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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

Large accelerated filer ☒ Accelerated filer ☐
Non-accelerated filer ☐ (Do not check if a smaller reporting company) Smaller reporting company ☐

Emerging growth company ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of �large accelerated filer,� �accelerated
filer,� �smaller reporting company� and �emerging growth company� in Rule 12b-2 of the Exchange Act.  ☐

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be
Registered(1)(2)

Proposed

Maximum

Offering Price

per Unit(1)(2)

Proposed

Maximum

Aggregate

Offering Price(1)

Amount of

Registration Fee(3)(4)
Common Stock, par value $0.01 per share
Preferred Stock, par value $0.01 per share
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Depositary Shares, representing Preferred
Stock
Debt Securities
Warrants
Subscription Rights
Purchase Contracts
Units

(1) Not specified as to each class of securities to be registered pursuant to General Instruction II.E of Form S-3 under
the Securities Act of 1933, as amended (the �Securities Act�). There is being registered hereby such indeterminate
number or amount, as the case may be, of the securities of each identified class as may from time to time be
offered and sold at indeterminate prices. The securities covered by this registration statement may be sold or
otherwise distributed separately, together or as units with other securities covered by this registration statement.

(2) This registration statement also covers an indeterminate amount of each identified class of securities as may be
issued upon conversion of, or in exchange for, or upon exercise of, or pursuant to, convertible or exchangeable
securities that provide for exercise or conversion into or purchase of such securities of Hilton Worldwide Holdings
Inc. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or
exchange of other securities or that are represented by depositary shares.

(3) In accordance with to Rules 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of all of
the registration fee, except as set forth in note (4) below.

(4) Pursuant to Rule 415(a)(6) under the Securities Act, the registrant is carrying forward to this registration statement
$1,247,331 in registration fees in respect of 370,022,363 shares of common stock that were previously registered
on a Registration Statement on Form S-3 (File No. 333-2204038) (under which 174,610,000 shares of common
stock were offered and sold for which the registrant paid the registration fees in advance), which registration fee
was calculated pursuant to Rule 457(c) under the Securities Act. Any additional registration fees for shares of
common stock in addition to such 370,022,363 shares will be paid subsequently on a pay-as-you-go basis.
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PROSPECTUS

Hilton Worldwide Holdings Inc.

Common Stock, Preferred Stock, Depositary Shares, Debt

Securities, Warrants, Subscription Rights, Purchase Contracts and Units

We and any selling security holders identified in this prospectus or in supplements to this prospectus may from time to
time offer and sell, in one or more series or classes, separately or together, the following securities:

� common stock;

� preferred stock;

� depositary shares;

� debt securities;

� warrants;

� subscription rights;

� purchase contracts; and

� units.
We will offer our securities in amounts, at prices and on terms to be determined at the time we offer those securities.
We will provide the specific terms of these securities in supplements to this prospectus when we offer these securities.

The securities may be offered on a delayed or continuous basis directly by us and/or selling securityholders, through
agents, underwriters or dealers as designated from time to time, through a combination of these methods or any other
method as provided in the applicable prospectus supplement. You should read this prospectus and any applicable
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prospectus supplement carefully before you invest.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol �HLT.� The last reported
sale price of our common stock on the NYSE on March 15, 2018 was $81.89 per share.

Investing in our securities involves risks. Before making a decision to invest in our securities, you should refer to
the risk factors included in our periodic reports, in prospectus supplements relating to specific offerings and in
other information that we file with the Securities and Exchange Commission. See �Risk Factors� on page 3.

None of the Securities and Exchange Commission, any state securities commission, or any other regulatory
body has approved or disapproved of these securities or passed upon the accuracy or adequacy of this
prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 16, 2018.
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ABOUT THIS PROSPECTUS

We have not authorized anyone to provide you with information different from that contained in or incorporated by
reference into this prospectus, any applicable prospectus supplement or any applicable free writing prospectus. You
should assume that the information appearing in this prospectus, any applicable prospectus supplement, any applicable
free writing prospectus or the documents incorporated by reference herein or therein is accurate only as of the
respective dates of such documents or on the date or dates which are specified in such documents. Our business,
financial condition, liquidity, results of operations and prospects may have changed since those dates.

