DLTOHC"), which leased the
Hilton Odawara that we managed, for a cash paywfeldpanese Yen ("JPY") 155 million, or approxirhag&l million . Prior to the
acquisition, we had a 46.5 percent ownership isteareOHC, with the remaining interest held by ngteckholders each of whom had no more
than a 10 percent ownership interest. We were dersil to be the primary beneficiary of this VIE aasl such, OHC was consolidated in our
consolidated financial statements. Upon completittihe acquisition of the remaining interests, weolly own OHC. The equity transaction
resulted in a decrease of approximately $4 miltomadditional paid-in capital.

In conjunction with this acquisition and predicatgzbn the fact that it would occur, in December2@HC executed a binding purchase
agreement with the owner of the Hilton Odawaraurchase the building and the surrounding land. H@mnehe closing of the sale, which will
include the exchange of cash and the acquisitigheofitle by Hilton, will not occur until Decemb2015. As a result of this purchase
agreement and other factors, the Hilton Odawargeleahich was previously accounted for as an ojperétase, was recorded as a capital |
asset and obligation of $15 million as of Decengfer2012.
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Oakbrook Suites and Garden Inn, LLC

In August 2011, we purchased the remaining 50 p¢i@enership interest in Oakbrook Suites and GatdenLLC ("Oakbrook LLC"),
which owned the Hilton Suites Oakbrook and thed#ilGarden Inn Oakbrook Terrace, for a cash paywfedi2 million. Prior to the
acquisition, we had a 50 percent ownership intére®akbrook LLC, which was accounted for using ¢la@ity method. Upon completion of
the acquisition of the remaining interests, we Wwholned Oakbrook LLC, and it was consolidated um consolidated financial statements.
The fair value of the net assets acquired was $ffibm Our cash paid for the acquisition, alongiwihe carrying value of our investment in
Oakbrook LLC, was allocated to the net assets aeduvhich consisted primarily of land, buildingedgfurniture and equipment.

Note 4 : Disposals
Conrad Istanbul

In December 2013, we completed the sale of oure26gmt equity interest in a joint venture entitgttbwns the Conrad Istanbul for $17
million. As a result of the sale, we reclassifiedugrency translation adjustment of $14 million,iethwas previously included in accumulated
other comprehensive loss, to earnings and incltitiedn our calculation of the loss on sale of equity interest. In total, we recognized a pre-
tax loss on the sale of $1 million that was incllidke other gain, net in our consolidated statenoéwperations for the year endBécember 3:
2013.

India Joint Venture

In December 2011, we completed the sale of oure26gmt interest in a hotel development joint vemtocated in India for GBP 15
million, or approximately $23 million. As a result the sale, we reclassified the currency trarmtesidjustment of $8 million, which was
previously recognized in accumulated other comprsive loss, to earnings within our consolidatetesteent of operations for the year ended
December 31, 2011. Further, we recognized a refaedax loss on the sale of $10 million that wadiuded in other gain, net in our
consolidated statement of operations for the yrded December 31, 2011.
Beverly Hills Office Building

In January 2011, we completed the sale of our fomogorate headquarters office building in Beveétlifs, California for approximately
$65 million and recognized a pre-tax gain of $16iam that was included in other gain, net in oonsolidated statement of operations for the
year ended December 31, 20
Note 5 : Inventories

Inventories were as follows:

December 31,

2013 2012
(in millions)
Timeshare $ 371 $ 38¢
Hotel 25 2€
$ 3% $ 41F
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Note 6 : Property and Equipment

Property and equipment were as follows:

December 31,

2013 2012
(in millions)

Land $ 4,09¢ $ 4,09(
Buildings and leasehold improvements 5,511 5,45(
Furniture and equipment 1,172 1,111
Construction-in-progress 67 88
10,84¢ 10,73¢

Accumulated depreciation and amortization (1,790 (1,542
$ 9,05¢ $ 9,197

Depreciation and amortization expense on propertyemuipment, including amortization of assets mded under capital leases, was $31¢
million, $290 million and $323 million during theegirs ended December 31, 2013, 2012 and 2011ectesgy.

As of December 31, 2013 and 202roperty and equipment included approximatelydbd@ilion and $157 million, respectively, of cap
lease assets primarily consisting of buildings kadehold improvements, net of $59 million and 8ifllion, respectively, of accumulated
depreciation and amortization.

No impairment losses were recognized on propertyemuipment for the year ended December 31, 2018 fdllowing table details the
impairment losses recognized on our assets inclidprbperty and equipment, by property type, fa years ended December 31, 2012 and
2011:

Year Ended December 31,

2012 2011
(in millions)
Owned and leased hotels $ 42 3 17
Timeshare properties — 3
Corporate office facilities 11 —
$ 53 § 2C

Note 7 : Financing Receivables

Financing receivables were as follows:

December 31, 2013

Securitized Unsecuritized
Timeshare Timeshare Other Total
(in millions)

Financing receivables $ 20 % 654 $ 49 $ 90¢
Less: allowance (12) (67) Q) (79)
194 587 48 82¢
Current portion of financing receivables 29 10€ — 13t
Less: allowance (2 (12 — ()]
27 94 — 121
Total financing receivables $ 221 § 681 $ 48 $ 95C
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December 31, 2012

Unsecuritized

Timeshare Other Total
(in millions)
Financing receivables $ 85z §$ 44 $ 897
Less: allowance (82) (1) (82
Iy 43 81t
Current portion of financing receivables 131 — 131
Less: allowance (12 — (12
11¢ — 11¢
Total financing receivables $ 891 § 43 $ 934

Timeshare Financing Receivables

In August 2013, we completed a securitization giragimately $255 million of gross timeshare finargcreceivables and issued $250
million in aggregate principal amount of 2.28 pertceotes with maturities of January 2026 ("Seczeidi Timeshare Debt"). The securitization
transaction did not qualify as a sale for accounginrposes and, accordingly, no gain or loss wesgrzed and the proceeds were present
debt. See Note 13 : " Debt " for additional details

In May 2013, we entered into a revolving non-reseuimeshare financing receivables credit fac{llfimeshare Facility") that is secured
by certain of our timeshare financing receivabfesof December 31, 2013, we had $492 million afsgrtimeshare financing receivables
secured under our Timeshare Facility. See Note"I3ebt " for additional details.

As of December 31, 2013, we had 53,123 timeshatesroutstanding, including those which are caldt®r our Securitized Timeshare
Debt, with interest rates ranging from zero pert¢er0.50 percent, an average interest rate of7Jdefcent, a weighted average remaining 1
of 7.5 years and maturities through 2025. As ofddelger 31, 2013 and 2012 , we had ceased accruarg$hon timeshare notes with
aggregate principal balances of $32 million and §@0on , respectively.

The changes in our allowance for uncollectible share financing receivables were as follows:

(in millions)
Balance as of December 31, 2010 $ 101
Write-offs (36)
Provision for uncollectibles on sales 32
Balance as of December 31, 2011 97
Write-offs (33
Provision for uncollectibles on sales 29
Balance as of December 31, 2012 93
Write-offs (25)
Provision for uncollectibles on sales 24
Balance as of December 31, 2013 $ 92
Our timeshare financing receivables as of DecerBbeP013 mature as follows:
Securitized Unsecuritized
Timeshare Timeshare

Year (in millions)

2014 $ 29 $ 10€
2015 29 87
2016 30 9C
2017 30 92
2018 30 89

Thereafter 86 29¢




234 76C
Less: allowance (13) (79)

$ 221 $ 681
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The following table details an aged analysis of gnaiss timeshare financing receivables balance:

December 31,

2013 2012
(in millions)
Current $ 948 $ 94(
30 - 89 days past due 14 14
90 - 119 days past due 4 4
120 days and greater past due 28 26
$ 994 $ 984

Note 8 : Investments in Affiliates

Investments in affiliates were as follows:

December 31,

2013 2012
(in millions)
Equity investments $ 24t % 27¢
Other investments 15 15
$ 26C $ 291

We maintain investments in affiliates accounteduieder the equity method, which are primarily irtagants in entities that owned or
leased 30 and 32 hotels as of December 31, 2012@#, respectively.

Our investments in affiliates accounted for undierequity method totaled $245 million and $276 ionill representing approximately one
percent of total assets as of December 31, 2012@h2 . We are a partner in joint ventures withcBeHotels, LLC and affiliates that own 13
hotels in which our ownership interest ranges fidhpercent to 50 percent, as well as a manageroantany in which we have a 50 percent
interest. The total carrying amount of our investitsavith Felcor Hotels, LLC and affiliates was $88lion and $104 million as of
December 31, 2013 and 2012 , respectively. Duhiegyear ended December 31, 2013, we sold a jomuke investment with Felcor with a
carrying value of $3 million. We are also partniersther significant joint ventures with the follawg ownership interests and carrying
amounts: a 25 percent ownership interest in AshiftiidC Partners I, LP, which owns two hotels and laacarrying amount of $20 million a
$37 million as of December 31, 2013 and 2012 ,aetyely; and a 40 percent interest in Domhotel GirBerlin, which owns one hotel and
had a carrying amount of $38 million and $35 miilas of December 31, 2013 and 2012 , respectiiyalso have investments in 14 other
joint ventures in which our ownership interest r&ffom 10 percent to 50 perce

The equity investments had total debt of approxaiyeb1.1 billion as of December 31, 2013 and 20%@bstantially all of the debt is
secured solely by the affiliates' assets or isgut@ed by other partners without recourse to uswéfe the creditor on $17 million and $20
million of total debt from unconsolidated affiliast@s of December 31, 2013 and 2012 , respectmélich was included in financing
receivables, net in our consolidated balance sheets

We identified certain indicators of impairment i812 and 2011 relative to the carrying value ofaiardf our investments and, as a result,
determined that we had impairments on these imarsrduring the years ended December 31, 2012GiH.2Ve recorded $19 million and
$141 million of impairment losses on certain equitgthod investments during the years ended DeceB8ih@012 and 2011 , respectively,
which were included in equity in earnings (losfesin unconsolidated affiliates in our consolidastgtements of operations. Additionally in
2012, we recorded a $1 million impairment loss oa of our other investments, which was includennpairment losses in our consolidated
statement of operations for the year ended DeceBhe2012 .

In connection with the Merger, we recorded our gguiethod investments at their estimated fair valugch resulted in an increase to our
historical basis in those entities, primarily agsult of an increase in the fair value of the esthte assets of the investee entities. The basis
difference is being amortized as a component oftgduearnings (losses) from unconsolidated &ffds over a period of approximately 40
years and is also adjusted for impairment losskes.uhamortized basis was $119 million and $120aonillas olDecember 31, 2013 and 2012 ,
respectively. We estimate our future amortizatinpemse to be approximately $3 million per yeartf@ remaining amortization period.
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Note 9 : Consolidated Variable Interest Entities

As of December 31, 2013, 2012 and 2011 , we cateted four, three and four VIES, respectively. iDgrthe years ended December 31,
2013, 2012 and 2011 , we did not provide any faiedror other support to any VIEs that we were pretviously contractually required to
provide, nor do we intend to provide such suppothe future.

Two of our VIEs lease hotels from unconsolidatddiafes in Japan. We hold a significant ownershigrest in these VIEs and have the
power to direct the activities that most signifitgmffect their economic performance. Our consaiédl balance sheets included the assets an
liabilities of these entities, which primarily conged $42 million and $29 million of cash and casfuivalents, $26 million and $66 million of
property and equipment, net and $284 million an@BHillion of non-recourse debt as of December2BIL3 and 2012 , respectively. The
assets of these entities are only available ttegbie obligations of these entities. Interest esgerelated to the non-recourse debt of these twe
consolidated VIEs was $28 million during the yeatded December 31, 2013 and $33 million during #ery ended December 31, 2012 and
2011 , and was included in interest expense irconsolidated statements of operations.

In February 2013, Osaka Hilton Co., Ltd., one of censolidated VIES in Japan, signed a Memorandionderstanding to restructure
terms of their capital lease. The terms of theruestiring call for a reduction in future rent experunder the lease, as well as a commitment t
fund capital improvements to the hotel. As of DebenB1, 2013, we no longer have a commitment td fhese capital improvements. The
effect of the capital lease restructuring was recgef during the year ended December 31, 2013ultieg in a reduction in property and
equipment, net of $44 million and a reduction imsmecourse debt of $48 million.

In 2012, we acquired the remaining ownership irgieire OHC, which was previously one of our consatiédi VIES located in Japan. See
Note 3: " Acquisitions " for further discussion of thishsaction.

In 2011, two of our consolidated VIEs located ipalarestructured their lease agreements which aemeunted for as capital leases. We
recognized a gain associated with one of the lezsteucturings of $13 million during the year en@stember 31, 2011, resulting from the
difference between the fair value of the new lgasms and the carrying value of the former leasgs §ain was recognized in other gain, net,
in our consolidated statement of operations foryter ended December 31, 2011. Additionally, $7iomilof the gain was recognized as being
attributable to noncontrolling interests basedh@irtownership interest in the VIE, and was incllidenet income attributable to
noncontrolling interests in our consolidated staetrof operations for the year ended December @111 .2

In August 2013, we formed a VIE to issue our Seiad Timeshare Debt. We are the primary benefjaidithis VIE as we have the
power to direct the activities that most signifitaraffect the VIE's economic performance, the ghtion to absorb losses and the right to
receive benefits that are significant to the VIEB. @& December 31, 2013, our consolidated balaheetsncluded the assets and liabilities of
this entity, which primarily comprised $8 milliorf mestricted cash and cash equivalents, $221 mibhosecuritized financing receivables, net
and $222 million of non-recourse debt. Our constéd statement of operations included interestmecof $17 million, included in timeshare
revenue, and interest expense of $3 million, inetlish interest expense, for the year ended DeceBilhe&013 , related to this VIE. See Note
7 : " Financing Receivables " and Note 13 : " Detatr additional details of the timeshare secuaitian transaction.

We have an additional VIE that owns one hotel tat immaterial to our consolidated financial stagts.
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Note 10 : Goodwill

As part of the purchase accounting for the Mergerrecorded $10.5 billion of goodwill representthg excess purchase price over the
value of the other identified assets and liabsitiburing the year ended December 31, 2008, wegreped approximately $4.3 billion of
impairment charges relating to our goodwill, inchglimpairment losses of $795 million on our goddlassigned to our timeshare reporting
unit, which had no remaining goodwill assignedhattreporting unit as of December 31, 2013, 20122011 . In the fourth quarter of each
year, we performed our annual assessment for imeaiir and concluded that there was no impairmeatiofoodwill for theyears ended
December 31, 2013, 2012 and 2011 . Changes tgamgwill during the years ended December 31, 2IR.2 and 2011 were due to foreign
currency translations. Our goodwill balances, Iporéng unit, were as follows:

Management and

Ownership Franchise Total
(in millions)
Goodwill $ 4,55 $ 5147 $ 9,70z
Accumulated impairment losses (3,529 — (3,527
Balance as of December 31, 2011 1,02¢ 5,147 6,17¢
Foreign currency translation 4 18 22
Goodwill 4,55¢ 5,16¢ 9,72¢
Accumulated impairment losses (3,527) — (3,527)
Balance as of December 31, 2012 1,03z 5,16¢ 6,19
Foreign currency translation 4 19 23
Goodwill 4,56: 5,18¢ 9,741
Accumulated impairment losses (3,529 — (3,527)
Balance as of December 31, 2013 $ 1,03¢ $ 518/ $ 6,22(

Note 11 : Other Intangible Assets

Other intangible assets were as follows:

December 31, 2013

Gross Carrying Accumulated Net Carrying
Amount Amortization Amount
(in millions)
Amortizing Intangible Assets:
Management and franchise agreements $ 257 % 1,120 $ 1,452
Leases 43€ (132 304
Other” 7217 (280) 447
$ 3,73¢ % (1,539 $ 2,20t
Non-amortizing Intangible Assets:
Brands $ 501 % — 3 5,01:

93




December 31, 2012

Gross Carrying Accumulated Net Carrying
Amount Amortization Amount
(in millions)
Amortizing Intangible Assets:
Management and franchise agreements $ 254 % 942 $ 1,60(
Leases 40¢ (207) 301
Other” 64¢€ (20%) 443
$ 3,59 $ (1,252 $ 2,34«
Non-amortizing Intangible Assets:
Brands $ 5,02¢ $ — 3 5,02¢

®Includes capitalized software with a net balanc&218 million and $191 million as of December 3012 and 2012 respectively, and the Hilton HHonors intangibligme

net balance of $215 million and $236 million adDafcember 31, 2013 and 201&spectively. We recorded amortization expenseapitalized software of $52 million, §
million and $15 million for the years ended Decemb®, 2013 , 2012 and 201 tespectively, and amortization expense on theofliHHonors intangible of $22 million 1
the years ended December 31, 2013, 2012 and 2011 .

Our amortizing intangible assets related to manag¢mnd franchise agreements, leases, proprietampologies, capitalized software and
Hilton HHonors have finite lives and, accordinglye recorded amortization expense of $285 milli@g®million and $241 million for the
years endeDecember 31, 2013, 2012 and 2011 , respectivéign@es to our brands intangible asset during thesyended December 31,
2013 and 2012 were due to foreign currency traiosist

During the years ended December 31, 2013, 2012@bd , we recorded no impairment relating to dhepintangible assets.

We estimate our future amortization expense foramoortizing intangible assets to be as follows:

Year (in millions)
2014 $ 31t
2015 307
2016 28t
2017 23¢
2018 22¢
Thereafter 82¢
$ 2,20t

Note 12 : Accounts Payable, Accrued Expenses andh@r

Accounts payable, accrued expenses and other wdodi@vs:

December 31,

2013 2012
(in millions)

Accrued employee compensation and benefits $ 547 $ 53C
Accounts payable 31¢ 28¢€
Liability for guest loyalty program, current 36€ 321
Deposit liabilities 19t 16¢
Deferred revenues, current 48 61
Self-insurance reserves, current 52 47
Other accrued expenses 552 50¢

$ 2,07¢ $ 1,92:

Deferred revenues and deposit liabilities are eella our timeshare business and hotel operat@th&r accrued expenses consist of taxe:
rent, interest and other accrued balances.
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Note 13 : Debt
Long-term Debt

Long-term debt balances, including obligationsdapital leases, and associated interest ratesasdi@lows:

December 31,

2013 2012
(in millions)

Senior secured term loan facility with a rate af536, due 2020 $ 6,00 $ =
Senior notes with a rate of 5.625%, due 2021 1,50(C —
Commercial mortgage-backed securities loan withva@rage rate of 4.05%, due 20718 3,50( —
Mortgage loan with a rate of 2.32%, due 2018 52t —
Senior mortgage loans with a rate of 2.51%, du&201 — 7,271
Secured mezzanine loans with an average rate 2%}.due 2015 — 7,691
Secured mezzanine loans with a rate of 4.71%, G162 — 24C
Mortgage notes with an average rate of 6.13%, @€ 20 2016 13z 134
Other unsecured notes with a rate of 7.50%, du& 201 53 14¢
Capital lease obligations with an average rate@8%, due 2015 to 2093 73 83
Contingently convertible notes with a rate of 3.38ke 2023 — 1
11,78« 15,57¢

Less: current maturities of long-term debt 4 (392
Less: unamortized discount on senior secured team facility (29 —
$ 11,75 $ 15,18

@ The initial maturity date of the $875 million vabnia+rate component of this borrowing is November 1,20/e have assumed all extensions, which are satedyr optior
were exercised.

@ The rates are as of December 31, 20diice the senior mortgage and secured mezzavane lvere paid in full on October 25, 2(

®  The balance as of December 31, 20irzluded $96 million of our 8 percent unsecuretes due 2031 that were paid in full on November22a.3

@ The balance was less than $1 million as of Decei®be?013

Debt Refinancing
In October 2013, we entered into the following bwring arrangements:

» asenior secured credit facility (the "Senioc@®ed Credit Facility") consisting of a $1.0 bilii@enior secured revolving credit facility
(the "Revolving Credit Facility") and a $7.6 biltlicenior secured term loan facility (the "Term Lslan

*  $L.5 billion of 5.625% senior notes due in 2021 (Benior Notes™

* a$3.5 hillion commercial mortgagdmacked securities loan secured by 23 of our U.Sieoweal estate assets (the "CMBS Loan")

* a $525 million mortgage loan secured by our Waldatbria New York property (the "Waldorf Astoria &n").

On October 25, 2013, we used the cash proceedstfr@tnansactions above and available cash to riegayl all $13.4 billion in
borrowings outstanding, including accrued interestler our senior mortgage loans and secured mieezkrans (together, the "Secured
Debt").

In addition, on October 25, 2013, we issued a paticredemption to holders of all of the outstagdh96 million aggregate principal
amount of our unsecured notes due 2031. These legrdsredeemed in full on November 25, 2013 atdlamgption price equal to 100 percent
of the principal amount and accrued and unpaideésteon the principal amount, to, but not includimvember 25, 2013. We refer to the

transactions discussed above as the "Debt Refinguici
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Upon completion of the Debt Refinancing, we recagdia $229 million gain on extinguishment of debdur consolidated statement of
operations as follows:

(in millions)
Release of interest accrued under the interestadeth $ 201
Release of unamortized yield adjustments relateutito debt modifications 43
Release of unamortized debt issuance costs (15)
$ 22¢

We also incurred $189 million of debt issuance £@stross the respective arrangements, which wiirhertized over the terms of e
underlying debt agreement. As of December 31, 2ah2 net balance of these debt issuance costaditlin our consolidated balance s
was $168 million.

Senior Secured Credit Facility

On October 25, 2013, we entered into our Seniou®ecCredit Facility. Our Revolving Credit Facilitwhich matures on October 25,
2018, has a capacity of $1.0 billion and allowsuprto $150 million to be drawn in the form of &gt of credit. As of December 31, 2013, we
had $43 million of letters of credit outstandinglé®57 million of available borrowings under thevBleing Credit Facility. We are currently
required to pay a commitment fee of 0.50 percenapaum under the Revolving Credit Facility in respof the unused commitments
thereunder. The commitment fee can be reduced agloievement of certain leverage ratios.

The Term Loans, which mature on October 25, 2020ewssued with an original issue discount of (@&fent and required quarterly
principal payments equal to 0.25 percent of thgiwail principal amount. The Term Loans bear intea¢sariable rates, at our option, which is
payable monthly or quarterly depending upon théabée rate that is chosen.

The obligations of the Senior Secured Credit Rgcilre unconditionally and irrevocably guarantegdib and all of our direct or indirect
wholly owned material domestic subsidiaries, exitigdur subsidiaries that are prohibited from pdavj guarantees as a result of the
agreements governing our Timeshare Facility analiorSecuritized Timeshare Debt and our subsidighiassecure our CMBS Loan and our
Waldorf Astoria Loan. Additionally, none of our &ign subsidiaries or our non-wholly owned domestibsidiaries guarantee the Senior
Secured Credit Facility.

In December 2013, we used the net proceeds of appately $1,243 million received by us from our IR@d available cash to repay
approximately $1,250 million of the Term Loans. Admhally, we have made voluntary prepayments &®gillion on our Term Loans since
the date of the Debt Refinancing. As a result efibluntary prepayments, the quarterly principainpants are no longer required for the
remainder of the term of the loan. Additionallythvihese repayments on the Term Loans, we paid @ortranche and released the debt
issuance costs and unamortized original issue diig@located to that tranche totaling $23 milliomhich was included in interest expense in
our consolidated statement of operations for ttee gaded December 31, 2013.

Senior Notes

On October 4, 2013, we issued $1.5 billion aggregaincipal of 5.625% Senior Notes due 2021. Irsteoa the Senior Notes is payable
semi-annually in cash in arrears on April 15 andoBer 15 of each year, beginning on April 15, 20ll4e Senior Notes are guaranteed on a
senior unsecured basis by us and certain of oullywbaned subsidiaries.

CMBS Loan

On October 25, 2013, we entered into the $3.500IlCMBS Loan, which is secured by 23 of our U.Sned hotels. The CMBS loan has a
fixed-rate component in the amount of $2.625 hilliearing interest at 4.47 percent with a termvef years and a $875 million variable-rate
component based on one-month LIBOR plus 265 basiggpthat has an initial term of two years withelh one-year extensions solely at our
option, for which the rate would increase by 25idasints during the final extension period. Ingr®r both components is payable monthly.
Under this loan, we are required to deposit withlénder certain cash reserves for restricted #seef December 31, 2013, our consolidated
balance sheet included $29 million of restricteshcand cash equivalents related to the CMBS Loan.

96




Waldorf Astoria Loan

On October 25, 2013, we entered into the $525anillValdorf Astoria Loan, secured by our Waldorf@st New York property. The
Waldorf Astoria Loan matures on October 25, 2018 lagars interest at a variable-rate based on omghndBOR plus 215 basis points that is
payable monthly.

Secured Debt

The Secured Debt, which we repaid in full during Debt Refinancing, totaled $15.2 billion as of Beter 31, 2012 . Interest under the
Secured Debt was payable monthly and included Watlable and fixed components. The Secured Debtseeasred by substantially all of our
consolidated assets in which we held an ownersitgpast and contained significant restrictionshanibcurrence of any additional indebtedi
by us, including the prohibition of any additiomadlebtedness for borrowed money evidenced by batetentures, notes or other similar
instruments, except for permission to borrow uf460 million against our timeshare financing reables pursuant to the Timeshare Facility;
see further discussion below. Additionally, under terms of our Secured Debt, we were restriciat fileclaring dividends.

We were required to deposit with the lender certaish reserves that could, upon our request, libfaseamong other things, debt serv
capital expenditures and general corporate purpédsesf December 31, 2013 , we did not have casérves on deposit with the lender, as we
used the balance previously deposited to repaytapmf our Secured Debt, as permitted by the éends of December 31, 2012 , the cash
reserves on deposit with the lender totaled $14fomiand were included in restricted cash and @glivalents in our consolidated balance
sheet as a current asset because we had the &biitgess the cash within the 12 months followfrag date, subject to necessary lender
notification.

As a result of our Debt Refinancing, we repaid autstanding Secured Debt, including accrued intéhesigh the next debt service peri
on October 25, 2013, totaling $13.4 billion.

Non-recourse Debt

Non-recourse debt, including obligations for cdfd#ases, and associated interest rates werelag/$ol

December 31,

2013 2012

(in millions)
Capital lease obligations of consolidated VIEs veittate of 6.34%, due 2018 to 2026 $ PAST 373
Non-recourse debt of consolidated VIEs with an agerrate of 3.30%, due 2015 to 218 41 47
Timeshare Facility with a rate of 1.42%, due 2016 45( —
Securitized Timeshare Debt with a rate of 2.28% 20026 222 —
96¢ 42C
Less: current maturities of non-recourse debt (48) (15)
$ 92C $ 40t

@ Excludes the nonecourse debt of our VIE that issued the SecudtiEieneshare Debt, as this is presented sepai
Timeshare Facility

In May 2013, we entered into a receivables loaeagent that is secured by certain of our timesfiaaecing receivables. See Note 7 : "
Financing Receivables " for further discussion. &lnithe terms of the loan agreement we were perfriiti®orrow up to a maximum amount of
approximately $400 million based on the amounte@redit quality characteristics of the timeshar@fficing receivables securing the loan. In
August 2013, we repaid $250 million of the outstagdb400 million using proceeds from the SecurdiZémeshare Debt issuance. Further, in
October 2013, we amended the Timeshare Facilityd@ase the maximum borrowings to $450 million.

The Timeshare Facility is a naeeourse obligation and is payable solely fromtitmeshare financing receivables securing the loahaan)
deposit payments received from customers on thegpkkreceivables. The loan agreement allows foo bsrrow up to the maximum amount
until May 2015, and all amounts borrowed must lpaig by May 2016. Interest on the loan, at a vagiate, is payable monthly.

We are required to deposit payments received frostoeners on the pledged timeshare financing rebkgsanto a depository account
maintained by a third party. On a monthly basie,dkpository account will first be utilized to make
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required interest and other payments due underettedvables loan agreement. After payment of abbamts due under the receivables loan
agreement, any remaining amounts will be remittedst for use in our operations. The balance irdépository account, totaling $12 million
of December 31, 2013, was included in restriceghand cash equivalents in our consolidated balsimeet.

Securitized Timeshare Debt

In August 2013, we completed a securitization gfragimately $255 million of gross timeshare finargreceivables and issued notes
secured by such timeshare receivables with an ggtggrincipal amount of $250 million. The Secaatl Timeshare Debt is backed by a
pledge of assets, consisting primarily of a podimeshare financing receivables secured by fisttgages or deeds of trust on timeshare
interests. See Note 7 : " Financing Receivables further discussion. The Securitized TimesharbtDears interest at a fixed rate of 2.28
percent per annum and has a stated maturity obdg2026. The Securitized Timeshare Debt is a eaourse obligation and is payable solely
from the pool of timeshare financing receivablesdgled as collateral to the Securitized Timeshail# Bred related assets. The net proceeds
from the Securitized Timeshare Debt were usedpay@ portion of the Timeshare Facility.

We are required to deposit payments received frostotners on the securitized timeshare financingivables into a depository account
maintained by a third party. On a monthly basie,dkpository account will first be utilized to maleguired principal, interest and other
payments due with respect to the Securitized Timesbebt. After payment of all amounts due wittpees to the Securitized Timeshare Debt,
any remaining amounts will be remitted to us fog irsour operations. The balance in the deposdoppunt, totaling $8 million as of
December 31, 2013, was included in restricted eashcash equivalents in our consolidated balaneets

Debt Maturities

The contractual maturities of our long-term deldt ann-recourse debt as of December 31, 2013 wdmlaws:

Year (in millions)
2014 $ 52
2015 69
2016 622
2017 96
2018% 4,06¢
Thereafter 7,84¢
$ 12,75:

@ The CMBS Loan has three ogear extensions solely at our option that effetyivextend maturity to November 1, 2018. We haveiaes] all extensions for purpose:

calculating maturity dates.

Note 14 : Deferred Revenues

Deferred revenues were as follows:

December 31,

2013 2012
(in millions)
Hilton HHonors points sales $ 597 $ =
Other 77 82
$ 674 $ 82

Hilton HHonors Points Sales

In October 2013, we sold Hilton HHonors points tmérican Express Travel Related Services Compagy(lAmex"), and Citibank,
N.A. ("Citi"), for $400 million and $250 million,aspectively, in cash. Amex and Citi and their retipe designees (collectively, the -
branded card issuers") may use the points in cdiomewith Hilton HHonors co-branded credit cardsldor promotions, rewards and incentive
programs or certain other activities as they magtdish or engage in from time to time. Upon reteifthe cash, we recognized deferred
revenues of $650 million in our consolidated bataskeet, which is reduced as the co-branded cswdrs use the points for these activities.
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Other
Other deferred revenues is primarily related totoneshare business and hotel operations.
Note 15 : Other Liabilities

Other long-term liabilities were as follows:

December 31,

2013 2012
(in millions)

Program surplus $ 314  $ 263
Pension obligations 13¢ 262
Other long-term tax liabilities 344 34C
Deferred employee compensation and benefits 147 12¢
Self-insurance reserves 81 8C
Guarantee liability 51 57
Other 74 31C

$ 1,14¢  $ 1,441

Program surplus represents obligations to operatenarketing, sales and brand programs on behalfiohotel owners. Guarantee
liability is related to obligations under our oatistling performance guarantees. Our obligationseel® the self-insurance claims are expecte
to be satisfied, on average, over the next thraesye
Note 16 : Derivative Instruments and Hedging Actiies

During the years ended December 31, 2013, 2012@hd, derivatives were used to hedge the intea¢strisk associated with variable-
rate debt. Under the terms of the CMBS Loan andd@félAstoria Loan entered into in connection witle Debt Refinancing, we are required
to hedge interest rate risk using derivative insgnts. Additionally, under the terms of the Secubetit, we were required to hedge interest
rate risk using derivative instruments with an agate notional amount equal to the principal amofitite Secured Debt.

Cash Flow Hedges

Term Loans Interest Rate Swaps

In October 2013, we entered into four interest satap agreements with an aggregate notional anod#it.45 billion that expire in
October 2018. These agreements swap three-montBRIB® a fixedrate of 1.87 percent. We have elected to desighate interest rate swe
as cash flow hedges for accounting purposes.

Secured Debt Interest Rate Caps

During the year ended December 31, 2011, we heleealinterest rate caps with an aggregate notamalint of $16.2 billion, of which
eight interest rate caps with an aggregate notiamedunt of $14.6 billion were designated as effectiedging instruments, which expired in
November 2011
Non-designated Hedges

CMBS Interest Rate Caps

In October 2013, we entered into an interest rafeagreement for a notional amount of $875 milfmrthe variablerate component of tt

CMBS Loan that expires in November 2015. This agw@ caps one-month LIBOR at 6.0 percent. We dicetext to designate this interest
rate cap as a hedging instrument.
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Waldorf Astoria Interest Rate Cap

In October 2013, we entered into an interest rafeagreement for a notional amount of $525 milttat expires in November 2015. This
agreement caps one-month LIBOR at 4.0 percent. M/aat elect to designate this interest rate cap lasdging instrument.

Secured Debt Interest Rate Caps

During the year ended December 31, 2013, we halthterest rate caps with an aggregate notionauaiaf $15.2 billion, which were
executed in August 2012 and matured in NovembeB 20/ did not elect to designate any of thesentarést rate caps as effective hedging
instruments for accounting purposes.

During the year ended December 31, 2012, we halthterest rate caps with an aggregate notionauaimaf $15.9 billion, which were
executed in October 2011 and matured in Novemb&2 2¥/e did not elect to designate any of thesentemest rate caps as effective hedges
for accounting purposes.

As of December 31, 2011, we held ten interesteapes with an aggregate notional amount of $15I@bilWe did not elect to designate
any of these ten interest rate caps as effectidgdwefor accounting purposes. The caps were exkput@ctober 2011 to replace our previous
portfolio maturing in November 2011, which includeidht interest rate caps designated as effectdgihg instruments and three interest rate
caps with an aggregate notional amount of $1.@&hillwhich we did not elect to designate as effectiedges.

Fair Value of Derivative Instruments

The effects of our derivative instruments on oursmidated balance sheets were as follows:

December 31, 2013 December 31, 2012
Balance Sheet Balance Sheet
Classification Fair Value Classification Fair Value
(in millions) (in millions)

Cash Flow Hedges
Interest rate swaps Other assets $ 10 N/A $ —
Non-designated Hedges
Interest rate cags Other assets — Other assets —

@ The fair values of our interest rate caps were iten as of December 31, 2013 and 2
Earnings Effect of Derivative Instrument

The effects of our derivative instruments on oursmidated statements of operations and consotidsitgements of comprehensive
income (loss) before any effect for income taxeseves follows:

Amount of Gain (Loss) Recognized in Income

Classification of Gain (Loss) Recognized 2013 2012 2011
(in millions)
Cash Flow Hedges
Interest rate swap$ Other comprehensive income (loss) $ 1C % — ¢ —
Interest rate cags Other gain, net — — @)
Non-designated Hedges
Interest rate cags Other gain, net — (1) (1)

@ There were no amounts recognized in earnings telatdedge ineffectiveness or amounts excluded fiedge effectiveness testing during the year esmémber 3
2013.

@ Relates to hedge ineffectiveness on the eight datd Secured Debt interest rate caps that westanding during the year ended December 31, 20@laounts we|
excluded from hedge effectiveness testing.

®  An immaterial loss was recorded during the yeaedridecember 31, 20:
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Note 17 : Fair Value Measurements

The carrying amounts and estimated fair valuesuofioancial assets and liabilities, which includethted current portions, were as

follows:
December 31, 2013
Hierarchy Level
Carrying
Amount Level 1 Level 2 Level 3
(in millions)
Assets:
Cash equivalents 30¢ — 30¢ —
Restricted cash equivalents 107 — 107 —
Timeshare financing receivables 994 — — 99¢
Interest rate swaps 10 — 10 —
Liabilities:
Long-term debt™® 11,68: 57 1,56( 10,35¢
Non-recourse delft” 672 — — 67C
December 31, 2012
Hierarchy Level
Carrying
Amount Level 1 Level 2 Level 3
(in millions)
Assets:
Cash equivalents 561 — 561 —
Restricted cash equivalents 322 — 322 —
Timeshare financing receivables 984 — — 987
Liabilities:
Long-term debt® 15,49: 152 — 15,71¢

@ Excludes capital lease obligations with a carryiaue of $73 million and $83 million as of DecemBéy 2013 and 2012respectively
@ Represents the Securitized Timeshare Debt andithesFare Facilit
® Includes current maturitie

We believe the carrying amounts of our currentrfgial assets and liabilities and other financinggreables approximated fair value as of
December 31, 2013 and 2012 . Our estimates ofaih@dlues were determined using available markerimation and appropriate valuation
methods. Considerable judgment is necessary tpnetemarket data and develop the estimated faievdroper classification of fair value
measurements within the valuation hierarchy is ictemed each reporting period. The use of differeatket assumptions or estimation mett
may have a material effect on the estimated fdireramounts.

Cash equivalents and restricted cash equivalemsply comprise short-term interest-bearing mongrket funds with maturities of less
than 90 days, time deposits and commercial pajper €6timated fair values were based on availabtkehpricing information of similar
financial instruments.

The estimated fair value of our timeshare financexgivables were based on the expected futurefloass discounted at risk-adjusted
rates. The primary sensitivity in these estimaddsaised on the selection of appropriate discotes r&luctuations in these assumptions will
result in different estimates of fair value. Anriease in the discount rate would result in a deeréathe fair value.

We measure our interest rate swaps at fair valuiehnkere estimated using an income approach. Tingapy inputs into our fair value
estimate include interest rates and yield curvegtan observable market inputs of similar instntsie

The estimated fair value of our Level 1 long-terebtdwas based on prices in active debt marketse$timated fair value of our Level 2
long-term debt was based on bid prices in a noiveadebt market. The estimated fair values of cevdl 3 fixed-rate long-term debt were
estimated based on the expected future cash flmgsuhted at risk-adjusted rates. The primary $gitgiin these estimates is based on the
selection of appropriate discount rates. Fluctumtio these assumptions will
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result in different estimates of fair value. Anri@ase in the discount rate would result in a deeréathe fair value. The estimated fair value
our Level 3 fixed-rate non-recourse debt were prilndased on indicative quotes received for simgguances.

As of December 31, 2013, the carrying amounts dhaeof our Level 3 variable-rate long-term debtanon-recourse debt approximated
fair value as the interest rates under the loaeeagents approximated current market rates. As oé@ber 31, 2012, the estimated fair value
of our Level 3 variable-rate long-term debt wasdoasn estimates of market spreads when quoted maakess did not exist, on the current
rates offered to us for debt of the same maturireguoted market prices for the same or similsmés. In determining the current market rate
for the fixed rate debt, a market spread was atlnidte quoted yields on federal government treasecyrities with similar maturity dates. The
primary sensitivity in these estimates is basetherselection of appropriate market spreads. Fhlicms in these assumptions will result in
different estimates of fair value. An increasehia market spread would result in a decrease ifathgalue.

No financial or nonfinancial assets were measutddilavalue on a nonrecurring basis as of Dece8fie2013. The estimated fair values
of our financial and nonfinancial assets that wasasured at fair value on a nonrecurring basisrasut of impairment losses were as follo

Year Ended December 31,

2012 2011
Impairment Impairment
Fair Value Losses Fair Value ” Losses
(in millions)
Property and equipment, net $ 24 % 53 § 5 § 2C
Investments in affiliates 29 20 20t 141

@ Fair value measurements using significant unobséiaputs (Level 3

During the years ended December 31, 2012 and 20dberty and equipment, net with a carrying vati&77 million and $25 million
before impairment, respectively, was reduced testsmated fair value, resulting in impairment Essf $53 million and $20 million,
respectively. Using estimates of undiscounted ash ¢lows, we concluded that the carrying valuethefassets were not fully recoverable. We
estimated the fair value of the assets using digeolicash flow analyses, with estimated stabilgmavth rates ranging from 2 percent to 3
percent, a discounted cash flow term of 10 yearsjihal capitalization rates ranging from 8 perderfd percent and discount rates ranging
from 9 percent to 12 percent. The discount anditerhtapitalization rates used for the fair valfi¢he assets reflect the risk profile of the
individual markets where the assets are locatedi aag not necessarily indicative of our hotel g@itfas a whole.

During the years ended December 31, 2012 and 2@i/estments in affiliates with a carrying valiebd9 million and $346 million befol
impairment, respectively, were reduced to theingsted fair value, resulting in impairment loss€$20 million and $141 million,
respectively, related to our investments in erdtitteat own or lease hotels. We estimated the &direvof the investments using discounted casl|
flow analyses, with estimated stabilized growttesatanging from 3 percent to 7 percent, a discaucash flow term of 10 years, terminal
capitalization rates ranging from 8 percent to @&cpnt and discount rates ranging from 10 pereeBPtpercent. The discount and terminal
capitalization rates used for the fair value of mwestments reflect the risk profile of the indival markets where the assets subject to our
investment are located, and are not necessariigdtide of our investment portfolio as a whole.

Note 18 : Leases

We lease hotel properties, land, equipment andocatp office space under operating and capitakkass of December 31, 2013 and
2012 , we leased 70 hotels and 71 hotels, respégtinder operating leases and five hotels andrshwtels, respectively, under capital lease:
As of December 31, 2013 and 2012 , two of thesé@aldpases were liabilities of VIEs that we condated and were non-recourse to us. Our
leases expire at various dates from 2014 throu@é Akith varying renewal options, and the majoeikpire before 2026.

Our operating leases may require minimum rent payspeontingent rent payments based on a percenfaggenue or income or rent

payments equal to the greater of a minimum reebatingent rent. In addition, we may be requiregdg some, or all, of the capital costs for
property and equipment in the hotel during the tefrthe lease.
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The future minimum rent payments, under non-camdel@ases, due in each of the next five yearslameafter as of December 31, 2013
were as follows:

Operating Capital Non-Recourse
Leases Leases Capital Leases

Year (in millions)
2014 $ 264 $ 8 % 26
2015 251 16 26
2016 24z 6 26
2017 23C 6 26
2018 22¢ 6 26
Thereafter 2,07t 10€ 27z
Total minimum rent payments $ 3,28¢ 14¢€ 402
Less: amount representing interest (75) (147)
Present value of net minimum rent payments $ 73 % 25¢

Amortization of assets recorded under capital le&seecorded in depreciation and amortizationunamnsolidated statements of
operations and is recognized over the lease term.

Rent expense for all operating leases was as fellow

Year Ended December 31,

2013 2012 2011
(in millions)
Minimum rentals $ 271 % 28¢ $ 264
Contingent rentals 14¢ 161 17t
$ 41¢  $ 447  $ 43¢

During the year ended December 31, 2013 , we paechthe land and building associated with the HiBoadford, which we previously
leased under a capital lease. As a result of theisition, we released our capital lease obligatibil7 million as of the acquisition date. For
further discussion, see Note 3 : " Acquisitions ."

During the year ended December 31, 2012 , we amgjtite remaining ownership interest in one of aunsolidated VIEs located in Japan,
as well as restructured the lease agreement fddittan Odawara. In conjunction with the lease mesturing, we executed a binding purchase
agreement with the owner to purchase the buildimysurrounding land at the end of the extendectleasn. The Hilton Odawara lease, which
was previously accounted for as an operating le@ag recorded as a capital lease asset and obligattis15 million as of December 31, 2012
See Note 3 : " Acquisitions " for discussion regagdhe acquisition of the VIE.

Note 19 : Income Taxes

Our tax provision (benefit) includes federal, statel foreign income taxes payable. The domestid@eign components of income bef
income taxes were as follows:

Year Ended December 31,

2013 2012 2011
(in millions)
U.S. income before tax $ 502 $ 43t $ 48
Foreign income before tax 19¢€ 13¢ 14¢
Income before income taxes $ 69¢ $ 57  $ 19¢
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The components of our provision (benefit) for ineotaxes were as follows:

Year Ended December 31,

2013 2012 2011
(in millions)
Current:
Federal $ 94 % 71 % 5C
State 15 13 8
Foreign 64 57 7C
Total current 17z 141 12¢
Deferred:
Federal 16C 63 (290
State 4 2 (8)
Foreign (99 8 11
Total deferred 65 73 (187)
Total provision (benefit) for income taxes $ 23t ¢ 214 % (59

During 2013, based on our consideration of all labéé positive and negative evidence, we determihatlit was more likely than not we
would be able to realize the benefit of variousifgn deferred tax assets and state net operatisgdoAccordingly, as of December 31, 2013,
we released valuation allowances of $109 milliod $h2 million, respectively, against our deferrax assets related to our foreign deferrec
assets and state net operating losses.