This prospectus is part of an automatic �shelf� registration statement that we filed with the Securities and Exchange
Commission (the �SEC�) as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as
amended (the �Securities Act�) utilizing a �shelf� registration process. By using this shelf registration process, we and/or
any selling securityholders may sell any of our common stock, preferred stock, debt securities, depositary shares,
subscription rights, units and warrants to purchase debt or equity securities described in this prospectus, from time to
time in one or more offerings. This prospectus only provides you with a general description of the securities we may
offer and such description is not meant to be a complete description of each security. Each time we or any selling
securityholders sell securities, we will if required provide a prospectus supplement that will contain specific
information about the terms of the offering and the securities being offered and information regarding the selling
securityholders, if any. The prospectus supplement or a free writing prospectus may also add to, update or change
information contained in this prospectus. If there is any inconsistency between information in this prospectus and any
prospectus supplement or free writing prospectus, you should rely on the information in the prospectus supplement or
free writing prospectus. Before purchasing any securities, you should carefully read both this prospectus and any
supplement or free writing prospectus, together with the information incorporated herein by reference.

Unless the context otherwise indicates, references in this prospectus to the terms �company,� �we,� �us,� �our,� and �Hilton�
refer to Hilton Worldwide Holdings Inc., a Delaware corporation, and its consolidated subsidiaries; and �Blackstone�
refers to investment funds associated with or designated by The Blackstone Group L.P. and their affiliates.

1
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HILTON

Hilton is one of the largest and fastest growing hospitality companies in the world, with 5,284 properties comprising
856,115 rooms in 105 countries and territories as of December 31, 2017. Our premier brand portfolio includes: our
luxury and lifestyle hotel brands, Waldorf Astoria Hotels & Resorts, Conrad Hotels & Resorts and Canopy by Hilton;
our full service hotel brands, Hilton Hotels & Resorts, Curio�A Collection by Hilton, DoubleTree by Hilton, Tapestry
Collection by Hilton and Embassy Suites by Hilton; our focused service hotel brands, Hilton Garden Inn, Hampton by
Hilton, Tru by Hilton, Homewood Suites by Hilton and Home2 Suites by Hilton; and our timeshare brand, Hilton
Grand Vacations. Hilton Honors, our award winning guest loyalty program, had approximately 71 million members as
of December 31, 2017. More than 163,000 people were employed at our managed, owned and leased properties and
corporate locations as of December 31, 2017.

For a description of our business, financial condition, results of operations and other important information regarding
Hilton, we refer you to our filings with the SEC incorporated by reference in this prospectus. For instructions on how
to find copies of these documents, see �Where You Can Find More Information.�

Hilton Worldwide Holdings Inc. was incorporated in Delaware in March 2010. In 1919, our founder Conrad Hilton
purchased his first hotel in Cisco, Texas. Through our predecessors, we commenced operations in 1946 when our
subsidiary Hilton Hotels Corporation, later renamed Hilton Worldwide, Inc., was incorporated in Delaware. Our
principal executive offices are located at 7930 Jones Branch Drive, Suite 1100, McLean, Virginia 22102 and our
telephone number is (703) 883-1000.

2
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RISK FACTORS

Before you invest in any of our securities, in addition to the other information in this prospectus and any applicable
prospectus supplement or free writing prospectus, you should carefully read and consider the risk factors under the
heading �Risk Factors� contained in Part I, Item 1A in our most recent Annual Report on Form 10-K as well as any risk
factors contained in our subsequent Quarterly Reports on Form 10-Q, which are incorporated by reference into this
prospectus and any applicable prospectus supplement, as the same may be updated from time to time by our future
filings under the Securities Exchange Act of 1934, as amended (the �Exchange Act�). Each of the risks described in
these documents could materially and adversely affect our business, financial condition, liquidity, results of operations
and prospects, and could result in a partial or complete loss of your investment.

3
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FORWARD-LOOKING INFORMATION