During 2011, based on our consideration of all taeailable positive and negative evidence, we fetighat it was more likely than not
we would be able to realize the benefit of our WeBeral foreign tax credits. Accordingly, as ofd@mber 31, 2011, we released valuation
allowances of $182 million against our deferreddasgets related to our U.S. foreign tax credits.

Reconciliations of our tax provision at the U.&tstory rate to the provision (benefit) for incotages were as follows:

Year Ended December 31,

2013 2012 2011
(in millions)

Statutory U.S. federal income tax provision $ 244 % 201 $ 69
State income taxes, net of U.S. federal tax benefit 31 10 6
Foreign income tax expense 74 18 5C
Foreign losses not subject to U.S. tax (249 (29 (26)
Tax credits (67) (67) (58)
Change in deferred tax asset valuation allowance (121 56 (160
Change in basis difference in foreign subsidiaries 24 18 2C
Provision for uncertain tax positions (19 2 3E
Non-deductible equity based compensation 94 — —
Other, net 2 4

Provision (benefit) for income taxes $ 23§ 214§ (59)
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Deferred income taxes represent the tax effediefiifferences between the book and tax basesefsaand liabilities plus carryforward
items. The composition of net deferred tax balanee® as follows:

December 31,

2013 2012
(in millions)
Deferred income tax assets - current $ 23 % 7€
Deferred income tax assets - non-current 195 104
Deferred income tax liabilities - curreht — @
Deferred income tax liabilities - non-current (5,059 (4,949
Net deferred taxes $ (4,837) $ (4,769

@ Included in the accounts payable, accrued expersksther in our consolidated balance s

The tax effects of the temporary differences andyéarwards that give rise to our net deferred dazet (liability) were as follows:

December 31,

2013 2012
(in millions)
Deferred tax assets:

Foreign tax credits $ 20 $ 221
Net operating loss carryforwards 57E 57C
Compensation 187 24t
Deferred transaction costs 15 25
Investments 56 —
Other reserves a0 19¢
Capital lease obligations 13z 18¢
Self-insurance reserves 51 44
System funds 42 23
Other tax credits 3 48
Other 10t 72
Total gross deferred tax assets 1,27¢ 1,64(
Less: valuation allowance (509) (769

Deferred tax assets $ 772 $ 871

Deferred tax liabilities:

Property and equipment $ (2,075 $ (2,025
Brands (1,910 (1,91¢€)
Amortizable intangible (61€) (659
Unrealized foreign currency gains 279) (307)
Investments — (7C)
Investment in foreign subsidiaries (82) (993
Deferred income (64¢) (57¢€)

Deferred tax liabilities (5,609 (5,640
Net deferred taxes $ (4,837) $ (4,769

As of December 31, 2013, we had state and foreggmoperating loss carryforwards of $806 million &2d0 billion, respectively, which
resulted in deferred tax assets of $40 millionsfate jurisdictions and $533 million for foreignmigdictions. Approximately $59 million of our
deferred tax assets as of December 31, 2013 relatest operating loss carryforwards that will eggietween 2014 and 2033 with $1 million
of that amount expiring in 2014. Approximately $5h#lion of our deferred tax assets as of Decendie2013 resulted from net operating
carryforwards that are not subject to expiratiore Wélieve that it is more likely than not that texnefit from certain state and foreign net
operating loss carryforwards will not be realizedrecognition of this assessment, we providedlaateon allowance of $3 million and $440
million as of December 31, 2013 on the deferredaissets relating to these state and foreign nettipg loss carryforwards, respectively. Our
valuation allowance decreased $266 million durlmgyear ended December 31, 2013.
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We classify reserves for tax uncertainties withinrent income taxes payable and other long-terhilili@s in our consolidated balance
sheets. Reconciliations of the beginning and endingunt of unrecognized tax benefits were as falow

Year Ended December 31,

2013 2012 2011
(in millions)
Balance at beginning of year $ 46C % 43¢ $ 40k
Additions for tax positions related to the prioaye 1 71 6C
Additions for tax positions related to the currgear 5 5 5
Reductions for tax positions for prior years 2 (23 (6)
Settlements (35 (14) (27)
Lapse of statute of limitations 2 (6) 2
Currency translation adjustment D — 1
Balance at end of year $ 43t % 46¢ $ 43¢

The changes to our unrecognized tax benefits duhiagears ended December 31, 2013 and 2012 wienargy the result of items
identified, resolved, and settled as part of owgaing U.S. federal audit. We recognize interest pamhlties accrued related to uncertain tax
positions in income tax expense. We accrued apmrately $4 million, $8 million, and $6 million dugrthe years ended December 31, 2013,
2012 and 2011, respectively. As of December 313201 2012, we had accrued approximately $45 mibiind $42 million, respectively, for
the payment of interest and penalties. Includetiénbalance of uncertain tax positions as of Deegrh, 2013 and 2012 were $340 million
and $374 million, respectively, associated withifiass that if favorably resolved would provide enefit to our effective tax rate. As a result
of the expected resolution of examination issudk federal, state, and foreign tax authorities bekeve it is reasonably possible that during
the next 12 months the amount of unrecognized ¢sefits will decrease up to $15 million.

We file income tax returns, including returns far subsidiaries, with federal, state and foreigisglictions. We are under regular and
recurring audit by the Internal Revenue ServicR$'l) on open tax positions. The timing of the raoh of tax audits is highly uncertain, as
are the amounts, if any, that may ultimately belpgion such resolution. Changes may result froncdinelusion of ongoing audits, appeals or
litigation in state, local, federal and foreign farsdictions or from the resolution of variouopeedings between the U.S. and foreign tax
authorities. We are no longer subject to U.S. faldacome tax examination for years through 2008loADecember 31, 2013, we remain
subject to federal examinations from 2005-2012gstaaminations from 1999-2012 and foreign exarfonatof our income tax returns for the
years 1996 through 2012. During 2009, the IRS conuee its audit of our predecessor's consolidat&d idcome tax returns for the 20
through October 2007 tax years. In 2013, we receNetices of Proposed Adjustment from the IRS fartsyears primarily relating to
assertions by the IRS that: (1) certain foreigmency-denominated, intercompany loans from ourifprsubsidiaries to certain U.S.
subsidiaries should be recharacterized as equity f8. federal income tax purposes and constitegabd dividends from such foreign
subsidiaries to our U.S. subsidiaries; (2) in clafting the amount of U.S. taxable income resulfnogn our Hilton HHonors guest loyalty
program, we should not reduce gross income bygtimated costs of future redemptions, but ratheh swsts would be deductible at the time
the points are redeemed; and (3) certain foreigreagy denominated loans issued by one of our Lipceny subsidiaries whose functional
currency is the U.S. dollar, should instead bet¢ibas issued by one of our Belgian subsidiariesseliunctional currency is the Euro, and t
foreign currency gains and losses with respectith $0ans should have been measured in Eurosathsfel.S. dollars. In total, the proposed
adjustments sought by the IRS would result in aolkil U.S. federal tax owed of approximately $6968iom , excluding interest and penalties
and potential state income taxes. The portionisfamount related to our Hilton HHonors guest loyarogram would result in a decrease to
our future tax liability when the points are redeeimWe disagree with the IRS's position on eadhede assertions and intend to vigorously
contest them. We plan to pursue all available athnative remedies, and if we are not able to resthese matters administratively, we pla
pursue judicial remedies. Accordingly, as of Decentil, 2013, no accrual has been made for thesardmo

State income tax returns are generally subjeckaonénation for a period of three to five years aftkng of the respective return; however,
the state impact of any federal tax return chamgesins subject to examination by various statesa feeriod generally of up to one year after
formal notification to the states. The statuteimiitations for the foreign jurisdictions generathnges from three to ten years after filing the
respective tax return.

On September 13, 2013, Treasury and the IRS idtudegulations regarding the deduction and edigétion of expenditures related to
tangible property. The final regulations under int&¢ Revenue Code Sections 162, 167 and 263(ay &ppimounts paid to acquire, produce ot
improve tangible property, as well as dispositiohsuch property, and are generally effective foryears beginning on or after January 1,
2014. We have evaluated these regulations andndlieted they will not have a material effect on oansolidated results of operations, cash
flows or financial position.
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Note 20 : Employee Benefit Plans
We sponsor multiple domestic and international @ygé benefit plans. Benefits are based upon ydaergice and compensation.

We have a noncontributory retirement plan in th8.the "Domestic Plan"), which covers certain emwipks not earning union benefits.
This plan was frozen for participant benefit actsua 1996; therefore, the projected benefit olilmais equal to the accumulated benefit
obligation. Plan assets will be used to pay beselite to employees for service through Decembet 336. As employees have not accrued
additional benefits since that time, we do notizgilsalary or pension inflation assumptions in ekating our benefit obligation for the Dome:
Plan. The annual measurement date for the DonTelsticis December 31.

We also have multiple employee benefit plans tbaec many of our international employees. Theskidea plan that covers workers in
the United Kingdom (the "U.K. Plan") which was fesrto further accruals on November 30, 2013, amdnaber of smaller plans that cover
workers in various countries around the world (fimernational Plans"). The annual measurement fdatall of these plans is December 31.

We are required to recognize the funded statusdifference between the fair value of plan assetsthe projected benefit obligations) of
our pension plans in our consolidated balance shvegt a corresponding adjustment to accumulatedratomprehensive loss, net of tax.

The following table presents the projected berddditgation, fair value of plan assets, the fundedus and the accumulated benefit
obligation for the Domestic Plan, the U.K. Plan éimel International Plans:

Domestic Plan U.K. Plan International Plans
2013 2012 2013 2012 2013 2012
(in millions)
Change in Projected Benefit Obligation:
Benefit obligation at beginning of year $ 491 $ 44¢ 3 368 % 31z % 128 % 11¢
Service cost — — 5 5 3 4
Interest cost 18 21 1€ 16 4 5
Employee contributions — — 2 2 — —
Actuarial loss (gain) (52) 43 ©)] 28 (6) 9
Settlements and curtailments — — — — 2 —
Effect of foreign exchange rates — — 8 14 4 2
Benefits paid (45) (22 a3 12 (8) (20
Other” 11 — — — — —
Benefit obligation at end of year $ 424  $ 491 $ 38C $ 365 % 11z $ 128
Change in Plan Assets:

Fair value of plan assets at beginning of year $ 27 % 24¢ % 362 % ICHRI 85 $ 83
Actual return on plan assets, net of expenses 32 31 2C 34 9 4
Employer contribution 4C 15 5 7 6 1C
Employee contributions — — 2 2 — —
Effect of foreign exchange rates — — 8 14 4 2
Benefits paid (45) (22 a3 12 @) (20
Settlements — — — — 2 —
Other” 2C — — — — —
Fair value of plan assets at end of year 32C 2738 38t 363 87 8%
Funded status at end of year (overfunded/

(underfunded)) (104 (21€) 5 2 (25) (40
Accumulated benefit obligation $ 424 $ 491 % 38C $ 365§ 112 $ 12¢

@ Includes projected benefit obligations of $11 raitliand plan assets of $20 million related to certanployees of former Hilton affiliates that wessamed during the ye
ended December 31, 2013.
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Amounts recognized in the consolidated balancetstvemsisted of:

Domestic Plan U.K. Plan International Plans
2013 2012 2013 2012 2013 2012
(in millions)
Non-current asset $ 2 % —  $ 8 $ — % 5 % 3
Current liability — — — — (D] Q)
Non-current liability (20€) (21¢) ©) 2 (29) (42
Net amount recognized $§ (10) § (219 $ 5 % (2 $ (25 $ (40)

Amounts recognized in accumulated other comprekiersss consisted of:

Domestic Plan U.K. Plan International Plans
2013 2012 2011 2013 2012 2011 2013 2012 2011
(in millions)
Net actuarial loss (gain) $ ®7) $ 28 % 8 $§ — ¢ 17 $ 21 $ (12 % 9 3 2
Prior service cost (credit) 12 (4) (4) 3 16 3 — — 4)
Amortization of net loss (gain) 3 1 (4) (4) 3 @ ) () #)
Net amount recognized $ B) $ 26 $§ — $ (1)§ 3€ § 23 § (14 $ 8 $ @

The estimated unrecognized net losses and priviceecost (credit) that will be amortized into petriodic pension cost over the next fis
year were as follow:

Domestic Plan U.K. Plan International Plans
2013 2012 2011 2013 2012 2011 2013 2012 2011
(in millions)
Unrecognized net losses $ 1 $ 4 $ 6 $ 1 % 4 3 3 % 1 % 1 % 1
Unrecognized prior service cost (credit) 4 4 4 — 3) (16) — — —
Amount unrecognized $ 5 $ 8 $ 10 $ 1 3 1 3 (13) $ 1 $ 1 $ 1

The net periodic pension cost was as follows:

Domestic Plan U.K. Plan International Plans
2013 2012 2011 2013 2012 2011 2013 2012 2011
(in millions)

Service cost $ 4 $ — $ — S 5 % 5 % 4 3 4 3 4 9 4
Interest cost 17 21 23 17 16 17 4 5 5
Expected return on plan assets (18) a7 a7 (23 (22) (22) 4 4 4
Amortization of prior service cost

(credit) 4 4 4 3 (16) (3) — — —
Amortization of net loss (gain) 3 (@D} 4 4 3 1 1 1 1
Net periodic pension cost (credit) 10 7 14 — (13 2 5 6 6
Settlement losses — — — — — — — — 1
Net pension cost (credit) $ 10 % 78 1148 — 8 s (29 ¢ 5 % 6 $ 7

The weighted-average assumptions used to detetmemefit obligations were as follows:

Domestic Plan U.K. Plan International Plans

2013 2012 2013 2012 2013 2012

Discount rate 4.7% 3.9% 4.7% 4.7% 4.3% 3.8%
Salary inflation N/A N/A 1.9% 1.9% 2.3% 2.2%
Pension inflation N/A N/A 3.0% 2.8% 1.9% 2.0%
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The weighted-average assumptions used to detemaingeriodic pension cost (credit) were as follows:

Domestic Plan U.K. Plan International Plans
2013 2012 2011 2013 2012 2011 2013 2012 2011
Discount rate 3.9% 4.9% 5.4% 4.7% 5.0% 5.7% 3.8% 4.6% 5.0%
Expected return on plan assets 7.5% 6.8% 6.8% 6.5% 6.5% 6.5% 6.3% 6.2% 6.2%
Salary inflation N/A N/A N/A 1.9% 1.7% 2.6% 2.2% 2.8% 3.3%
Pension inflation N/A N/A N/A 2.8% 2.9% 3.0% 2.0% 1.8% 1.8%

The investment objectives for the various planspaeservation of capital, current income and loegrt growth of capital. All plan assets
are managed by outside investment managers andtdioctude investments in Company stock. Assetalions are reviewed periodically.

Expected long-term returns on plan assets arerdeted using historical performance for debt andtgaecurities held by our plans,
actual performance of plan assets and current gmecéeed market conditions. Expected returns amadtated based on the target asset
allocation. The target asset allocation for the Bstic Plan as a percentage of total plan assetsecember 31, 2013 and 2012 was 60
percent and 50 percent, respectively, in fundsithast in equity securities, and 40 percent angé&@ent, respectively, in funds that invest in
debt securities. The U.K. Plan and InternationahBltarget asset allocation as a percentage dptataassets as of December 31, 2013 was €
percent in funds that invest in equity and debugges and 35 percent in bond funds. As of Decandie 2012, the U.K. Plan and Internatio
Plans target asset allocations as a percentagéabptan assets was 36 percent in funds that fninejuity securities, 50 percent in funds that
invest in debt securities, and 14 percent in prtyfends.

The following table presents the fair value hiehgrof total plan assets measured at fair valuedsgtacategory. The fair value of Level 2
assets were based on available market pricingrivdtion of similar financial instruments.

December 31, 2013

Domestic Plan U.K. Plan International Plans
Level 1 Level 2 Level 3 Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
(in millions)

Cash and cash equivalent$ — % — 3 — 3 — % — % — 3 10 $ — 3 —
Equity funds 70 — — — — — 5 9 _
Debt securities 10 97 — — — — — — —
Bond funds — — — — — — — 16 _
Real estate funds — — — — — — — 1 —
Common collective trusts — 145 — — 38t — — 45 _
Other — — — — — — — 1 —
Total $ 80 $ 24C % — % — % 38 % — % 15 8 72 $ —

December 31, 2012

Domestic Plan U.K. Plan International Plans
Level 1 Level 2 Level 3 Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
(in millions)

Cash and cash equivalent$ — $ — % — % — % — 8 — 3 12 $ — $ —
Equity funds 54 — — — — — 4 9 —
Debt securities 16 10z — — — — — — —
Bond funds — — — — — — — 15 —
Common collective trusts — 10C — — 363 — — 44 —
Other — — — — — — — 1 —
Total $ 70 % 20 % — % — % 363 % — % 16 $ 68 $ =

We expect to contribute approximately $9 milliod, fillion and $6 million to the Domestic Plan, tdeK. Plan and the International
Plans, respectively, in 2014.

109




As of December 31, 2013, the benefits expectdmbtpaid in the next five years and in the aggrefyatthe five years thereafter were as
follows:

International
Domestic Plan U.K. Plan Plans

Year (in millions)
2014 $ 87 $ 14 $ 11
2015 26 14 9
2016 25 14 9
2017 25 14 8
2018 25 15 8
2019-2023 12t 76 43

$ 31 % 147 % 88

Domestic Plar

As of January 1, 2007, the frozen Domestic Planm@ans maintained for certain domestic hotels aulyeor formerly managed by us we
merged into a multiple employer plan. As of Decenfiig 2013 , the multiple employer plan had comtiiassets of $342 million and a
projected benefit obligation of $446 million.

A class action lawsuit was filed in 1998 againdtdi and the Domestic Plan claiming that the Doiod2an did not calculate benefit
obligations in accordance with the terms of thenplar were vesting rules followed in accordancénlie plan. In May 2009, the U.S. District
Court for the District of Columbia (the "Districto@rt") found in favor of the plaintiff in a summajydgment and required that we and the
plaintiff enter into mediation to reach agreememtite amounts necessary for recognition of senmkbenefits for plan participants and in
August 2011, the District Court issued a final onaiéh respect to this lawsuit. We recorded anéase to our minimum additional pension
obligation of $109 million as of December 31, 2@&2eflect the expected increase in benefit ohligatelating to this case. The additional
obligation will be recognized as additional penséxpense, which will be amortized over the averageaining life expectancy of the plan
participants as determined by our actuaries, vaghunamortized portion of the obligation havingrbescognized in accumulated other
comprehensive loss as an adjustment of the petialfity. As of December 31, 2013, the remainingpaid projected benefit obligation rela
to this case was $86 million.

In November 2013, the District Court issued findirenistrative orders in regard to the lawsuit, whadlowed Hilton to adopt an
amendment to the Domestic Plan required by thetCtbe adoption of the amendment required us toen@agontribution of $31 million in
November 2013, prior to the amendment to complf witnimum legal funding obligations of the DomesRian. We expect to commer
benefit payments under the new plan document ily 2844, in accordance with the requirements ofcitwert order. In February 2012, the
District Court ordered us to post bond of $76 millunder the litigation to support potential futptan contributions. We funded an account,
which is classified as restricted cash and caslvalgunts, with this amount to support this requiegity and expect that the bond will be rele:
upon the commencement of benefit payments beingraader the amended plan document in 2014.

U.K. Plan

In March 2012, we, along with the trustees of thK.UPlan, adopted an agreement to freeze the aebaaefit plan for enroliment to new
employees effective immediately, and to freezeatterual of benefits to existing employees, whicls waplemented on November 30, 2013. A
defined contribution plan has been put in placeHeraffected employees. We recognized an accelerat prior service credit of $13 million
related to the adoption of this agreement durirgysar ended December 31, 2012.

In May 2011, we, along with the trustees for th&.Plan, reached a tentative agreement on the tlatius and security for the U.K.
Plan. This agreement extended our GBP 15 millicaratee (equivalent to $25 million as of Decemidgr2®13 ) to March 2014 and included
a onetime voluntary cash contribution of GBP 5 millicegivalent to approximately $8 million) by us t@ tplan, which was funded during
year ended December 31, 20

Other Benefit Plans
We also have plans covering qualifying employeeasran-officer directors (the "Supplemental PlanB§nefits for the Supplemental
Plans are based upon years of service and comensaince December 31, 1996, employees and naceofdirectors have not accrued

additional benefits under the Supplemental Plahes& plans are self-funded by us and, therefore,
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have no plan assets isolated to pay benefits damfoyees. As of December 31, 2013 and 2012 e thlesis had benefit obligations of $14
million and $13 million, respectively, which wendlfy accrued in our consolidated balance sheetgeEse incurred under the Supplemental
Plans for the years ended December 31, 2013, 20d 2011 was not significant.

We have various employee defined contribution itmest plans whereby we contribute matching pergasaf employee contributions.
The aggregate expense under these plans totalemhi$iz® for the year ended December 31, 2013 at®iillion for each of the years ended
December 31, 2012 and 2011 .

Multi -Employer Pension Plans

Certain employees are covered by union sponsordiilemuployer pension plans pursuant to agreemestisden us and various unions.
Our participation in these plans is outlined in thiele below:

Pension Protection

Act Zone Status Contributions
EIN/ Pension
Pension Fund Plan Number 2013 2012 2013 2012 2011
(in millions)

New York Hotel Trades Council & Hotel Associatiofh o

New York City, Inc. Pension Fund 13-1764242 Pending  Yellow $ 14 % 13 $ 13
Other plans 12 11 9
Total contributions $ 26 $ ZER: 22

Eligible employees at our owned hotels in New Y@Gity participate in the New York Hotel Trades Coillaoid Hotel Association of New
York City, Inc. Pension Fund ("New York Pension HUn Our contributions are based on a percentagdl ohion employee wages as dictatec
by the collective bargaining agreement that exparedune 30, 2019. Our contributions exceeded &péof the total contributions to the New
York Pension Fund in 2012, as indicated in the N@rk Pension Fund's Annual Return/Report of EmpdoBenefit Plan on IRS Form 5500
for the year ended December 31, 2012. The New Perksion Fund has implemented a funding improvemlant and we have not paid a
surcharge.

Note 21 : Share-Based Compensation
Promote Plan

Prior to December 11, 2013, certain members oseunior management team participated in an execotingensation plan ("the Promote
plan"). The Promote plan provided for the grana dfier | liability award, or an alternative castypeent in lieu thereof, and a Tier Il equity
award. The Tier | liability award provided the peigiants the right to share in 2.75 percent ofahaity value of Hilton up to $8.352 billion (or
$230 million) based on the achievement of certaivise and performance conditions. The majoritthese payments were to be made in thre
installments for most plan participants. The Tlezduity awards allowed participants to share ilidris equity growth above $8.352 billion
and were also subject to service and performaneditons. As the vesting of a portion of the Tidiability awards and all of the Tier Il equity
awards were previously subject to the achievemkatperformance condition in the form of a liquyd@vent that was not probable, no expens
was recognized related to these awards prior io thedification on December 11, 2013.

On December 11, 2013, in connection with our IR@,Tier | liability awards of $52 million that remad outstanding became fully ves
and were paid within 30 days. Additionally, the fTileequity awards that remained outstanding wexehanged for restricted shares of comr
stock of equivalent economic value that vest ds\i:

e 40 percent of each award vested on December 1B, #d pricing date of our IP

e 40 percent of each award will vest on DecemleR014, the first anniversary of the pricing dateur IPO, contingent upon
continued employment through that date; and

e 20 percent of each award will vest on the daé¢ dur Sponsor and its affiliates cease to owpes@ent or more of the shares of the
Company, contingent upon continued employment tjingdhat date.
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The following is a summary of the Tier Il equity ardl activity during the year ended December 313201

Tier Il Units
Balance as of December 31, 2012 229,047,11
Granted 8,628,05!
Forfeited (13,810,74)
Exchanged for restricted shares of common stock (223,864,42)

Balance as of December 31, 2013 =

The following table sets forth the number of Tieeduity units surrendered for shares of commookstm December 11, 2013:

Shares of
Tier Il Units Common Stock
Tier Il awards exchanged for vested shares of comsback 89,545,77 7,463,83!
Tier Il awards exchanged for unvested shares ohwomstock 134,318,65 11,195,79
Total Tier Il awards exchanged for vested sharelsumvested restricted shares of common stock 223,864,42 18,659,63

The grant date fair value was determined to beGkRPer share based on the price of the common stidkin our IPO. The fair value of
the vested shares was immediately recognized iember 2013. The fair value of the unvested shargigst only to service conditions is
recognized on a straight-line basis over the réguservice period for the entire award.

As a result of the modification, we recorded inceeal share-based compensation expense of $306milliring the year ended
December 31, 2013.

Cash Retention Award Offer

In November 2012, we offered certain members ofsemior management team the opportunity to pagieip a new cash retention aw
in exchange for cancellation of their participatinrthe Promote plan. There were 13 participants adctepted the cash retention award offer.
The cash retention award was paid in two installsi@nDecember 2012 and December 2013, respectively

Payments on Sha-Based Compensation Plans

Total payments under the Promote plan, includirgihcatention awards, during the years ended Deaegih@013 and 2012 were $65
million and $95 million, respectively. No paymemisre made during the year ended December 31, 2011.

A number of participants in the Promote plan teatead their employment with us during the year erldedember 31, 2012. We made
separation payments related to the participanssedeportion of the Promote plan totaling $6 milliduring the year ended December 31, 201
One participant terminated their employment wittdusng the year ended December 31, 2013, but obtle separation payments were
considered to be attributable to the participargsted portion of the Promote plan.

Summary of Shar-Based Compensation Expense and Related Activity

Total compensation expense related to the Prontate including cash retention awards, and resttisteares of our common stock
awarded in exchange for the Tier Il equity awar@ds %313 million , $50 million and $19 million fdre years ended December 31, 2013, 201
and 2011 , respectively. As of December 31, 2ah&re was $95 million of unrecognized compensagigpense related to the unvested
restricted shares of common stock resulting froemRromote plan conversion, $23 million of whiclexpected to be recognized through
December 2014 and $72 million of which is subjedhie achievement of a performance condition, wisaturrently not considered to be
probable of being met.

As of December 31, 2013, there was $4 million albility awards outstanding. The liability awardsreveecorded at an estimated fair ve

of $18 million as of December 31, 2012 , $13 millimf which was included in accounts payable, aactmipenses and other in our
consolidated balance sheet.
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2013 Omnibus Incentive Plan

We reserved 80,000,000 shares of common stoclks$aance under our new 2013 Omnibus Incentive Plzen2013 Omnibus Incentive
Plan is administered by the compensation committélee Board of Directors and enables us to grguitg incentive awards to eligible
employees, officers, directors, consultants or sahgi in the form of stock options, stock appreciatights, restricted stock, restricted stock
units and other stock-based and performance corapjenawards. If an award under the 2013 Omnibasritive Plan terminates, lapses or is
settled without the payment of the full number lodi®s subject to the award, the undelivered smagse granted again under the 2013
Omnibus Incentive Plan.

On December 11, 2013, we granted 19,500 restrattesk units ("RSUs") to three independent directorder the 2013 Omnibus Incenti
Plan (the "2013 Director Grant") as part of ouruleg annual compensation of our independent direciithe 2013 Director Grant vests in th
equal installments on the first, second and thimgizersaries of the grant date. The grant datevidire was $20.00 per RSU based on the pric
of common shares sold in our IPO on the grant ddte.fair value of the RSUs will be recognized astraight-line basis over the requisite
service period for the entire award. Less than $tlom of compensation expense was recognized dutie year ended December 31, 2013
related to the 2013 Director Grant. As of DecenBier2013, unrecognized compensation expense f&dh& Director Grant was less than $1
million.

As of December 31, 2013, there were 79,980,50@shafrcommon stock available for future issuanaeuthe 2013 Omnibus Incentive
Plan.

Note 22 : Earnings Per Share

For periods prior to the IPO, we used the numbeahafes from our 9,205,128-for-1 stock split to pate earnings per share ("EPS"). The
following table presents the calculation of basid diluted EPS for the periods presented:

December 31,
2013 2012 2011
(in millions, except per share amounts)

Basic EPS:
Numerator:
Net income attributable to Hilton stockholders $ 41 % 352 $ 252
Denominator:
Weighted average shares outstanding 928 921 921
Basic EPS $ 0.4t % 03 $ 0.27
Diluted EPS:
Numerator:
Net income attributable to Hilton stockholders $ 418 % 352 % 25¢
Denominator:
Weighted average shares outstanding 928 921 921
Diluted EPS $ 04t $ 03¢ $ 0.217

@ Includes the 19,500 RSUs granted on December 1B @fder the 2013 Director Gre
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Note 23 : Accumulated Other Comprehensive Loss

The components of accumulated other comprehensss het of taxes, were as follows:

Currency Pension Cash Flow
Translation Liability Hedge
Adjustment @ Adjustment Adjustment Total
(in millions)
Balance as of December 31, 2010 $ 257 $ (140 $ @ $ (399
Other comprehensive loss before reclassifications (79) (22) — (200
Amounts reclassified from accumulated other comgmsive loss — 8 1 9
Net current period other comprehensive income Yloss (79 (13) 1 (92)
Balance as of December 31, 2011 (33¢) (153) — (489
Other comprehensive income (loss) before reclassifins 124 (39) — 8¢
Amounts reclassified from accumulated other comgmsive loss — (6) — (6)
Net current period other comprehensive income Yloss 124 (41) — 83
Balance as of December 31, 2012 (212) (199 — (406
Other comprehensive income before reclassifications 67 54 6 127
Amounts reclassified from accumulated other comgmsive loss 9 6 — 15
Net current period other comprehensive income 76 60 6 142
Balance as of December 31, 2013 $ (136) $ (139 $ 6 $ (269

@ Includes net investment hedc

The following table presents additional informatetout reclassifications out of accumulated otloengrehensive loss for the year ended
December 31, 2013 :

(in millions)

Currency translation adjustment:

Sale and liquidation of foreign ass&ts $ (15)

Gains on net investment heddes 1

Tax benefit’ 5
Total currency translation adjustment reclassifise for the period, net of taxes (9)
Pension liability adjustment:

Amortization of prior service coét @

Amortization of net los§ (8

Tax benefit” 3
Total pension liability adjustment reclassificatidior the period, net of taxes (6)

Total reclassifications for the period, net of tax $ (19

@ Reclassified out of accumulated other comprehenisise to other gain, net in the consolidated staténof operations. Amounts in parentheses indieatess in ot
consolidated statement of operations.

®  Reclassified out of accumulated other comprehergagto gain (loss) on foreign currency transactim our consolidated statement of operat

®  Reclassified out of accumulated other comprehersagto income tax benefit (expense) in our cadatéd statement of operatic

@ Reclassified out of accumulated other compreheriss®to general, administrative and other in thiesolidated statement of operations. These amewarts included in tt
computation of net periodic pension cost. See R6te " Employee Benefit Plarisfor additional information. Amounts in parenthgdadicate a loss in our consolide
statement of operations.



Note 24 : Business Segments

We are a diversified hospitality company with opieras organized in three distinct operating segsiemwnership, management and
franchise and timeshare. Each segment is managadasely because of its distinct economic charesties.

The ownership segment includes all hotels that Wwelly own or lease, as well as consolidated nonHytawned entities and consolidated
VIEs. As of December 31, 2013, this segment inetu#l18 wholly owned and leased hotels and regbree non-wholly owned hotel
properties and three hotels of consolidated VIERil&\ve do not include equity in earnings (losfesn unconsolidated affiliates in our
measures of segment revenues, we manage thestiemes in our ownership segment.
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Our unconsolidated affiliates are primarily investits in entities that owned or leased 30 hotelssaméinagement company as of
December 31, 2013 .

The management and franchise segment include$thk dotels we manage for thipdrty owners, as well as all franchised hotels atee
or managed by someone other than us under one pfoprietary brand names of our brand portfolis.ak December 31, 2013 , this segment
included 498 managed hotels and 3,420 franchiserdshd his segment also earns fees for managingepties in our ownership segment.

The timeshare segment includes the developmerda#tion ownership clubs and resorts, marketingsatichg of timeshare intervals,
providing timeshare customer financing and resperations. This segment also provides assistanitértbparty developers in selling their
timeshare inventory. As of December 31, 2013 ,dbigment included 42 timeshare properties.

Corporate and other represents revenues and relpézdting expenses generated by the incidentalosupf hotel operations for owned,
leased, managed and franchised hotels and othat ilecome, as well as corporate assets and rededeenditures.

The performance of our operating segments is eteduarimarily on Adjusted earnings before inteeegiense, taxes, depreciation and
amortization ("EBITDA"), which should not be conerdd an alternative to net income (loss) or otheasures of financial performance or
liquidity derived in accordance with U.S. GAAP. BHBIA, presented herein, is a non-GAAP financial nneaghat reflects net income
attributable to Hilton stockholders, excluding i@tst expense, a provision for income taxes andegégiion and amortization. We define
Adjusted EBITDA as EBITDA, further adjusted to exdé certain items, including, but not limited tonga losses and expenses in connection
with: (i) asset dispositions for both consolidated! unconsolidated investments; (ii) foreign cucketransactions; (iii) debt
restructurings/retirements; (iv) non-cash impairtiesses; (v) furniture fixtures, and equipmentR&E") replacement reserves required undel
certain lease agreements; (vi) reorganization sty sharebased and certain other compensation expenses@aod in connection with o
IPO; (viii) severance, relocation and other expsnaad (ix) other items.
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The following table presents revenues and AdjuEiBtIrDA for our reportable segments, reconcileddasolidated amounts:

Revenues:

Ownership™
Management and franchi$e
Timeshare
Segment revenues
Other revenues from managed and franchised preperti
Other revenue$
Intersegment fees eliminatiGi®*

Total revenues

Adjusted EBITDA:

1)

@)

@)

OWﬂe I’Sh | ﬁl)(z)(3)(4)(5)
Management and franchife
Timeshare™

Corporate and othéf’

Adjusted EBITDA

Year Ended December 31,

2013 2012 2011
(in millions)

4,078 % 4,006 $ 3,92¢
1,271 1,18( 1,09t
1,10¢ 1,08t 944
6,45t 6,271 5,96t
3,40¢ 3,12¢ 2,927
69 66 58
(199 (18%) (167)
9,73t % 9,27¢ $ 8,78:
92¢ % 79 % 72t
1,271 1,18( 1,09t
297 252 207
(284) (269) (274
221 % 1,95¢ $ 1,75:

Includes charges to timeshare operations for rée¢sl and fees for other amenities, which are plteid in our consolidated financial statementss&laharges totaled2g
million , $ 24 million and $ 27 million for the yemended December 31, 2013 , 2012 and 20#&&pectively. While the net effect is zero, owasures of segment rever
and Adjusted EBITDA include these fees as a betefite ownership segment and a cost to timeshdnested EBITDA.
Includes management, royalty and intellectual prigpiees of $ 100 million , $ 96 million and $ 88illion for the years ended December 31, 2013 , 284@ 2011,
respectively. These fees are charged to consalidateed and leased properties and are eliminatedriconsolidated financial statements. Also inekid licensing fee of
56 million , $ 52 million and $ 43 million for thgears ended December 31, 2013 , 2012 and 20&&pectively, which is charged to our timeshagnsent by ot
management and franchise segment and is elimimatedr consolidated financial statements. While ¢ effect is zero, our measures of segment reseand Adjuste
EBITDA include these fees as a benefit to the mansent and franchise segment and a cost to ownehsliisted EBITDA and timeshare Adjusted EBITDA.

Includes charges to consolidated owned and leaspaties for services provided by our wholly owteahdry business of $ 9 million , $ 10 million a®® million for the
years ended December 31, 2013, 2012 and 201fieatdeely. These charges are eliminated in our @ideted financial statements.
Includes various other intercompany charges ofiiliion for the years ended December 31, 2013 &@1®2

Includes unconsolidated affiliate Adjusted EBITI

116




The table below provides a reconciliation of AdatsEBITDA to EBITDA and EBITDA to net income attitable to Hilton stockholders:

Adjusted EBITDA
Net income attributable to noncontrolling interests
Gain (loss) on foreign currency transactions
FF&E replacement reserve
Share-based compensation expense
Impairment losses

Impairment losses included in equity in earningsges) from unconsolidated

affiliates
Gain on debt extinguishment
Other gain, net
Other adjustment iteni$
EBITDA
Interest expense

Interest expense included in equity in earningss@s) from unconsolidated
affiliates

Income tax benefit (expense)

Depreciation and amortization

Depreciation and amortization included in equitgarnings (losses) from
unconsolidated affiliates

Net income attributable to Hilton stockholders

@ Represents adjustments for legal expenses, seecaadoother item

Year Ended December 31,

2013 2012 2011
(in millions)

221C $ 1,95¢ $ 1,75:
(45) () )
(45) 23 (22)
(46) (68) (57)
(319 (50) (29)
— (54) (20)
— (19 (142

22¢ — —

7 15 19
(76) (64) (51

1,921 1,732 1,461
(620) (569) (64%)
(13 (23) (22)

(23¢) (214 5¢
(603) (550) (564)
(32 (34) (48)

415 % 352 % 258

The following table presents assets for our refpdetaegments, reconciled to consolidated amounts:

Assets:

Ownership

Management and franchise
Timeshare

Corporate and other

December 31,

2013 2012
(in millions)
$ 11,93¢ $ 12,47¢
11,01¢ 11,65(
1,871 1,911
1,73¢ 1,02¢
$ 26,56: $ 27,06¢

The following table presents capital expenditumegpioperty and equipment for our reportable sedspeaconciled to consolidated

amounts:

Capital expenditures for property and equipment:
Ownership

Timeshare

Corporate and other
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Year Ended December 31,

2013 2012 2011
(in millions)
24C  $ 39 $ 36¢
8 28 12
6 9 9
254 % 43: $ 38¢




Revenues by country were as follows:

Year Ended December 31,

2013 2012 2011
(in millions)
u.sS. $ 7,26z $ 6,74: $ 6,29:
All other 2,47: 2,53¢ 2,49(
$ 9,73t % 9,27¢ $ 8,78:

Other than the U.S., there were no countries tidhvidually represented more than 10 percent @l tetvenues for the years ended
December 31, 2013, 2012 and 2011 .

Property and equipment, net by country were asvidl

December 31,

2013 2012
(in millions)
u.sS. $ 8,20¢ $ 8,252
All other 854 94t
$ 9,05¢ $ 9,197

Other than the U.S. there were no countries ttdivithually represented over 10 percent of totapemny and equipment, net as of
December 31, 2013 and 2012 .

Note 25 : Commitments and Contingencies

As of December 31, 2013, we had outstanding gteearof $27 million , with remaining terms rangfngm ten months to nine years, for
debt and other obligations of third parties. Weehtwo letters of credit, one supported by restdatash and cash equivalents and the other
under the Revolving Credit Facility, for a total$#7 million that have been pledged as collaterato of these guarantees. Although we
believe it is unlikely that material payments vii# required under these guarantees or lettereditcthere can be no assurance that this wi
the case.

We have also provided performance guarantees taicewners of hotels that we operate under managenontracts. Most of these
guarantees allow us to terminate the contracterdttan fund shortfalls, if specified performaneedls are not achieved. However, in limited
cases, we are obligated to fund performance shisrtfes of December 31, 2013 , we had six contraotgtaining performance guarantees, witt
expirations ranging from 2018 to 2030, and possibkh outlays totaling approximately $150 millid@ur obligations under these guarantees
in future periods is dependent on the operatinfppmance levels of these hotels over the remaitengs of the performance guarantees. We
do not have any letters of credit pledged as a#idiagainst these guarantees. As of Decembel03B,and 2012 , we recorded current
liabilities of approximately $9 million and $30 tndin, respectively, and non-current liabilitiesagproximately $51 million and $57 million,
respectively, in our consolidated balance sheetsliigations under our outstanding performancea@nuaes that are related to certain VIEs fo
which we are not the primary beneficiary.

As of December 31, 2013, we had outstanding comerits under third-party contracts of approxima$lg1 million for capital
expenditures at certain owned and leased propgirtidading our consolidated VIEs. Our contractatain clauses that allow us to cancel all o
some portion of the work. If cancellation of a gant occurred, our commitment would be any costarired up to the cancellation date, in
addition to any costs associated with the dischafdlee contract.

We have entered into an agreement with a develogeas Vegas, Nevada, whereby we have agreed tthpse residential units from the
developer that we will convert to timeshare unitdé marketed and sold under our Hilton Grand \faatbrand. Subject to certain conditions
we are required to purchase approximately $92 aniltif inventory ratably over a maximum period dfifgears, which is equivalent to
purchases of approximately $6 million per quaiée began purchasing inventory during the quartdedriarch 31, 2013, and during the
year endedDecember 31, 2013 , we purchased $35 million oéimery under this agreement. As of December 313 2@Lr contractual
obligations for the years ending December 31, 20045 and 2016, respectively, were $24 million, $2Hion and $9 million.

During 2010, an affiliate of our Sponsor settle®i7d million liability on our behalf in conjunctiomith a lawsuit settlement by entering i
service contracts with the plaintiff. We recordbd portion settled by this affiliate as a capitattribution. Additionally, as part of the
settlement, we entered into a guarantee with thiaiff to pay any shortfall that this
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affiliate does not fund related to those serviceti@xts up to the value of the settlement amountentyy the affiliate. The remaining potential
exposure under this guarantee as of December 28,@8s approximately $48 million . We have not aedra liability for this guarantee as we
believe the likelihood of any material funding te lemote.

We are involved in other litigation arising fromethormal course of business, some of which incletims for substantial sums. Accru
are recorded when the outcome is probable and easdsonably estimated in accordance with appkcattounting requirements regarding
accounting for contingencies. While the ultimateutes of claims and litigation cannot be predioteth certainty, we expect that the ultimate
resolution of all pending or threatened claims Btightion as of December 31, 2013 will not haveaterial effect on our consolidated results
of operations, financial position or cash flows.

Note 26 : Related Party Transactions
Investment in Affiliates

We hold investments in affiliates that own or lepsgperties that we manage or franchise. We reeedninanagement and franchise fee
revenue of $31 million, $29 million and $32 milliéor the years ended December 31, 2013, 2012 @hdl 2respectively, related to our
agreements for these properties. We recognizedresaments and reimbursable costs for these hptatsarily related to payroll and
marketing expenses, of $174 million, $172 milliowd&2148 million in other revenues and expenses framaged and franchised properties in
our consolidated statements of operations for d#a@s/ended December 31, 2013, 2012 and 2011ecatésgy. As of December 31, 2013 and
2012 , we had accounts receivable due from thesgepiies related to these management and franfeléseand reimbursements of $21 million.
Additionally, in certain cases we incur costs tquige management contracts with our unconsolidatiithtes or provide loans or guarantees
on behalf of these entities. We incurred immateradtract acquisition costs for the year ended Bez 31, 2013, no contract acquisition
costs for the year ended December 31, 2012 andnfili@n for the year ended December 31, 2011 relétesuch contracts. As of December
31, 2013 and 2012 , we had unamortized acquisiiiats of $18 million recorded in management andctégse contracts, net in our
consolidated balance sheets. As of December 38 20d 2012 , we had other financing receivablesraiated to these properties of $15
million and $17 million, respectively. We recordeterest income on these other financing receiabfe$3 million for the years ended
December 31, 2013, 2012 and 2011 . We generaliylmtween 10 percent and 50 percent of these eneitigod investments. See Note 2 : "
Basis of Presentation and Summary of Significarccdmting Policies ," for further discussion.

The Blackstone Group

Blackstone directly and indirectly owns hotels thvat manage or franchise and for which we receies fie connection with the
management and franchise agreements. We recognaeadgement and franchise fee revenue of $42 miliaa million and $23 million for
the years ended December 31, 2013, 2012 and 2@&pectively, related to our agreements for thesels. We recognized reimbursements
and reimbursable costs for these hotels, primegigted to payroll and marketing expenses, of $tildon, $135 million and $101 million in
other revenues and expenses from managed and iBadgiroperties in our consolidated statementgpefaiions for the years endBdcembe
31, 2013, 2012 and 2011 , respectively. As of dmr 31, 2013 and 2012 , we had accounts receidalglérom these hotels related to these
management and franchise fees and reimbursemefiSanillion and $28 million, respectively. Additially, in certain cases, we incur costs
to acquire management and franchise contractshmifls owned by Blackstone. We incurred contraquasition costs of $15 million and $5
million for the years ended December 31, 2013 dyd 2elated to these contracts. Contract acquisitasts for the year ended December 31,
2012 related to these contracts were less thanilarmAs of December 31, 2013 and 2012 , we hadmortized acquisition costs of $20
million and $6 million, respectively, recorded iramagement and franchise contracts, net in our tidased balance sheets. As of December
31, 2013 and 2012 , we had $14 million and $5 arillirespectively, accrued in accounts payablepadcexpenses and other in our
consolidated balance sheet related to contractsiiqn costs for these hotels. Our maximum expesaross related to these hotels is limited
to the amounts discussed above; therefore, ouhier@ent with these hotels does not expose us tiiawial variability or risk of loss.

On January 14, 2014, we executed a Purchase aad\§aement with an affiliate of Blackstone for #ade of certain land and easement
rights at the Hilton Hawaiian Village in connectiatith a timeshare project, for a total purchaseedf approximately $25 million. See Note
29 : " Subsequent Events " for additional details.

We also purchase products and services from entffdiated with or owned by Blackstone. The fea#d for these products and services
were $24 million, $26 million and $23 million dugrihe years ended December 31, 2013 , 2012 and,2@%fectively.

119




Note 27 : Supplemental Disclosures of Cash Flow lofmation
Interest paid during the years ended December@13 22012 and 2011 , was $535 million , $486 omilland $470 million , respectively.

Income taxes, net of refunds, paid during the yeaded December 31, 2013 , 2012 and 2011 were$#B&n , $103 million and $114
million , respectively.

In connection with our IPO in 2013, we incurred netlerwriting discounts and commissions of $27ianilland other offering expenses of
$12 million, which are included in net proceedsirissuance of common stock in our consolidate@stant of cash flows.

The following non-cash investing and financing atigs were excluded from the consolidated stateémehcash flows:

* In 2013, one of our consolidated VIEs restruetiithe terms of its capital lease resulting inducgion in our capital lease asset and
obligation of $44 million and $48 million, respactly. See Note 9 : " Consolidated Variable InteEstities " for further discussion.

e In 2013, we incurred $189 million of debt isscarcosts related to the Debt Refinancing, of wi$ighmillion had not been paid as of
December 31, 2013 and were included in accountalpjayaccrued expenses and other in our consdlithati@nce sheet. See Note:13
" Debt " for further discussion.

 In 2012, we executed a capital lease in conjunciiith the acquisition of OHC, for which we recordadcapital lease asset i
obligation of $15 million as of December 31, 20%2e Note 3 : " Acquisitions " for further discussio

e In 2011, two of our consolidated VIEs restructutieeir debt resulting in a reduction of our caplégse assets and obligations of
million and $73 million, respectively, as of Decesnt81, 2011. See Note 9 : " Consolidated Variahterkest Entities for furthei
discussion.

Note 28 : Selected Quarterly Financial Information(unaudited)

The following table sets forth the historical unaed quarterly financial data for the periods irad&d. The information for each of these
periods has been prepared on the same basis asdited consolidated financial statements anduiroginion, reflects all adjustments
necessary to present fairly our financial res@gerating results for previous periods do not nemély indicate results that may be achieved ir
any future period.

2013
Second Third Fourth
First Quarter Quarter Quarter Quarter Year
(in millions, except per share data)
Revenues $ 2,26 $ 238 $ 2,44¢  $ 2,64: 9,73t
Operating income 252 404 357 89 1,102
Net income 38 157 203 62 46C
Net income attributable to Hilton stockholders 34 15k 20C 26 41F
Basic and diluted earnings per share $ 0.0 $ 0.17 $ 02z $ 0.0¢ 0.4t
2012
Second Third Fourth
First Quarter Quarter Quarter Quarter Year
(in millions, except per share data)
Revenues $ 2,131 $ 2,39C $ 2417 $ 2,33¢ 9,27¢
Operating income 194 29¢ 34k 263 1,10¢
Net income 47 69 17¢ 64 35¢€
Net income attributable to Hilton stockholders 48 66 177 61 352
Basic and diluted earnings per share $ 0.0t $ 0.07 $ 0.1¢ $ 0.07 0.3¢
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Note 29 : Subsequent Events
HGV Grand Islander

In January 2014, we executed a Purchase and Satemgnt ("PSA") with an affiliate of Blackstone the sale of certain land and
easement rights at the Hilton Hawaiian Village amigection with a timeshare project, for a totalgmase price of approximately $25 million.
Additionally, the PSA provides for Blackstone targhase from us the name, plans, contracts and ddweiments related to the timeshare
project through reimbursement of certain costsaalyencurred by us and those incurred through lbsirg date. Blackstone will then develop
and construct the timeshare property for which wmeet to provide services through a sales and rtingkagreement. The closing date is
expected to occur in March 2014, subject to thisfeation of the conditions of the agreement.

Share-based Compensation

In February 2014, our board of directors approvetiaaebased payment award consisting of restricted stodk under our 2013 Omnik
Incentive Plan that will vest over one to two ydaased on service conditions to certain non-exee@inployees that had participated in an
existing cash-based, long-term incentive plan.Ms teplacement award is in lieu of a cash payrttettwould have been made under the cas
based plan, the amount accrued as of Decembef33,ill be reversed and is expected to resultriedaction of compensation expense of
approximately $25 million during the first quart#r2014. We expect the compensation expense irtdweng 2014 resulting from the new
share-based compensation awards to offset thetiedwd compensation expense from the reverséh@f¢placed long-term incentive plan
accrual, and the awards will not result in a materhange to compensation expense in future years.
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Item 9. Changes in and Disagreements with Accotants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Disclosure Controls and Procedures

The Company maintains a set of disclosure con&motsprocedures designed to ensure that informediguired to be disclosed by the
Company in reports that it files or submits undher Exchange Act, is recorded, processed, summaaizeédeported within the time periods
specified in SEC rules and forms. The design ofdiaglosure controls and procedures is based inupan certain assumptions about the
likelihood of future events, and there can be rsuemce that any design will succeed in achiewmgtated goals under all potential future
conditions. Any controls and procedures, no mdttev well designed and operated, can provide ordgarable, not absolute, assurance of
achieving the desired control objectives. In acaood with Rule 13a-15(b) of the Exchange Act, ahefend of the period covered by this
annual report, an evaluation was carried out utitesupervision and with the participation of thapany’s management, including its Chief
Executive Officer and Chief Financial Officer, biteffectiveness of its disclosure controls and@dares. Based on that evaluation, the
Company'’s Chief Executive Officer and Chief Finah@fficer concluded that the Company’s disclostortrols and procedures, as of the en
of the period covered by this annual report, wéiectve to provide reasonable assurance thatimébion required to be disclosed by the
Company in reports that it files or submits undher Exchange Act is recorded, processed, summaaizedeported within the time periods
specified in SEC rules and forms and is accumulatedcommunicated to the Company’s managementidimg the Chief Executive Officer
and Chief Financial Officer, as appropriate towallimely decisions regarding required disclosure.

Management’'s Annual Report on Internal Control overFinancial Reporting

This Annual Report on Form 10-K does not includeort of management’s assessment regarding itsong&ol over financial reporting
or an attestation report of our registered puldimoanting firm due to a transition period estal@disivy the rules of the SEC for newly public
companies.

Changes in Internal Control

There has been no change in the Company’s inteamdifol over financial reporting during the Companyost recent fiscal quarter that
has materially affected, or is reasonably likelyrtaterially affect, the Company’s internal contwegkr financial reporting.

Accounting and Finance System Implementatis

During the first quarter of 2014, we completedithplementation of a new accounting and financipbréing system to upgrade our
existing financial systems that resulted in chanigesur processes and procedures. We expect thisystem will strengthen our internal
controls over financial reporting by automating malmprocesses and standardizing business procassess our organization. Management
will continue to evaluate and monitor our internahtrols and procedures in each of the affecteasare
Item 9B. Other Information

None.

PART III

Item 10. Directors, Executive Officers and Corprate Governance

The information required by this item is incorp@aby reference to our definitive proxy statementtfie 2014 Annual Meeting of
Stockholders to be filed with the SEC within 12§ slaf the fiscal year ended December 31, 2013.

ltem 11. Executive Compensation

The information required by this item is incorpedby reference to our definitive proxy statementfie 2014 Annual Meeting of
Stockholders to be filed with the SEC within 12§ slaf the fiscal year ended December 31, 2013.
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Item 12.  Security Ownership of Certain Benefi@l Owners and Management and Related Stockholder Mgers

The information required by this item is incorpedby reference to our definitive proxy statementfie 2014 Annual Meeting of
Stockholders to be filed with the SEC within 12§ slaf the fiscal year ended December 31, 2013.

Item 13. Certain Relationships and Related Trasactions and Director Independence

The information required by this item is incorpedby reference to our definitive proxy statementfie 2014 Annual Meeting of
Stockholders to be filed with the SEC within 12§ slaf the fiscal year ended December 31, 2013.

Item 14.  Principal Accountant Fees and Services

The information required by this item is incorpedby reference to our definitive proxy statementfie 2014 Annual Meeting of
Stockholders to be filed with the SEC within 12§ slaf the fiscal year ended December 31, 2013.

PART IV
Item 15.  Exhibits and Financial Statement Schedes
The following documents are filed as part of tiEpart.

(a) Financial Statements
We include this portion of Item 15 under Item &l Annual Report on Form 10-K.

(b) Financial Statement Schedules
All schedules are omitted as the required infororais either not present, not present in materraunts or presented within the
consolidated financial statements or related notes.

(c) Exhibits:

Exhibit Number Exhibit Description

3.1 Certificate of Incorporation of Hilton Worldwide ttbngs Inc. (incorporated by reference to Exhibit ® the
Company'’s Current Report on Form 8-K (File No. 2288) filed on December 17, 2013).

3.2 Bylaws of Hilton Worldwide Holdings Inc. (incorpdeal by reference to Exhibit 3.2 to the Company’sré€ut Report
on Form 8-K (File No. 1-36243) filed on December 2013).

4.1 Indenture, dated as of October 4, 2013, among iHitoridwide Finance LLC and Hilton Worldwide Finan€orp. as

issuers, Hilton Worldwide Holdings Inc., as guaoargnd Wilmington Trust, National Association, asstee
(incorporated by reference to Exhibit 4.1 to thenpany’s Registration Statement on Form S-1 (No-B3B110)).

4.2 First Supplemental Indenture, dated as of OctobeP@13, among the subsidiary guarantors partyetbemd
Wilmington Trust, National Association, as trusf(aeorporated by reference to Exhibit 4.2 to ther(any’s
Registration Statement on Form S-1 (No. 333-191110)

4.3 Form of 5.625% Senior Note due 2021 (included ihikix 4.1).

10.1 Credit Agreement, dated as of October 25, 2013 ngnttilton Worldwide Holdings Inc., as parent, HiitsVorldwide
Finance LLC, as borrower, the other guarantors fiiame to time party thereto, Deutsche Bank AG NewsvkYBranch,
as administrative agent, collateral agent, swing lender and L/C issuer, and the other lenders fime to time party
thereto (incorporated by reference to Exhibit 10.the Company’s Registration Statement on Form(Sel 333-
191110)).

10.2 Security Agreement, dated as of October 25, 20h®ng the grantors identified therein and DeutscaekBAG New
York Branch, as collateral agent (incorporatedédfenmrence to Exhibit 10.2 to the Company’s RegigtraStatement on
Form S-1 (No. 333-191110)).

10.3 Loan Agreement, dated as of October 25, 2013, arttangubsidiaries party thereto, collectively, asdwver and
JPMorgan Chase Bank, National Association, Germaercan Capital Corporation, Bank of America, N.&S
Commercial Real Estate LP and Morgan Stanley Mgedaapital Holdings LLC, collectively, as lenderderporated
by reference to Exhibit 10.3 to the Company’s Reegion Statement on Form S-1 (No. 333-191110)).
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Exhibit Number

Exhibit Description

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

Guaranty Agreement, dated as of October 25, 20h8ng the guarantors named therein and JPMorgare@wak,
National Association, German American Capital Coation, Bank of America, N.A., GS Commercial Reatdie LP
and Morgan Stanley Mortgage Capital Holdings LLGl|extively, as lender (incorporated by referere&xhibit 10.4
to the Company’s Registration Statement on Form(Sel 333-191110)).

Loan Agreement, dated as of October 25, 2013, arkthigNY Waldorf LLC, as borrower, HSBC Bank USA, fitmal
Association, as agent, the lenders named ther&B@4Bank USA, National Association and DekaBank tSele
Girozentrale, as lead arrangers and HSBC Bank W#ipnal Association, as syndication agent (incoaped by
reference to Exhibit 10.5 to the Company’s RegisiraStatement on Form S-1 (No. 333-191110)).

Guaranty of Recourse Carveouts, dated as of OcRKe2013, among the guarantors named therein &ROBank
USA, National Association, as agent and lenderaamdother co-lenders from time to time party the(gicorporated
by reference to Exhibit 10.6 to the Company’s Reegi®n Statement on Form S-1 (No. 333-191110)).

Receivables Loan Agreement, dated as of May 9, 2xh®ng Hilton Grand Vacations Trust | LLC, as barer, Wells
Fargo Bank, National Association, as paying agadtsecurities intermediary, the persons from timénhe party
thereto as conduit lenders, the financial institosi from time to time party thereto as committeaifrs, the financial
institutions from time to time party thereto as mgimg agents, and Deutsche Bank Securities, la@dministrative
agent and structuring agent (incorporated by refe¥¢o Exhibit 10.7 to the Company’s Registratitat&nent on Form
S-1 (No. 333-191110)).

Amendment No. 1 to Receivables Loan Agreementctife as of July 25, 2013, among Hilton Grand Viret Trust |
LLC, as borrower, Wells Fargo Bank, National Asatioin, as paying agent and securities intermedeytsche Bank
AG, New York Branch, as a committed lender and aagang agent, Montage Funding, LLC, as a conduidde,
Deutsche Bank Securities, Inc., as administratgeng and Bank of America, N.A., as assignee (ipoated by
reference to Exhibit 10.8 to the Company’s RegisiraStatement on Form S-1 (No. 333-191110)).

Omnibus Amendment No. 2 to Receivables Loan Agregmfenendment No. 1 to Sale and Contribution Agreertn
and Consent to Custody Agreement, effective asatblir 25, 2013, among Hilton Grand Vacations TruiC, as
borrower, Grand Vacations Services, LLC, as seryiddton Resorts Corporation, as seller, WellsgeaBank, Natione
Association, as custodian, the financial institmsicignatory thereto, as managing agents, and €reuBank Securities,
Inc., as administrative agent (incorporated bynafee to Exhibit 10.9 to the Company’s Registratioéatement on
Form S-1 (No. 333-191110)).

Registration Rights Agreement, dated as of Octdb2013, among Hilton Worldwide Finance LLC, Hiltévorldwide
Finance Corp., Hilton Worldwide Holdings Inc. anéMIl Lynch, Pierce, Fenner & Smith Incorporated a
representative of the several initial purchasersofiporated by reference to Exhibit 10.10 to thenGany’s Registration
Statement on Form S-1 (No. 333-191110)).

Joinder Agreement, dated as of October 25, 2018ngrthe subsidiary guarantors party thereto andiMeynch,
Pierce, Fenner & Smith Incorporated as represeptafithe several initial purchasers (incorpordigdeference to
Exhibit 10.11 to the Company’s Registration Statethom Form S-1 (No. 333-191110)).

Stockholders Agreement, dated as of December 13,2y and among Hilton Worldwide Holdings Inc. artain of
its stockholders (incorporated by reference to EixHi0.1 to the Company’s Current Report on Fori @ile No. 1-
36243) filed on December 17, 2013).

Registration Rights Agreement, dated as of DecerhBeP013, among Hilton Worldwide Holdings Inc. aradtain of
its stockholders (incorporated by reference to EixHi0.1 to the Company’s Current Report on Fori @ile No. 1-
36243) filed on December 17, 2013).

2013 Omnibus Incentive Plan (incorporated by refeeeto Exhibit 10.15 to the Company’s Registratitatement on
Form S-1 (No. 333-191110)).*

Form of Restricted Stock Grant and Acknowledgmarddrporated by reference to Exhibit 10.16 to tleenPany’s
Registration Statement on Form S-1 (No. 333-191)1*1.0)

Form of Director Restricted Stock Unit Award Agresmh (incorporated by reference to Exhibit 10.1%® Company’s
Registration Statement on Form S-1 (No. 333-191)1*10)

Severance Plan (incorporated by reference to Bxhibl8 to the Company’s Registration Statemerffanm S-1 (No.
333-191110)).*

Form of Director and Officer Indemnification Agreent (incorporated by reference to Exhibit 10.1¢h® Company’s
Registration Statement on Form S-1 (No. 333-191)1*1.0)

Separation Agreement and Release dated as of Segtedh, 2013, between Hilton Worldwide, Inc. anaiftas C.
Kennedy (incorporated by reference to Exhibit 1a®2the Company’s Registration Statement on Forin(Se. 333-
191110)).*
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Exhibit Number Exhibit Description

10.20 2005 Executive Deferred Compensation Plan (as Aegiatid Restated Effective as of January 1, 2005).*

21.1 Subsidiaries of the Registrant (incorporated bgnafce to Exhibit 21.1 to the Company’s RegistraStatement on
Form S-1 (No. 333-191110)).

231 Consent of Ernst & Young LLP.

31.1 Certificate of Christopher J. Nassetta, Presidedt@hief Executive Officer, pursuant to Section 80#he Sarbanes-
Oxley Act of 2002.

31.2 Certificate of Kevin J. Jacobs, Executive Vice Rtest and Chief Financial Officer, pursuant to 88tB802 of the
Sarbanes-Oxley Act of 2002.

32.1 Certificate of Christopher J. Nassetta, Presidadt@hief Executive Officer, pursuant to Sectiond8.C. Section
1350, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002 (furnished herewith).

32.2 Certificate of Kevin J. Jacobs, Executive Vice Rtest and Chief Financial Officer, pursuant to 8ettl8 U.S.C.

Section 1350, as adopted pursuant to Section 9@tedbarbanes-Oxley Act of 2002 (furnished heréwith
99.1 Section 13(r) Disclosure.

*  This document has been identified as a manageroatract or compensatory plan or arrangen
The agreements and other documents filed as eshibthis report are not intended to provide faanfarmation or other disclosure other
than with respect to the terms of the agreementshar documents themselves, and you should npbrethem for that purpose. In particular,

any representations and warranties made by ugsethgreements or other documents were made sdlbiy the specific context of the
relevant agreement or document and may not desttrébactual state of affairs as of the date theneweade or at any other time.
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Signatures

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Regiidthas duly caused this report to be
signed on its behalf by the undersigned, thereduaty authorized, in McLean, Virginia, on the 27tydf February 2014.

HILTON WORLDWIDE HOLDINGS INC.

By: /s/ Christopher J. Nassetta
Name: Christopher J. Nassetta
Title: President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B34, this report has been signed by the folhgmpersons in the capacities indicated
on the 27th day of February, 2014.

Signature

/sl Christopher J. Nassetta

Christopher J. Nassetta

/sl Jonathan D. Gray

Title

President, Chief Executive Officer and Director

(principal executive officer)

Chairman of the Board of Directors

Jonathan D. Gray

/s/ Michael S. Chae Director
Michael S. Chae

/sl Tyler S. Henritze Director
Tyler S. Henritze

/s/ Judith A. McHale Director
Judith A. McHale

/s/ John G. Schreiber Director
John G. Schreiber

/sl Elizabeth A. Smith Director
Elizabeth A. Smith

/s/ Douglas M. Steenland Director
Douglas M. Steenland

Is/ William J. Stein Director
William J. Stein
/sl Kevin J. Jacobs Executive Vice President and Chief Financial Office
Kevin. J. Jacobs (principal financial officer)
/sl Paula A. Kuykendall Senior Vice President and Chief Accounting Officer

Paula A. Kuykendall (principal accounting officer)
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Exhibit 10.20

HILTON HOTELS
2005 EXECUTIVE DEFERRED COMPENSATION PLAN

(As Amended and Restated Effective as of January 2005)
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HILTON HOTELS
2005 EXECUTIVE DEFERRED COMPENSATION PLAN

WHEREAS, Hilton Hotels Corporation (the “Companyigreby establishes a deferred compensation plariflan”), effective as of
November 12, 2004 for deferrals with respect to §ensation (as defined below) to be earned or wtlerwise paid on or after January
2005, to provide supplemental retirement incomeefitnfor a select group of management and higbipgensated employees through
deferrals of base salary and bonus compensatioangpany contributions.

NOW, THEREFORE, the Plan is hereby establishedherterms and conditions hereinafter set forth:

ARTICLE |
TITLE AND DEFINITIONS

1.1 — Title.

This Plan shall be known as the Hilton Hotels 2888&cutive Deferred Compensation Plan.
1.2 - Definitions.

Whenever the following words and phrases are uséus Plan, with the first letter capitalized, ytehall have the meanings specified
below.

“Base Salary Deferral” shall mean that portion asB Salary as to which an Eligible Employee hasenaadrrevocable election to
defer receipt of until the date specified underltii&ervice Distribution Option and/or as otherwspecified under this Plan.

“Beneficiary” or “Beneficiaries” shall mean the gen or persons, including a trustee, personal septative or other fiduciary, last
designated in writing by a Participant in accordawith procedures established by the Committeedeive all of the benefits specified
hereunder in the event of the Participant’s dddthBeneficiary designation shall become effectiaélut is filed with the Committee. If there
is no Beneficiary designation in effect, or if thes no surviving designated Beneficiary, thenRlaeticipant’s surviving spouse shall be the
Beneficiary. If there is no surviving spouse togige any benefits payable in accordance with tleegating sentence, the duly appointed and
currently acting personal representative of thei€pant’s estate (which shall include either thateipant’s probate estate or living trust) shall
be the Beneficiary. In any case where there isuch personal representative of the Participantatesluly appointed and acting in that
capacity within 90 days after the Participardeath (or such extended period as the Commi¢teegrdines is reasonably necessary to allow
personal representative to be appointed, but nex¢eed 180 days after the Participant’s deatejy Beneficiary shall mean the person or

persons who can verify by affidavit or court ortiethe satisfaction of the Committee that they are




legally entitled to receive the benefits specifiealeunder. In the event any amount is payable uhédPlan to a minor, payment shall not be
made to the minor, but instead be paid (i) to geason’s living parent(s) to act as custodianif(tifat person’s parents are then divorced, and
one parent is the sole custodial parent, to sustodial parent, or (iii) if no parent of that pemse then living, to a custodian selected by the
Committee to hold the funds for the minor undertimform Transfers or Gifts to Minors Act in effeict the jurisdiction in which the minor
resides. If no parent is living and the Committeeides not to select another custodian to holduhés for the minor, then payment shall be
made to the duly appointed and currently actingdjaa of the estate for the minor or, if no guandid the estate for the minor is duly
appointed and currently acting within 60 days étfter date the amount becomes payable, paymenttehd#posited with the court having
jurisdiction over the estate of the min

“Board” shall mean the Board of Directors of Hiltblotels Corporation.

“Bonus Compensation Deferral” shall mean that portf Bonus Compensation as to which an Eligibleoyee has made an
irrevocable election to defer receipt of until thete specified under the In-Service Distributiorti@pand/or as otherwise specified under this
Plan.

“Change in Control” shall have the same meaninglasd to the term “change in control” under theasery regulations to be issued
under section 409A of the Code.

“Code” shall mean the Internal Revenue Code of 188Gmended.

“Committee” shall mean the Committee appointedhs/Board to administer the Plan in accordance aititle X, or its delegate.

“Company” shall mean Hilton Hotels Corporation, agcessor corporation and each corporation wkiehnnember of a controlled
group of corporations (within the meaning of setid 4(b) of the Code) of which Hilton Hotels Coration is a component member.

“Company Contribution” shall equal the amount disext in Section 4.2.

“Compensation” shall mean the total salary paithtoEligible Employee, including cash bonuses, ifan Year. An Eligible
Employee’s “Compensation” shall consist of the tblig Employee’s “Base Salary” as in effect from ¢ito time during a Plan Year and the
Eligible Employee’s “Bonus Compensation” which s$keajual the amount of any cash incentive to be maah Eligible Employee under an

incentive plan maintained by the Company and, &ffeddanuary 1, 2006, any other cash bonus of an; k




“Compensation Deferral” means that portion of Congagion as to which a Participant has made andoade election to defer
receipt until the date specified under the In-SmrWistribution Option and/or as otherwise spedifiader this Plan.

“Disabled” or “Disability” shall mean that a Participant is disabled duedkngiss or injury which qualifies the Participant disability
payments under the Company’s long term disabiligypA Participant shall be considered totally @edmanently disabled on the date he
qualifies for such long term disability payments.

“Distribution Option” shall mean the two distribati options which are available under the Plan, isting of the Separation
Distribution Option and the In-Service Distributi@ption.

“Distribution Option Account” or “Accounts” shall ean, with respect to a Participant, the Separdistribution Account and/or the
In-Service Distribution Account(s) established ba books of account of the Company, pursuant tl&rtV, for each Participant.

“Effective Date” shall mean November 12, 2004.

“Eligible Employee” shall mean (i) officers of Hilh Hotels Corporation at the Vice President levdligher, (ii) hotel managers who
are employed by the Company and selected by then@Gibee to participate in the Plan pursuant to Aetit, or (iii) Highly Compensated
Employees who are selected by the Committee tacpzate in the Plan pursuant to Article II.

“Enrollment Agreement” shall mean the authorizafiorm which an Eligible Employee files with the Conittee to participate in the
Plan.

“Fund” or “Funds” shall mean one or more of theaatments selected by the Committee pursuant tacBe8(a).

“Highly Compensated Employee” shall mean an emmayfethe Company who the Committee, in its disoretanticipates will
receive Compensation in excess of the salary ltraitacontained in section 401(a)(17) of the Codetlfie applicable Plan Year or who the
Committee otherwise determines to be a highly corsgied employee or member of a select group of geanent within the meaning of
Sections 201(2), 301(a)(3) and 401(a)(1) of ERISA.

“In-Service Distribution Account or Accounts” shallean the Account(s) maintained for a Participanttich Compensation
Deferrals and Company Contributions are creditegymant to the In-Service Distribution Option.

“In-Service Distribution Option” shall mean the Bibution Option pursuant to which benefits areaiag in accordance with Article
VI.

“Investment Return” shall mean, for each Fund, moant equal to the net investment performance ci $und on a given day, as

determined by the Committee.




“Key Employee” shall mean (i) officers of the Comgéhaving annual compensation greater than $130Q@fJQsted for inflation and
limited to 50 employees), (ii) five percent owneard (iii) one percent owners having annual comgims from the employer greater than
$150,000, all as determined by the Committee iraamar consistent with the regulations issues useigtion 409A of the Code.

“Participant” shall mean any Eligible Employee wélects to defer Compensation in accordance withi®®es.1.

“Plan” shall mean the Hilton Hotels 2005 Executideferred Compensation Plan set forth herein, iectfas of the Effective Date, or
as amended from time to time.

“Plan Year” shall mean the 12 consecutive monthogdoeginning on a January 1.

“Prior Plan” shall mean the Hilton Hotels Executideferred Compensation Plan, as amended.

“Retirement” shall mean a Participant's Separatiom Service (for reasons other than death) orfter the combination of the
Participant’s age and Years of Vesting Service sqatdeast 55.

“Separation Date” shall mean the date a Participantrs a Separation from Service.

“Separation Distribution Accounshall mean the Account maintained for a Participanthich Compensation Deferrals and Comg
Contributions are credited pursuant to the Semarddistribution Option.

“Separation Distribution Option” shall mean the fiilsution Option pursuant to which benefits are glalg in accordance with Article
VI.

“Separation from Service” shall mean a Participasgparation from service with the Company withi tneaning of section 409A of
the Code and the regulations issued thereunder.

“Unvested Company Contribution” shall mean thattiporof the Company Contributions (as defined i Brior Plan) credited to a
participant under the Prior Plan that are not eharal vested for purposes of Section 409A of théeGxs of December 31, 2004.

“Year of Vesting Service” shall mean a “Year of \irg Service” as defined in the Hilton Hotels 4018avings Plan.

ARTICLE II
PARTICIPATION

Prior to December 31 of each Plan Year, the Coramghall designate which hotel managers and whighlf{HCompensated
Employees shall become Eligible Employees for tileding Plan Year. An Eligible Employee designatexda Participant shall thereafter,
unless otherwise determined by the Committee, ipébkd to make a Compensation Deferral for eacim Maar. Participation in the Plan shall

be made conditional upon an Eligible Employee’sn@ededgement, in writing
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or by making a deferral election under the Plaat #il decisions and determinations of the Commisteall be final and binding on the

Participant, his or her beneficiaries and any offegson having or claiming an interest under ttzen Pl

ARTICLE Ill
DEFERRAL ELECTIONS

3.1 - Elections to Defer Compensation

(a) Each Eligible Employee may elect to makeoafensation Deferral by filing with the Committaeelection that conforms to t
requirements set forth in this Article Ill, on anraliment Agreement provided by the Committee,ated than December 31 of the Plan Year
preceding the Plan Year for which the Compensasiaa be earned and specifying whether the Paditiplects a Base Salary Deferral or a
Bonus Compensation Deferral or a combination, theériDution Option Accounts to which such amountt ke credited, the form and timing
of distribution and such other information as tr@rnittee shall require.

() Notwithstanding (a) above, if an Eligible layee’s Bonus Compensation is “performance-basetpensationas contemplate
by section 409A of the Code and related regulatitms Committee may allow the Eligible Employeelect to defer all or a portion of his
Bonus Compensation for a Plan Year at a time détedfrby the Committee, which may be no less thaminths before the end of the
applicable Plan Year in which such Bonus Compeosas to be earned.

(i) The Eligible Employee shall elect to alléednis or her Compensation Deferrals (and any Comn@antributions that may be
credited with respect thereto) between the DistidiuOptions in whole percentage increments; predithat 100 percent of such Deferrals |
Company Contributions) may be allocated to ondnerather of the Distribution Options.

(i) The Committee may establish minimum or nmaxm amounts that may be deferred under this Seetial may change such
standards from time to time. Any such limits sh#lcommunicated by the Committee to the Plan Adstristior and by the Plan Administrator
to the Participants prior to the commencementPlaa Year. No Participant may have more than opaiBéion Distribution Account.

(b) Notwithstanding anything herein to the cangr no Eligible Employee shall be permitted toestea®ompensation which the
Committee reasonably determines is required tatipayeligible Employee’s portion of payroll taxesdagzontributions towards benefits

(including, but not limited to, medical, life, dahtand disability) provided to the Eligible Empla&yand his or her dependents.




(c) Any Compensation Deferral made under Seaid a) above shall remain in effect and be irrabde, notwithstanding any
change in a Participant’'s Compensation, for theee®an Year for which it is effective and for allbsequent Plan Years unless the Participa
files a new Enrollment Agreement changing his ar®@empensation Deferral election for a subsequéant Pear in accordance with Section
3.1(a) above. If a Participant elects to allocéditeraa portion of his Compensation Deferrals toaservice Distribution Account, that election
will remain effective only for the Plan Year to whithe Enroliment Agreement relates. If the Paréint does not elect an gervice distributio
date for deferrals to the In-Service DistributioocAunt in a subsequent Plan Year, such deferralsaltomatically be allocated to the
Participant’s Separation Distribution Account. Cangation Deferral elections shall be made on anlEment Agreement filed with the
Committee by December 31 of a Plan Year (or sudieeaate as may be designated by the Committesjake a Compensation Deferral for
Compensation to be earned on or after Januarytteammediately following Plan Year.

(d) The Committee may, in its discretion, perBEntployees who first become Eligible Employeesrafie beginning of a Plan Year,
including Employees who become Eligible Employeesaise they are promoted or hired by the Compary after January 1 of a Plan Year
to a position of Vice President or as a hotel managsignated by the Committee as an Eligible Eygapto enroll in the Plan for that Plan
Year by filing a completed and fully executed Efmaint Agreement as soon as practicable followirgdhte the Employee becomes an
Eligible Employee but, in any event, within 30 dafter such date. Notwithstanding the foregoingyéwer, any Enrollment Agreement
executed by an Eligible Employee, pursuant to $f@istion, to make a Compensation Deferral shallyapply to Compensation earned by the
Eligible Employee after the date on which such Hnrent Agreement is filed.

(e) All deferral elections under the Plan shallmade in accordance with section 409A of the Cadé the regulations thereunder.

3.2 — Distribution Elections.

Subject to Section 3.4, in the Enroliment Agreemeath Eligible Employee shall select the form @nedtiming of payment with
respect to the Eligible Employee’s CompensatioreDaf. An Eligible Employee’s deferral election endhis Article 11l shall not be effective
unless and until the Eligible Employee makes thygiired distribution elections under this Sectiod. Each Eligible Employee shall make the
following form and timing of payment elections:

(@) Retirement An Eligible Employee shall elect the form of pagmbin which amounts credited to the Eligible Enygle's
Distribution Option Accounts shall be paid whergetlfie Eligible Employee’s Separation Date occur®pafter eligibility for Retirement and
(ii) the amount to be distributed from all of thigible Employee’s Distribution Option Accounts eexls $100,000 (taking into account all

deferrals made to all of the Eligible Employee’stiibution Option Accounts). The




Eligible Employee may elect a lump sum, or quaytesémi-annual or annual installments payable y&0, 15 or 20 years. This form of
payment election shall apply to all CompensatiofeDals credited on behalf of the Eligible Employeéis Separation Distribution Account
in any Plan Year in which the Eligible Employee malkCompensation Deferrals under this Plan, sulijeztiange only in accordance with
Section 3.4 below. In the event the amount to b&itduted from a Participant’s Distribution Optigiecounts upon a Separation from Service
after eligibility for Retirement does not exceed®®.D00 (taking into account all deferrals madelitofahe Eligible Employee’s Distribution
Option Accounts) as determined under Section & Participant’s Distribution Option Accounts sHadl paid in a lump sum in accordance
with Section 6.2 without regard to the Participarstttual form of payment election.

(b) In-Service Distribution An Eligible Employee shall elect (i) the formmdyment in which amounts credited to the Eligible
Employee’s In-Service Distribution Account, if amalble, shall be paid where the amount to be 8isteid exceeds $25,000 and (ii) the Plan
Year in which such payment shall commence; provitiatithe Plan Year selected in (i) may not bemtd the third Plan Year following the
Plan Year in which the Compensation Deferral is epackcept as permitted under Section 3.6. Thelitigtmployee may elect a lump sum, or
guarterly, semi-annual or annual installments pkeyaer 2, 3, 4 or 5 years. This election shalllgpply to the Compensation Deferrals
credited on behalf of the Eligible Employee to theService Distribution Account created pursuantht® Enrollment Form to which such
Compensation Deferrals relate, except to the extesmiged pursuant to a subsequent election in @acoe with Section 3.4 below. In the e\
the amount to be distributed from a Participant’sSkervice Distribution Account does not exceed $28,as of the applicable distribution date,
the Participant’s In-Service Distribution Accouhiadl be paid in a lump sum in accordance with $&c.2 without regard to the Participant’s
actual form of payment election(s). If a Participeaturs a Separation from Service prior to theénvice distribution date elected by the
Participant with respect to the Participant’s Im@ Distribution Account, the Participant’s dibtition election with respect to such In-
Service Distribution Account shall become invaliiaistribution shall instead be made in accordavittethe Participant’s elections under
Sections 3.2(a), 3.2(c) or 3.4, as applicable.

(c) Separation from Service

An Eligible Employee shall elect the form of payrmanwhich amounts credited to the Eligible Emple\geSeparation
Distribution Account, if applicable, shall be paithere (i) the Eligible Employee’s Separation Dateuss prior to eligibility for Retirement,
and (ii) the amount to be distributed from all lo¢ tEligible Employee’s Distribution Option Accoursceeds $100,000 (taking into account al
deferrals made to all of the Eligible Employee’stfibution Option Accounts). The Eligible Employ@ay elect a lump sum, or annual
installments payable over 5 years. This electiall stpply to all Compensation Deferrals creditecbehalf of the Eligible Employee to his

Separation Distribution Account in any




Plan Year in which Compensation Deferrals are madker this Plan., subject to change only in acawdavith Section 3.4 below. In the ev
the amount to be distributed from a Participant'stiibution Option Accounts upon a Separation fiservice before eligibility for Retirement
does not exceed $100,000 (taking into accounteddirdals made to all of the Eligible Employee’s tisution Option Accounts) as determined
under Section 6.2, the Participant’s Distributioptidn Accounts shall be paid in a lump sum in adaace with Section 6.2 without regard to
the Participant’s actual form of payment election.

3.3 - Investment Elections

(&) Atthe time of making the deferral electialescribed in Section 3.1 and the distributiont@es described in Section 3.2, the
Participant shall designate, in a manner presctilyetie Committee, which Funds the Participant's®mts will be deemed to be invested in
for purposes of determining the Investment Retarbe credited to those Accounts. The Funds shabklselected by the Committee from time
to time and the Committee may add, change, orel&lends at any time. In making the designationyamnsto this Section 3.3, the Participant
may specify that all or any whole percentage ofAtsounts be deemed to be invested in one or nmfdteed-unds. A Participant may change
the designation made under this Section 3.3, imar@r prescribed by the Committee, on any busid@gsSuch change shall be effective as
soon as administratively feasible after it is reedi

(b) If a Participant fails to elect a type ofrfelunder this Section 3.3, he or she shall be déembkave elected an S & P 500 Index
Fund (or, if no such Fund exists, the Fund desgphby the Committee).

(c) Although the Participant may designate theds according to Section 3.3(a) above, the Coraengthall select from time to tin
in its sole discretion, for each of the Funds dbscrin Section 3.3(a) above, a commercially abdélanutual fund or contract or an investment
fund established with and administered by an imaest manager selected by the Committee. The InwgtReturn of each such commerci
available mutual fund, contract or investment fehdll be used to determine the amount of earnmge tcredited to Participants’ Accounts
under Article IV although nothing set forth in thi#gan shall require an actual investment of momesy such mutual fund or in any other
Fund designated as a deemed investment vehic@dimpensation Deferrals.

3.4 — Subsequent Elections

The Committee may establish rules allowing a Pipditt to make a subsequent election to postpone@atyof Compensation
Deferrals under his In-Service Distribution Accdightand/or his Separation Distribution Accountaatordance with the rules in this Section
3.4; provided that any such subsequent electiol lsanade in accordance with the requirement®ofien 409A of the Code and the

regulations thereunder and that no subsequentaiaoiy result in an impermissible




acceleration of payment as described in sectio4i#3he Code and the regulations thereunder. dheviing rules shall apply to subsequent
elections under the Plan:

(a) With respect to Compensation Deferrals ulageln-Service Distribution Account, a Participamy make a subsequent election
to defer the payment to a later Plan Year or tanghahe form of payment applicable to such In-Serdistribution Account; provided that (i)
the subsequent election must be made at least hghmprior to the January in which the first scHedypayment was to occur, (i) the
subsequent election may not take effect until@dtié2 months after the date on which the eledtionade, and (iii) except with respect to an
election related to payment upon an unforeseeabéggency, the first payment with respect to whigthselection is made must be deferrec
a period of not less than five years from the datgh payment would otherwise have been made.

(b) A Participant may make a subsequent eled¢taiange the form or time at which CompensatiefeBPals credited to a
Participant’s Separation Distribution Account viié paid, provided that (i) the subsequent eleatiay not take effect until at least 12 months
after the date on which the election is made, @hdxXcept with respect to an election relateddagment upon an unforeseeable emergency or
death, the first payment with respect to which seielgtion is made must be deferred for a peridivefyears from the date such payment
would have otherwise have been made. Participaiaisize permitted to make only one subsequentietetd change the form or time of
payment of their Separation Distribution Account;lading any changes made pursuant to Section 3.6.

3.5 - Cancellation of Elections

To the extent permitted under Section 409A of thee&and the regulations issued thereunder, the Gibeenmay permit Participants
during all or part of calendar year 2005 to catieeir deferral elections, in whole or in part, wilspect to any amounts deferred under this
Plan on or after January 1, 2005, on such ternshalt be determined by the Committee. If a defegtattion is cancelled, the full amount of
distribution shall be included in the Participantisome in calendar year 2005, or if later, thetiBigant’'s taxable year in which the amount is
earned and vested.

3.6 - New Payment Elections

To the extent permitted under Section 409A of theé&and the regulations issued thereunder, the Gibeenmay permit Participants
to make new payment elections on or before Dece®ibe2006 with respect to the time and/or form afment of amounts deferred hereunde
on or after January 1, 2005, on such terms as Bhalktermined by the Committee, provided thatréidizant shall not be permitted in calen
year 2006 (i) to change payment elections witheeso amounts that the Participant would otherwéseive in 2006 or (ii) to cause payme

to be made in 2006.




ARTICLE IV
DISTRIBUTION OPTION ACCOUNTS

4.1 - Compensation Deferrals

The Committee shall establish and maintain sep&isteibution Option Accounts with respect to atiRgpant. A Participant’s
Distribution Option Accounts may consist of a Segpian Distribution Account and/or one or more Imee Distribution Account(s), as
elected by the Participant. Each Participant’stibigtion Option Accounts shall be further divideda separate subaccounts (“subaccounts”),
each of which corresponds to a Fund elected b¥P#hngcipant pursuant to Section 3.3(a). A PartiesfjgaDistribution Option Account shall be
credited as follows:

As soon as practicable after the end of each catamdnth, the Committee shall credit the subacmahthe Participans Distributior
Option Account with an amount equal to the Baseaigand/or Bonus Compensation that would otherivése been earned for such calendar
month in accordance with the Distribution Optiomewocably elected by the Participant in the EnrelimAgreement and in accordance with
Participant’'s investment elections under Secti@{ad. Any amount once taken into account as BakySand/or Bonus Compensation for
purposes of this Plan shall not be taken into actthereafter. The Participant’s Distribution Optidccounts shall be reduced by the amount
of payments made by the Company to the Participatite Participant’s Beneficiary pursuant to thisn?

4.2 - Company Contribution .

A Participant’s Distribution Option Account shak further credited with the Company Contributiontfrat Participant as follows:

(&) As soon as practicable after the end of eatdndar month, the Committee shall credit theasabunts of the Participant’s
Distribution Option Account with an amount equathe portion of the Company Contribution, if anyhieh the Participant elected to be
deemed to be invested in a certain type of FunBaAicipant’'s Company Contribution for any payqriod shall be equal to 50% of the
Compensation Deferral by the Participant duringhgoayroll period in accordance with the Participmetection under Section 3.1(a),
disregarding any such deferral in excess of 10¥h@Participant's Compensation for such payrollquerCompany Contributions, when
credited, are credited to the Distribution Optioccdunts in the same proportion as the Base SatatypaBonus Compensation they match;

(b) As of the last day of each month, forfeitutieat occur under Section 5.2 during such morwfi bk returned to the Company for

its unrestricted use; and
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(c) Notwithstanding Sections 4.2(a) and (b) ahdrom time-to-time and in its sole discretiore Board may provide that additional
Company Contributions be credited to some or afli€pants, according to the terms and conditiogednined by the Board.

(d) Effective as of January 1, 2005, all UnvdsBmmpany Contributions under the Prior Plan ghaltredited to this Plan and shall
be governed by the terms and provisions of this Riall respects. Whether or not an employeeRaricipant in this Plan, the value of the
employee’s Unvested Company Contributions, as afedder 31, 2004, shall be credited to a Separ&tistnibution Account under this Plan,
effective as of January 1, 2005. If the employesoisa Participant in this Plan, the employee dhaltequired to make the distribution election:
required under Sections 3.2(a) and 3.2(c) witheesi such amount no later than December 31, 200t employee is a Participant in this
Plan, such amount shall automatically become stibjabe Participant’s distribution elections un&ections 3.2 and 3.4 for the Participant’s
Separation Distribution Account.

4.3 - Investment Return.

Each subaccount of a Participant’s Distributioni@p#Account shall, as of each business day, bateddith earnings and debited
with losses in an amount equal to that determinechbltiplying the balance credited to such subaatas of the previous day by the

Investment Return for the corresponding Fund purstmaSection 3.3(a).

ARTICLE V
VESTING

5.1 - Compensation Deferral

A Participant’s Compensation Deferral creditedigodr her Distribution Option Account shall be 100&sted at all times.

5.2 - Company Contribution.

(@) All Company Contributions credited to a Rapaant’s Distribution Option Account shall becomenforfeitable in the following
increments: (i) 25% upon the Participant’s complef two Years of Vesting Service, (ii) an additid 25% (50% total) upon completion of
three Years of Vesting Service, (iii) an additioB&P6 (75% total) upon completion of four Years @sting Service, and (iv) the Distribution
Option Account balance shall be fully nonforfeiln its entirety on and after the Participant'sptetion of five Years of Vesting Service.

(b) Notwithstanding Section 5.2(a) above, aiBigdnt’s Distribution Option Account balance shadl fully nonforfeitable in its
entirety should: (i) the Participant die while piding service to the Company, (ii) the Participhatome Disabled while providing service to

the Company, or (iii) there occur a Change in Gantr
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(c) When a Participant incurs a Separation Dtheeportion of the Company Contribution creditedhis or her Distribution Option
Account which is not vested shall immediately beeter forfeited to the Company, and the Companjl baae no obligation to the Participant

(or Beneficiary) with respect to such forfeited amb

ARTICLE VI
DISTRIBUTIONS

6.1 — Form and Timing of Distribution .

(a) Subject to Section 6.2, in the case of &idi@ant whose Separation Date occurs on or afigibdity for Retirement and the
vested portion of the Participant’s Separationriligtion Account exceeds $100,000 (taking into aeta@ll deferrals made to the Participant’s
Separation Distribution Account), the Participar®&paration Distribution Account shall be distrdmlitn the form elected by the Participant
pursuant to Sections 3.2 and 3.4, as applicabtéshall be paid, or commence to be paid, as soogaasnably practicable following the enc
the twelfth full calendar month after the Participhas a Separation from Service, unless paymetgfesred pursuant to Section 3.4.

(b) Subject to Section 6.2 and to (i) and (@)dw, in the case of a Participant who continugsrtwide service to the Company and
the vested portion of a Participant’s In-ServicstBbution Account exceeds $25,000 (applied on acofint by Account basis), the vested
portion of the Participant’s In-Service Distributid.ccount shall be paid to the Participant as sasreasonable practicable following the date
elected by the Participant pursuant to Section®8d23.4, as applicable; provided that if the aménitve distributed does not exceed $25,000,
distribution shall be made in a lump sum in accoogawith Section 6.2.

(i) If the Participant is not fully vested whtre In-Service Distribution Account is to be pattk non-vested portion at the date of
first payment will automatically be transferredti@ Participant’s Separation Distribution Account.

(i) If the Participant incurs a Separation fr@arvice after distribution has commenced in acaoed with this Section 6.1(b) but
prior to the date on which the Participant’s Inyge Distribution Account(s) is fully distributedistribution of the remaining amounts shall be
governed by the Participant’s distribution electieamder Section 3.2(a) or 3.2(c), as applicabld,shall be distributed in accordance with
Section 6.1(a) or 6.1(c), as applicable.

(c) Inthe case of a Participant whose Separdd@te occurs prior to the earliest date on whiehRarticipant is eligible for
Retirement, other than by reason of death, andébted portion of the Participant’s Distributiont@p Accounts exceeds $100,000 (taking
into account all deferrals made to the Particigabiistribution Option Accounts), the vested portidra Participant’s Distribution Option
Accounts shall be distributed in the form electgdh® Participant pursuant to Sections 3.2 anda&4pplicable, and shall be paid or

commence to be paid as soon as reasonably prdetfcdlbwing the end of the
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twelfth full calendar month after the Participaasha Separation from Service, unless payment esréef pursuant to Section 3.4. The unveste
portion of any Distribution Option Account shall fefeited in accordance with Section 5.2.

6.2 — Small Benefit Cashout

(&) Notwithstanding any provision of the Plaretection by a Participant to the contrary, in évent the value of the vested portion
of a Participant’s Separation Distribution Accodpgs not exceed $100,000 (taking into accountedéirdals made to the Eligible Employee’s
Separation Distribution Account) as of the dateRheticipant's Account becomes distributable, tthenvested portion of the Participant’s
Account shall be paid in a lump sum as soon a®nedody practicable following the date the Particip@Account becomes distributable. For
purposes of the foregoing, the Participant’s Act¢@lnall be valued as of the last business dayepfrthnth following the month in which the
Participant’s Separation Date occurs. If the vausuch time does not exceed $100,000, the PamtitgpAccount shall be distributed in a lump
sum as soon as reasonably practicable thereaftdy) Notwithstanding any provision of the Plarelection by a Participant to the contrary,
in the event the value of the vested portion ofgi€ipant’s In-Service Distribution Account doest exceed $25,000 (applied on an Account
by Account basis) as of the date the Participahtsount becomes distributable, then the vestedgodf the Participant’s Account shall be
paid in a lump sum as soon as reasonably practidathbwing the date the Participant’s Account brees distributable.

6.3 — Payout

(@ Any lump sum benefit payable under this @etiVl shall be paid in January of the Plan Yeactdd by the Participant pursuar
Sections 3.2(b) and 3.4as applicable, or otheratithe time specified for payment under Sectioéd.or 6.1(c), as applicable, in an amount
equal to the vested value of the portion of sucstribiution Option Account being distributed aslod business day the Funds are deemed to |
liquidated to make the payment.

(b) Installment payments, if any, payable urtties Article VI shall commence in January of tharP¥ear elected by the Participant
pursuant to Sections 3.2(b) and 3.4, as applicabletherwise at the time specified for paymentarrections 6.1(a) or 6.1(c), as applicabli
an amount equal to (i) the vested value of suctiggoof such Distribution Option Account being distited as of the business day the Funds
are deemed to be liquidated to make the paymandet! by (ii) the number of installment paymenscééd by the Participant in the applicable
Enrollment Agreement with respect to an In-Seniigtribution Account or in the distribution eleatidorm filed pursuant to Section 3.2 or 4.2
(d) with respect to the Separation Distribution éaet. The remaining installments shall be paidiramount equal to (i) the vested value of
such portion of the Distribution Option Account hgidistributed as of the business day the Funddeamed to be liquidated to make the

payment divided by (ii) the number of installmergmaining.
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6.4 — Distributions to Key Employees

Notwithstanding any provision of the Plan to thatcary, distributions under Sections 6.1(a) andd.tb Participants who are Key
Employees shall be postponed to a date that ikeasthan 6 months following the Participant’'s Safian Date.

6.5 — Financial Hardship of Participant.

(&) Atany time prior to commencement of paynmmsuant to this Article VI, a Participant may uegt payment to him or her of all
or a portion of the amounts that the Participastdeferred under the Plan. The decision to appoodeny such a request shall be in the
absolute discretion of the Committee. However, sucbquest shall be approved only upon a findiag tte Participant has suffered a severe
financial hardship which has resulted from an 8mer accident of the Participant, the Particigaspouse, or a dependent (as defined in se
152(a) of the Code) of the Participant, loss ofRlaeticipant’s property due to casualty, or othmmilar extraordinary and unforeseeable
circumstances arising as a result of events bettan@articipant control, and then only in an amount necessaejiitinate such hardship pl
amounts necessary to pay taxes reasonably anddipata result of the distribution, after takintp iaccount the extent to which such hardship
is or may be relieved through reimbursement or camsption by insurance or by liquidation of the iegrant’s assets (to the extent the
liquidation of such assets would not itself cawseese financial hardship). In the event such aestis approved, payment of all or a portiol
the amounts previously deferred by the Participaith credited interest, to the extent approvedheyCommittee, shall be made as soon as
practicable to the Participant. Amounts otherwiaggble to a Participant hereunder shall be adjystedetermined by the Committee in its
absolute discretion) to take into account suchni@ie hardship payment. The Committee shall adrtenisardship distribution requests
consistently with section 409A of the Code andrtgulations thereunder.

(b) If a Participant elects to take a hardshgbrithution prior to June 30 of any Plan Year, Baaticipant's deferral election shall be
cancelled for the Plan Year in which the distribotoccurs with respect to all salary and bonuségetaearned. If a Participant elects to take a
hardship distribution on or after June 30 of amgnPYear, the Participant’s deferral election shaltancelled for the Plan Year in which the
hardship distribution occurs with respect to alasaand bonuses not yet earned, and the Particgbeatl be suspended from participation in
Plan for the following Plan Year.

6.6 — Permissible Distribution Event

Notwithstanding any provision of the Plan to thatcary, no distributions shall be made except upspecified date or event as

permitted pursuant to section 409A of the Codethrdegulations thereunder.
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6.7 - Payment by Trust.

The Company may cause the payment of benefits uhdelPlan to be made in whole or in part by thistee of a trust designated by
the Committee (the “Trust”). The Committee may dirthe Trustee to pay the Participant’s or Benafics benefit at the time and in the
amount described herein. In the event the amoliotsated to the Participant under the Trust aresuodficient to provide the full amount of
benefit payable to the Participant, the Companyl plag the remainder of such benefit.

6.8 - Inability to Locate Participant .

In the event that the Committee is unable to loeaarticipant or Beneficiary within two years @olling the date the Participant was
to commence receiving payment, the entire amolmtatked to the Participant’s Deferral Account armr@any Contribution Account shall be
forfeited. If, after such forfeiture, the Particiiar Beneficiary later claims such benefit, suehdfit shall be reinstated without interest or

earnings from the date payment was to commencei@otr$o the Participant’s elections under Secti@sand 3.4, as applicable.

ARTICLE VI
CHANGE IN CONTROL

In the event of a Change in Control, any Particiguall receive a distribution of 100% of the vatiféhe Participant’s Distribution
Option Accounts at the time of the distributioncBulistribution shall be made in a lump sum witBihdays following the date the Change in
Control is consummated, in an amount equal to #teevof such Distribution Option Accounts as of husiness day the Funds are deemed to

be liquidated to make the payment.

ARTICLE VIl
DEATH BENEFITS

Upon the death of a Participant before his or hstribution Option Account(s) has been paid in feither in a lump sum or
installment payments), his or her Beneficiary shadeive the balance of the Participant’s vestecbnt as of the date of death, as adjusted b
subsequent gains or losses prior to distributiothé form of a lump sum payment as soon as rebfopeacticable following the date of the

Participant’s death.
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ARTICLE IX
CLAIMS PROCEDURES

9.1 — Claims.

A Participant or, following the Participant’s deathBeneficiary (collectively referred to in thiscsion as “Claimant”) may submit a
claim for benefits under the Plan. Any claim fonb8ts under this Plan shall be made in writinghte Committee. If such claim for benefits is
wholly or partially denied, the Committee shallthin 90 days after receipt of the claim, notify tBleimant of the denial of the claim unless
special circumstances require an extension of tonprocessing the claim, which extension shallexateed 180 days from receipt of the cle
If such extension is required, written notice af tixtension shall be furnished to the Claimantrgddhe termination of the initial 90-day
period and shall indicate the special circumstanegsiring an extension of time and the date bycivitihe Committee expects to render a final
decision. A notice of denial shall be in writindgpadl be written in a manner calculated to be undesby the Claimant, and shall contain the
specific reason or reasons for denial of the clairspecific reference to the pertinent Plan promisiupon which the denial is based, a
description of the additional material or infornaatti(if any) necessary to perfect the claim, togettith an explanation of why such material or
information is necessary, and an explanation otthiens review procedure set forth below, includingtatement of the Claimant’s right to
bring a civil action under section 502(a) of theftmyee Retirement Income Security Act of 1974, ragrded (“ERISA”) following an adverse
benefit determination on review.

9.2 — Appeal.

Within 60 days after the receipt by a Claimant efrdaten notice of denial of a claim, the Claimamay file a written request with the
Committee that it conduct a full and fair reviewtbé denial of the claim for benefits. The Claimamtduly authorized representative, shall
receive, upon request and free of charge, reaspmaabkss to, and copies of, all documents, reeord®ther information relevant to the
Claimant’s claim for benefits. The Claimant, orydaluthorized representative may also submit wric@mments, documents, records and othe
information relating to the claim for benefits, ahe review will take into account such items wieetbr not they were considered in the initial
benefit determination.

The Committee shall deliver to the Claimant, ohautzed representative, a written decision on thercwithin 60 days after the
receipt of the request for review, except thalhére are special circumstances that require am&gite of time, the 60-day period may be
extended to 120 days. If such extension is requikgitken notice shall be furnished to the Claimamtauthorized representative, prior to the
termination of the initial 6@ay period and shall indicate the special circuntsta requiring an extension of time and the dateHugh the fina
decision will be rendered. The decision shall bitem in a manner calculated to be understood byataimant, include the specific reason or

reasons for the decision, include a statement
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that the Claimant is entitled to receive upon ragaed free of charge, access to and copies dballments and other information relevant to
the claim, contain a specific reference to theipent Plan provisions upon which the decision isdok and include a statement describing any
voluntary appeal procedures offered by the Planaasiditement of the Claimant’s right to bring aticecunder section 502(a) of ERISA.
9.3 —_ Authority .

The Committee, in determining claims for beneftsall have the complete discretion to review artdrdgine related factual questic

to construe the terms of the Plan, and to bindpany with respect to the Plan.

ARTICLE X
ADMINISTRATION

10.1 - Committee.

A committee shall be appointed by, and serve aplbasure of, the Board. The number of members demg the Committee shall |
determined by the Board which may from time to twaey the number of members. A member of the Coteminay resign by delivering a
written notice of resignation to the Board. The Bbaay remove any member by delivering a certifiedy of its resolution of removal to su
member. Vacancies in the membership of the Comengtall be filled promptly by the Board.

10.2 - Committee Action.

The Committee shall act at meetings by affirmatigte of a majority of the members of the Commitiey action permitted to be
taken at a meeting may be taken without a meefjmmior to such action, a written consent to tbam is signed by all members of the
Committee and such written consent is filed with thinutes of the proceedings of the Committee. Mmber of the Committee shall not vote
act upon any matter which relates solely to himsetierself as a Participant. The Chairman or ahgranember or members of the Committee
designated by the Chairman may execute any cettfior other written direction on behalf of the Qoittee.

10.3 - Powers and Duties of the Committee

(@) The Committee, on behalf of the Participamd their Beneficiaries, shall enforce the Plaadoordance with its terms, shall be
charged with the general administration of the Pdenal shall have all powers necessary to accompdigfurposes, including, but not by way of
limitation, the following:

() To select the mutual funds, contracts or investriiamds to be the Funds in accordance with Secti8(bBhereo

(i) To construe and interpret the terms and provisgfrikis Plan and to make factual determinati
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(iif) To compute and certify to the amount and kindsarfdfits payable to Participants and their Benefies

(iv)To maintain all records that may be necessaryhfrtdministration of the Ple

(v)To provide for the disclosure of all informationdaie filing or provision of all reports and statsmts to Participants,
Beneficiaries or governmental agencies as shakgeired by law;

(vi)To make and publish such rules for the regulatiothe® Plan and procedures for the administratiothefPlan as are not
inconsistent with the terms hereof; and

(vii) To appoint a plan administrator or any other agamd, to delegate to them such powers and dutiesrninection with the
administration of the Plan as the Committee masnftione to time prescribe.

(viii) On behalf of the Company, to select those Highlynensated Employees who shall be Eligible Empla

10.4 - Construction and Interpretation.

(@) The Committee shall have full discretiorttmstrue and interpret the terms and provisionhisfPlan, which interpretation or
construction shall be final and binding on all gt including but not limited to, the Company @my Participant or Beneficiary. The
Committee shall administer such terms and provssiora uniform and nondiscriminatory manner anflilhaccordance with any and all laws
applicable to the Plan.

(b) Nothing contained in the Plan shall be ¢taresi to prevent the Company from taking any actiich is deemed by it to be
appropriate or in its best interest. No Particip&neficiary, or other person shall have any clagainst the Company as a result of such
action. Any decisions, actions or interpretatiambé made under the Plan by the Company or thedBoathe Committee acting on behalf of
the Company, shall be made in its respective selzration, not as a fiduciary, need not be unifgragplied to similarly situated individuals
and shall be final, binding and conclusive on aligons interested in the Plan.

10.5 -_Information .

To enable the Committee to perform its functiohs, Company shall supply full and timely informatimthe Committee on all

matters relating to the Compensation of all Paréints, their death, Disability, or other causeeofrtination, and such other pertinent facts a

Committee may require.
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10.6 -_Compensation, Expenses and Indemnity

(&) The Committee is authorized at the expefsieeoCompany to employ such legal counsel as it deem advisable to assist in
performance of its duties hereunder. Expenseseaslifi connection with the administration of thenP$hall be paid by the Company.

(b) To the extent permitted by applicable statg the Company shall indemnify and save harmtlessCommittee and each member
thereof, the Board and any delegate of the Comenitteo is an employee of the Company against anyalmapenses, liabilities and claims,
including legal fees to defend against such liibiand claims arising out of their dischargedndjfaith of responsibilities under or inciden
the Plan, other than expenses and liabilitiesragisut of willful misconduct. This indemnity shalbt preclude such further indemnities as may
be available under insurance purchased by the Coymuaprovided by the Company under any bylaw, egrent or otherwise, as such
indemnities are permitted under state law.

10.7 - Quarterly Statements

Under procedures established by the Committeertacipant shall receive a statement with respedaiuich Participant’s Accounts on a

quarterly basis as of each March 31, June 30, 8dqetie30 and December 31.

ARTICLE XI
MISCELLANEOUS

11.1 - Unsecured General Creditor

Participants and their Beneficiaries, heirs, susges and assigns shall have no legal or equitaiiés, claims, or interest in any
specific property or assets of the Company. Notassfehe Company shall be held under any trusedd in any way as collateral security for
the fulfilling of the obligations of the Companydar this Plan. Any and all of the Company’s assk#l be, and remain, the general
unpledged, unrestricted assets of the CompanyCbinepany’s obligation under the Plan shall be mettedy of an unfunded and unsecured
promise of the Company to pay money in the futarel the rights of the Participants and Beneficsasieall be no greater than those of
unsecured general creditors.

11.2 - Restriction Against Assignment

The Company shall pay all amounts payable hereumnlgrto the person or persons designated by tae &hd not to any other person
or corporation. No part of a Participant’s Accoustisll be liable for the debts, contracts, or eegagnts of any Participant, his or her
Beneficiary, or successors in interest, nor sh&agicipant’s Accounts be subject to executiondyy, attachment, or garnishment or by any
other legal or equitable proceeding, nor shall sugh person have any right to alienate, anticimatemute, pledge, encumber, or assign any

benefits or payments hereunder in any manner weagsolf
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any Participant, Beneficiary or successor in irgeig adjudicated bankrupt or purports to anti@patienate, sell, transfer, assign, pledge,
encumber or charge any distribution or payment fteenPlan, voluntarily or involuntarily, the Commai¢, in its discretion, may cancel such
distribution or payment (or any part thereof) tdarthe benefit of such Participant, Beneficiarysaccessor in interest in such mariner as the
Committee shall direct.
11.3 - Withholding .

There shall be deducted from each payment made timel®lan or any other compensation payable t&#récipant (or Beneficiary)
all taxes which are required to be withheld by @mmpany in respect to such payment or this Plaa.tmpany shall have the right to reduce
any payment (or compensation) by the amount of saffitient to provide the amount of said taxes.

11.4 - Amendment, Modification, Suspension or Ternniation .

It is the intention of the Company to continue Han and to distribute benefits to Participantadnordance with Article 6 in the
absence of the development of circumstances coingeconstruction or operation of the Plan which miaerially adverse to the Company or
the Participants. However, the Committee or therBoaay at any time, or from time to time, in itdesdiscretion amend or terminate the Plan
in any manner that the Committee or Board deemsogpiate, including amending or terminating outstiag deferral elections, if necessary or
appropriate to comply with changes to applicable laithout the consent of any Participant. In tkierg the Committee or the Board acts to
terminate the Plan, distribution to Participantlsha made in accordance with Article 6, unlessalernative method of distribution is permit
under applicable law.

11.5 - Governing Law.
This Plan shall be construed, governed and adremeidtin accordance with the laws of the State dif@@aia.

11.6 - Receipt or Release

Any payment to a Participant or the Participant#Bficiary in accordance with the provisions of Bien shall, to the extent thereof,
be in full satisfaction of all claims against therfimittee, the Company and the Trustee. The Comenitizy require such Participant or
Beneficiary, as a condition precedent to such payme execute a receipt and release to such effect

11.7 - Payments on Behalf of Persons Under Incapégi.

In the event that any amount becomes payable uhdd?lan to a person who, in the sole judgemetiteoCommittee, is considered
reason of physical or mental condition to be unadbigive a valid receipt therefore, the Committesyrdirect that such payment be made to

person found by the Committee, in its sole judgeterhave
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assumed the care of such person. Any payment madagnt to such determination shall constituteladiease and discharge of the

Committee and the Company.

11.8 - Headings

Headings and subheadings in this Plan are insétembnvenience of reference only and are not todsesidered in the construction of
the provisions hereof.
IN WITNESS WHEREOF, the Company has caused thisisent to be executed by its duly authorized offtodbe effective on this
_____day of December, 20C
HILTON HOTELS CORPORATION

By:

Its:
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AMENDMENT 2007-1
TO THE

HILTON HOTELS 2005 EXECUTIVE DEFERRED COMPENSATIORLAN

THIS AMENDMENT 2007-1 is made this 26th day of Sapber, 2007, by Hilton Hotels Corporation, a Deleweorporation (the
"Plan Sponsor").

WHEREAS, the Plan Sponsor has established and amasrthe Hilton Hotels 2005 Executive Deferred Cemgation Plan (the
"Plan") for the benefit of its eligible employeesid

WHEREAS, the Plan Sponsor has reserved the rightntend the Plan pursuant to Section 11.4 theredf; a

WHEREAS, the Plan Sponsor desires to amend thet®larake certain changes necessary to comply wittia 409A of the Intern:i
Revenue Code of 1986, as amended.

NOW, THEREFORE, the Plan is amended as followctiffe as provided herein:

1. Effective January 1, 2008, Section 1.2 effthan is amended to delete the definition of "Eeyployee" and replace it, as follows:
"Key Employee" shall be defined in accordance wébtion 416(i) of the Code without regard to secé16(i)(5) of the Code and
shall generally mean (i) officers of the Companyihg annual compensation greater than $130,00Q¢tatj for inflation and limited
to 50 employees), (ii) five percent owners, anigl dine percent owners having annual compensatan the employer greater than
$150,000, all as determined by the Committee ireamar consistent with the regulations issued uséetion 409A of the Code.

2. Effective as of the date hereof, Articledflthe Plan is amended by deleting Section 3i&iantirety and replacing it, as follows:

3.6 -New Payment Elections

(&) 2006 Distribution Elections. To the extpatmitted under Section 409A of the Code and thalations issued thereunder, the
Committee may permit Participants to make new payrakections on or before December 31, 2006 wispeet to the time and/or
form of payment of amounts deferred hereunder after January 1, 2005, on such terms as shaléterdined by the Committee,
provided that a Participant shall not be permittedalendar year 2006 (i) to change payment elestioith respect to amounts that the
Participant would otherwise receive in 2006 ort@icause payments to be made in 2006.

(b) 2007 Distribution Elections. To the extpetmitted under Section 409A of the Code and tgelations issued thereunder, the
Committee may permit Participants to make new panrakections on or before December 31, 2007 wispeet to the time and/or
form of payment of amounts deferred hereunder aafter January 1, 2005, on such terms as shaléterrdined by the Committee,
provided that a Participant shall not be permittedalendar year 2007 (i) to change payment elestiith respect to amounts that the
Participant would otherwise receive in 2007 ortficause payments to be made in 2007.

3. Effective January 1, 2008, Article VI of tRéan is amended by deleting Section 6.1(a) iriitsrety and replacing it, as follows:

(&) Subject to Section 6.2, in the case ofréidi@ant whose Separation Date occurs on or &figibility for Retirement and the
vested portion of the Participant's Separationrbistion Account exceeds $100,000 (taking into acta@ll deferrals made to the
Participant's Separation Distribution Account), Breaticipant's Separation Distribution Account sbaldistributed in the form elected
by the Participant pursuant to Sections 3.2 andaa4pplicable, and shall be paid, or commenée toaid, within 30 days following
the end of the twelfth full calendar month aftex articipant has a Separation from Service, uplagment is deferred pursuant to
Section 3.4.




4, Effective January 1, 2008, Article VI of tRéan is amended by deleting the opening paragséfection 6./(b) in its entirety and replac
it, as follows:

(b) Subject to Section 6.2 and to (i) andi{@jow, in the .case of a Participant who contirntogzrovide service to the Company and
the vested portion of a Participant's In-Servicstiidution Account exceeds $25,000 (applied on acofint by Account basis), the
vested portion of the Participant's In-Service iilisttion Account shall be paid to the Participaithin 30 days following the date
elected by the Participant pursuant to Sectiong8d23.4, as applicable; provided that if the améwnite distributed does not exceed
$25,000, distribution shall be made in a lump soradcordance with Section 6.2.

5. Effective January 1, 2008, Article VI of tRéan is amended by deleting Section 6.I(b)(iitsrentirety and replacing it, as follows:

(i)  If the Participant incurs a Separationrfr&ervice after distribution has commenced in ataoce with this Section 6.1(b) but
prior to the date on which the Participant's Inv8&r Distribution Account(s) is fully distributedistribution of the remaining amounts
held in the Participant's In Service Distributioncdunt(s) shall continue to be distributed in adaace with the Participant's election
for such Participant's In-Service Distribution Aaod.

6. Effective January 1, 2008, Article VI of tRéan is amended by deleting Section 6.1(c) ireitsrety and replacing it, as follows:

(c) Inthe case of a Participant whose Separddate occurs prior to the earliest date on wttiehParticipant is eligible for
Retirement, other than by reason of death, andébted portion of the Participant's Distributionti®p Accounts exceeds $100,000
(taking into account all deferrals made to the iBipdnt's Distribution Option Accounts), the vespaaition of a Participant's
Distribution Option Accounts shall be distributedtihe form elected by the Participant pursuantectiSns 3.2 and 3.4, as applicable,
and shall be paid or commence to be paid withid@@ following the end of the twelfth full calendaonth after the Participant has a
Separation from Service, unless payment is defgroesuant to Section 3.4. The unvested portiomgfRistribution Option Account
shall be forfeited in accordance with Section 5.2.

7. Effective January 1, 2008, Article VI of tRéan is amended by deleting Section 6.4 in itgegtand replacing it, as follows:

6.4- Distributions to Key Employees.

Notwithstanding any provision of the Plan to thaicary, to the extent required by law, distribusamder Sections 6.1(a) and 6.1(c)
to Participants who are Key Employees shall beguostd to a date that is not less than 6 monthsviiollg the Participant's Separation
Date in accordance with section 409A of the Coldapplicable.

8. Effective January 1, 2008, Article VI of tRéan is amended by deleting Section 6.5(a) imntirety and replacing it, as follows:

(8) Atany time prior to commencement of paytrgmsuant to this Article VI, a Participant mayjuest payment to him or her of
or a portion of the amounts that the Participastdeferred under the Plan. The decision to appoodeny such a request shall be in
the absolute discretion of the Committee. Howesech a request shall be approved only upon a finttiat the Participant has
suffered a severe financial hardship which hasltegdrom an illness or accident of the Participdiné Participant's spouse, or a
dependent (as defined in section 152(a) of the @ateut regard to section 152(b)(1), (b)(2) and(jdB)) of the Participant, loss of
the Participant's property due to casualty, orrogireilar extraordinary and unforeseeable circumsta arising as a result of events
beyond the Participant's control, and then onlgriramount necessary to eliminate such hardshipgphasints necessary to pay taxes
reasonably anticipated as a result of the distdbygfter taking into account the extent to whscich hardship is or may be relieved
through reimbursement or compensation by insurandg liquidation of the Participant's assets (i@ éxtent the liquidation of such
assets would not itself cause severe financialdmpil. In the event such a request is approvednpay of all or a portion of the
amounts previously deferred by the Participanthwiedited interest, to the extent approved byGbmmittee, shall be made as soon
as practicable to the Participant. Amounts othexwizyable to a Participant hereunder shall be tatjuss determined by the
Committee in its absolute discretion) to take imbcount such financial hardship payment. The Cotem#hall administer hardship
distribution requests consistently with section 4@ the Code and the regulations thereunder.




9. Effective January 1, 2008, Article VI of tRéan is amended by deleting Section 6.5(b) ieritirety and replacing it, as follows:

(b) If a Participant elects to take a hardshgbribution prior to June 30 of any Plan Year, Baticipant's deferral election shall be
canceled for the Plan Year in which the distribatomcurs with respect to all salary and bonuseyeiotarned. If a Participant elects
to take a hardship distribution on or after Jun@f8@ny Plan Year, the Participant's deferral @ecshall be canceled for the Plan Y
in which the hardship distribution occurs with respto all salary and bonuses not yet earned,f@@articipant shall be suspended
from participation in the Plan for the followinga®l Year. If the Participant wishes to commence ki Compensation Deferral ai
the period during which the Participant’s defesiglction is canceled pursuant to this Section §,%ifle Participant may make a new
deferral election in accordance with the requiretsefi Section 3.1.

10. In all respects not amended, the Plan islhyeratified and affirmed.

IN WITNESS WHEREOF, the Plan Sponsor has caussddiniendment 200Z-to be executed on the day and year first aboitéew!

HILTON HOTELS CORPORATION

By:




AMENDMENT 2008-1
TO THE

HILTON HOTELS 2005 EXECUTIVE DEFERRED COMPENSATIORLAN

THIS AMENDMENT 2008-1 is made effective Januar2009, by Hilton Hotels Corporation, a Delaware cogpion (the "Plan
Sponsor").

WHEREAS, the Plan Sponsor has established and amasrthe Hilton Hotels 2005 Executive Deferred Cemgation Plan (the
"Plan") for the benefit of its eligible employeesid

WHEREAS, the Plan Sponsor has reserved the righttend the Plan pursuant to Section 11.4 thereof.
NOW, THEREFORE, the Plan is amended as followctiffe as provided herein:

(1) Effective January 1, 2009, Section 4.2€&he Plan is amended to change the Company catitsibas follows:

As soon as practicable after the end of each catamdnth, the Committee shall credit the subacsahthe Participant's Distribution
Option account with an amount equal to the portibthe Company Contribution, if any, which the Rapant elected to be deemed to
be invested in a certain type of fund. A Particifm@ompany Contribution for any payroll period Isba equal to 50% of the
Compensation Deferral by the Participant duringhqoayroll period in accordance with the Particifmatection under Section 3.1(a),
disregarding any such deferral in excess of 69h@fRarticipant's Compensation for such payrollqgerfCompany Contributions,
when credited, are credited to the DistributionapiAccounts in the same proportion as the Basargaind/or Bonus Compensation
they match, Effective January 1, 2009, the Comg@aontribution shall be suspended in its entirew.(ino future Company
Contributions shall be credited)

(2) Effective January 1, 2009, Section 3.I{chhe Plan is amended as follows:

(c) Any Compensation Deferral made under Sa@i¢(a) above shall remain in effect and be irealde, notwithstanding any

change ina Par'umpants Compensauon for theeeﬁtan Year for which it is effect|ve-aﬁd—fe1=a&bseqtreﬁt—|1|aﬁ¥e-ars-tﬂ=r}ess the

aeeerd-&nee—wrt-h—&eet-nan—i’:—k(aﬁ—abo%new Compensauon Deferral must be made for &ah Year durlnq wh|ch a Parucmant
wishes to defer Compensatiolf a Participant elects to allocate all or a mortof his Compensation Deferrals to an In-Service
Distribution Account, that election will remain efftive only for the Plan Year to which the Enrolimh&greement relates. If the
Participant does not elect an in-service distrioutilate for deferrals to the In-Service Distribaticcount in a subsequent Plan Year,
such deferrals shall automatically be allocatetthéoParticipant's Separation Distribution Acco@dmpensation Deferral elections
shall be made on an Enroliment Agreement filed with Committee by December 31 of a Plan Year (oh sarlier date as may be
designated by the Committee) to make a CompensBederral for Compensation to be earned on or dftevary 1 of the
immediately following Plan Year.

(3) Effective January 1, 2009, Section 3.I(Ethhe Plan is amended as follows:

(d) The Committee may, in its discretion, perEmployees who first become Eligible Employeesrattie beginning of a Plan Ye
including Employees who become Eligible Employeesduse they are promoted or hired by the Compary after January 1 of a
Plan Year to a position of Vice President or ast@lhmanager designated by the Committee as aibEligmployee, to enroll in the
Plan for that Plan Year by filing a completed anllyfexecuted Enroliment Agreement as soon as jgedule following the date the
Employee-becomesantthgibteEmptoyeaotified that of his eligibility but, in any emg within 30 days after such date.
Notwithstanding the foregoing, however, any Enra@imhAgreement executed by an Eligible Employeesyamt to this Section, to
make a Compensation Deferral shall apply only tsm@ensation earned by the Eligible Employee afterddite on which such
Enrollment Agreement is filed.

IN WITNESS WHEREOF, the Plan Sponsor has caussditimendment 2008-to be executed on the day and year first aboitéew!




HILTON HOTELS CORPORATION

By:
Its Executive Vice President, Human Resources




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference irRbgistration Statement (Form S-8 No. 333-1927&Pjaming to the Hilton Worldwide
Holdings Inc. 2013 Omnibus Incentive Plan of oyrar dated February 27, 2014, with respect to tmsalidated financial statements of
Hilton Worldwide Holdings Inc. included in this Anal Report (Form 10-K) for the year ended Decenie2013.

/sl Ernst & Young LLI

McLean, Virginia
February 27, 2014



Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Christopher J. Nassetta, certify that:

1.

2.

By:

| have reviewed this Annual Report on FormKLfbr the fiscal year ended December 31, 2013 dbHiWorldwide Holdings Inc

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nistadisg with respect to the period

covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as define
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

a. Designed such disclosure controls and procedarecaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to u
others within those entities, particularly duriig teriod in which this report is being prepared;

c. Evaluated the effectiveness of the registralisslosure controls and procedures and presentiisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportihgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably
likely to materially affect, the registrant's intat control over financial reporting; and

The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiorteyhal control over financial reportir
to the registrant's auditors and the audit commitifethe registrant's board of directors (or pesgeerforming the equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefreaincial information; and

b. Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifiole in the registrant's internal
control over financial reporting.

/s/ CHRISTOPHER J. NASSETTA
Christopher J. Nassetta

President and Chief Executive Officer
(Principal Executive Officer)
February 27, 2014




Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, Kevin J. Jacobs, certify that:

1.

2.

By:

| have reviewed this Annual Report on FormKLfbr the fiscal year ended December 31, 2013 dbHiWorldwide Holdings Inc

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nistadisg with respect to the period

covered by this report;

Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as define
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

a. Designed such disclosure controls and procedarecaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to u
others within those entities, particularly duriig teriod in which this report is being prepared;

c. Evaluated the effectiveness of the registralisslosure controls and procedures and presentiisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportihgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably
likely to materially affect, the registrant's intat control over financial reporting; and

The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiorteyhal control over financial reportir
to the registrant's auditors and the audit commitifethe registrant's board of directors (or pesgeerforming the equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefreaincial information; and

b. Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifiole in the registrant's internal
control over financial reporting.

/sl KEVIN J. JACOBS

Kevin J. Jacobs

Executive Vice President and Chief Financial Office
(Principal Financial Officer)

February 27, 2014




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002

In connection with the Annual Report on Form 10{fHdton Worldwide Holdings Inc. (the “Company”) fahe fiscal year ended
December 31, 2013 as filed with the Securitiesxcthange Commission on the date hereof (the “R8pdrChristopher J. Nassetta, Presic
and Chief Executive Officer of the Company, certjursuant to 18 U.S.C. Section 1350, as adopteglipnt to Section 906 of the Sarbanes-

Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

By: /s/ CHRISTOPHER J. NASSETTA

Christopher J. Nassetta
President and Chief Executive Officer

(Principal Executive Officer)

February 27, 2014

A signed original of this certification required Bgection 906, or other document authenticatingnaekedging, or otherwise adopting the
signature that appears in typed form within thec&lenic version of this written statement requitgdSection 906, has been provided to the
Company and will be retained by the Company andistied to the Securities and Exchange Commissi@s etaff upon request. The
foregoing certification is being furnished solelyrpuant to 18 U.S.C. Section 1350 and is not biied as part of the Report or as a separ

disclosure document.



Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002

In connection with the Annual Report on Form 10{fHdton Worldwide Holdings Inc. (the “Company”) fahe fiscal year ended
December 31, 2013 as filed with the SecuritiesExcthange Commission on the date hereof (the “R8ptrKevin J. Jacobs, Executive Vice
President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. Section 1350adspted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

By: /s KEVIN J. JACOBS
Kevin J. Jacobs
Executive Vice President and Chief Financial Office
(Principal Financial Officer)

February 27, 2014

A signed original of this certification required Bgection 906, or other document authenticatingnaekedging, or otherwise adopting the
signature that appears in typed form within thec&lenic version of this written statement requitgdSection 906, has been provided to the
Company and will be retained by the Company andistied to the Securities and Exchange Commissi@s etaff upon request. The
foregoing certification is being furnished solelyrpuant to 18 U.S.C. Section 1350 and is not biied as part of the Report or as a separ
disclosure document.



Exhibit 99.1
SECTION 13(r) DISCLOSURE

During the reporting period, the Iranian MinistrfyMouth and Sports purchased a number of room sighthe Hilton Ankara, Turkey,
which is leased by a foreign affiliate of Hilton Wawide Holdings Inc. ("Hilton"). Revenue receivby us for these hotel stays was
approximately $4,360 and net profit was approxifyasd,700. Hilton believes that the hotel staysevexempt from the Iranian Transactions
and Sanctions Regulations, 31 C.F.R. Part 560uputgo the International Emergency Economic Povetq"IEEPA"). The Hilton Ankara
intends to continue engaging in future similar si@tions to the extent they remain permissible uHeEPA.

Also during the reporting period, certain indivileaployees at two Hilton-branded hotels in thetelshiArab Emirates received routine
wage payments as direct deposits to their persmtalunts at Bank Melli, an entity identified on Byecially Designated Nationals and
Blocked Persons List ("SDN List") maintained by t#ice of Foreign Assets Control in the U.S. Depant of the Treasury. Both of these
hotels are owned by a third party, staffed by elygds of the third-party owner and operated pursiteatmanagement agreement between th
owner and a Hilton affiliate. In each case, themgnpents originated from the third-party owner’'saat to the personal accounts of the
employees at their chosen bank. No revenues @roéts are associated with these transactionsh Botels discontinued making direct
deposits to accounts at Bank Melli.

During the reporting period, several individualsysid at the DoubleTree Kuala Lumpur, Malaysia, pams to a rate agreement between
the hotel and Mahan Air, an entity identified oe 8DN List. This hotel is staffed by employeeshaf third-party owner and operated pursuan
to a management agreement between the owner aiitha &ffiliate. Under the agreement, which waseeedl into in the name of the owner,
hotel reserved a number of rooms for Mahan Air cremmbers at the DoubleTree Kuala Lumpur severadieach week. Revenue receivel
Hilton attributable to Mahan Air crew hotel staysitg the reporting period was approximately $1,48iton considers its net profit on
management fees to be approximately the same @&vé@aue. The DoubleTree Kuala Lumpur terminatedatireement and does not intend to
engage in any future transactions with Mahan Air.

The disclosures reproduced below were initiallyluded in periodic reports filed with the Securitersd Exchange Commission (the
"SEC") by The Blackstone Group L.P. ("Blackstone/ljh respect to the fiscal quarters ended MarchZ&113, June 30, 2013 and
September 30, 2013, in accordance with Section) B8the Securities Exchange Act of 1934, as amerge of the date Hilton filed its Form
10-K for the fiscal year ended December 31, 2018 thie SEC, Blackstone had not yet filed its FotaKfor such period. Therefore the
disclosures reproduced below do not include infdiarafor the fiscal quarter ended December 31, 2@ Gard Capital Corp., SunGard
Capital Corp. Il, SunGard Data Systems Inc. andvétport Limited may be considered affiliates ofdstone, and therefore affiliates of
Hilton. Hilton did not independently verify or paipate in the preparation of any of these disclesu

Blackstone included the following disclosure inFsrm 100 for the fiscal quarter ended March 31, 2013

SunGard Capital Corp., SunGard Capital Corp. |l 8ndGard Data Systems Inc. (collectively refercetigrein as "SunGard"), which
may be considered our affiliates, provided theld®are reproduced below in connection with acegtduring the first fiscal quarter of
2013. We have not independently verified or pgptited in the preparation of this disclosure.

"As previously reported on our Annual Report onrRdrO-K for the year ended December 31, 2012, puatdoeSection 13(r)(1)
(D)(i) of the Securities Exchange Act of 1934, aeeaded (the "Exchange Act"), during 2012 a U.K.sadilary of ours provided
certain limited disaster recovery services anddtbsb-location of some hardware at our premisé®nton for Bank Saderat PLC, a
bank incorporated and based in the U.K. Bank Saér@ is identified on the U.S. Treasury Departrieehist of Specially
Designated Nationals and Blocked Persons pursoditécutive Order No. 13224. Our subsidiary tertsiddhis contract in the first
quarter of 2013, and we do not otherwise inteneht@r into any Iran-




related activity. The gross revenue and net prafitsbutable to these activities in the first geanf 2013 were less then £5,000 each.

Additionally, after Blackstone filed its Form 104Kr fiscal year 2012, SunGard included the disaleseproduced below in its Form
10-K for fiscal year 2012. We have not independewdrified or participated in the preparation akttisclosure.

"Pursuant to Section 13(r)(1)(D)(i) of the Exchags, we note that during 2012 a U.K. subsidiaryofs provided certain
limited disaster recovery services and hosted cation of some hardware at our premises in LondoBank Saderat PLC, a bank
incorporated and based in the UK. Bank Saderat iBlidentified on the U.S. Treasury Department’s bisSpecially Designated
Nationals and Blocked Persons pursuant to Exec@ider No. 13224. The intent of the services wdadditate the ability of the UK-
based employees of Bank Saderat PLC to continwa égerations in the event of a disaster or otiipfanned event in the UK,
including use of shared work space and recovetfi@Bank’s local UK data. The gross revenue angruadits attributable to these
activities in 2012 was £16,300 and approximately’ @6, respectively. During 2012, no disaster ordamped event occurred causing
Bank Saderat PLC to make use of our recovery fesslin London, but Bank Saderat PLC did performuah testing on-site. Our
subsidiary has terminated this contract in the §sarter of 2013, and we do not otherwise inteneriter into any Iran-related
activity."

Travelport Limited, which may be considered ouiliafie, provided the disclosure reproduced belowdnnection with activities
during the first fiscal quarter of 2013. We have independently verified or participated in thegaration of this disclosure.

"As part of our global business in the travel irtdyiswe provide certain passenger travel-related5@Dd airline IT services to
Iran Air. We also provide certain airline IT semgcto Iran Air Tours. All of these services aré@itexempt from applicable sanctions
prohibitions pursuant to a statutory exemption petimg transactions ordinarily incident to travel to the extent not otherwise
exempt, specifically licensed by the U.S. Officd~ofeign Assets Control. Subject to any changéisarexempt/licensed status of si
activities, we intend to continue these businefigities, which are directly related to and promtie arrangement of travel for
individuals."

Travelport has not provided us with gross reveramesnet profits attributable to the activities désed above.

Blackstone included the following disclosure inFisrm 10Q for the fiscal quarter ended June 30, 2013

Travelport Limited, which may be considered ouiliatie, included the disclosure reproduced belowsri-orm 10-Q for the fiscal
quarter ended June 30, 2013. We have not indeptyndenified or participated in the preparationtbis disclosure.

"As part of our global business in the travel irtdyiswe provide certain passenger travel relateds@Bd airline IT Solutions
services to Iran Air. We also provide certain agliT Solutions services to Iran Air Tours. Allthese services are either exempt fron
applicable sanctions prohibitions pursuant to tuttay exemption in the International Emergency iraic Powers Act permitting
transactions ordinarily incident to travel or, e textent not otherwise exempt, specifically liezhby the U.S. Office of Foreign
Assets Control ("OFAC"). Subject to any changethmexempt/licensed status of such activities,enid to continue these business
activities, which are directly related to and praentihe arrangement of travel for individuals.

Prior to and during the reporting period, we alsavmled airline IT Solutions services to Syrian Bi&irlines. These services wi
generally understood to be permissible under theesstatutory travel exemption. The services weamaiteated following the May
2013 action by OFAC to designate this airline &pacially Designated Global Terrorist pursuant&lobal Terrorism Sanctions
Regulations.




The gross revenue and net profit attributable és¢hactivities in the quarter ended June 30, 2@k8 approximately $248,000
and $176,000, respectively."

Blackstone included the following disclosure inFsrm 100 for the fiscal quarter ended September 30, 2013

Travelport Limited, which may be considered ouiliafie, included the disclosure reproduced belowtsri-orm 10-Q for the fiscal
quarter ended September 30, 2013. We have notendeptly verified or participated in the prepanatid this disclosure.

"As part of our global business in the travel irtdygiswe provide certain passenger travel relateds@Bd Airline IT Solutions
services to Iran Air. We also provide certain AdilT Solutions services to Iran Air Tours. AllthEse services are either exempt 1
applicable sanctions prohibitions pursuant to tuttay exemption in the International Emergency iraic Powers Act permitting
transactions ordinarily incident to travel or, e textent not otherwise exempt, specifically liezhby the U.S. Office of Foreign
Assets Control ("OFAC"). Subject to any changethmexempt/licensed status of such activities,enid to continue these business
activities, which are directly related to and praentihe arrangement of travel for individuals.

The gross revenue and net profit attributable ¢ésehactivities in the quarter ended September(IB ere approximately
$164,000 and $122,000, respectively."