This prospectus may contain or incorporate by reference forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Exchange Act. These statements include, but are not limited
to, statements regarding the performance of our business, our financial results, our liquidity and other non-historical
statements. In some cases, you can identify these forward-looking statements by the use of words such as �outlook,�
�believes,� �expects,� �potential,� �continues,� �may,� �will,� �should,� �could,� �seeks,� �projects,� �predicts,� �intends,� �plans,� �estimates,�
�anticipates� or the negative version of these words or other comparable words. Such forward-looking statements are
subject to various risks and uncertainties, including, among others, risks inherent to the hospitality industry,
macroeconomic factors beyond our control, competition for hotel guests and management and franchise contracts,
risks related to doing business with third-party hotel owners, performance of our information technology systems,
growth of reservation channels outside of our system, risks of doing business outside of the United States of America
(�U.S.�) and our indebtedness. Additional factors that could cause our results to differ materially from those described in
the forward-looking statements can be found under the section entitled �Part I-Item 1A. Risk Factors� of our Annual
Report on Form 10-K for the fiscal year ended December 31, 2017, filed with the SEC, as such factors may be
updated from time to time in our periodic filings with the SEC (which documents are incorporated by reference
herein), as well as the other information contained or incorporated by reference in this prospectus or in any prospectus
supplement hereto. Accordingly, there are or will be important factors that could cause actual outcomes or results to
differ materially from those indicated in these statements. These factors should not be construed as exhaustive and
should be read in conjunction with the other cautionary statements that are included or incorporated by reference in
this prospectus or in any prospectus supplement hereto. We undertake no obligation to publicly update or review any
forward-looking statement, whether as a result of new information, future developments or otherwise, except as
required by law.

4
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TRADEMARKS AND SERVICE MARKS

Hilton Hotels & Resorts, Waldorf Astoria Hotels & Resorts, Conrad Hotels & Resorts, Canopy by Hilton, Curio � A
Collection by Hilton, DoubleTree by Hilton, Tapestry Collection by Hilton, Embassy Suites by Hilton, Hilton Garden
Inn, Hampton by Hilton, Tru by Hilton, Homewood Suites by Hilton, Home2 Suites by Hilton, Hilton Grand
Vacations, Hilton Honors and other trademarks, trade names and service marks of Hilton and our brands appearing in
this prospectus are the property of Hilton and our affiliates.

Solely for convenience, the trademarks, service marks and trade names referred to in this prospectus are without the ®
and � symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent
under applicable law, our rights or the rights of the applicable licensors to these trademarks, service marks and trade
names. All trademarks, service marks and trade names appearing in this prospectus are the property of their respective
owners.

5
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USE OF PROCEEDS

Unless otherwise indicated in the prospectus supplement, we intend to use the net proceeds we receive from the
offering of securities under this prospectus for general corporate purposes, including funding our investment activity,
repayment of indebtedness and working capital. Further details relating to the use of net proceeds we receive from the
offering of securities under this prospectus will be set forth in any applicable prospectus supplement.

We will not receive any of the proceeds from the sale of securities to which this prospectus relates that are offered by
any selling securityholders.

6
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RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED CHARGES

AND PREFERRED STOCK DIVIDENDS

The following table sets forth our historical ratios of earnings to fixed charges for each of the periods indicated. For
the purpose of calculating the ratio of earnings to fixed charges, �earnings� consist of income from continuing
operations before income taxes and fixed charges, and �fixed charges� consist of interest on all indebtedness, amortized
premiums, discounts and capitalized expenses related to indebtedness and preference security dividend requirements.

Year Ended December 31,
2017 2016 2015 2014 2013

Ratio of earnings to fixed charges 2.8x 2.1x 2.1x 1.6x �  
For the periods indicated above, we had no shares of preferred stock issued or outstanding. Therefore, the ratios of
earnings to combined fixed charges and preferred stock dividends for these periods are identical to the ratios presented
for these periods in the table above. Earnings for the year ended December 31, 2013 were inadequate to cover fixed
charges by $69 million.

7
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SELLING SECURITYHOLDERS

On December 17, 2013, we completed our initial public offering (�IPO�). In connection with our IPO, we entered into a
registration rights agreement with affiliates of Blackstone providing them with an unlimited number of �demand�
registrations and customary �piggyback� registration rights. This prospectus covers 17,264,503 shares of our common
stock that may be offered for resale by affiliates of Blackstone or their transferees. In addition, an indeterminate
number of additional shares of common stock may be sold by us and/or any selling securityholders to be identified in
future supplements to this prospectus. For more information about our relationships with the selling securityholders
and their affiliates, see �Transactions With Related Persons� in our Definitive Proxy Statement on Schedule 14A, filed
with the SEC on April 13, 2017, which is incorporated herein by reference.

The following table sets forth information as of March 15, 2018, with respect to the selling securityholders named
herein and the shares of our common stock beneficially owned by such selling securityholders that may from time to
time be offered or sold pursuant to this prospectus. Beneficial ownership is determined in accordance with the rules of
the SEC. Information concerning such selling securityholders may change from time to time, and any changed
information will be set forth in supplements to this prospectus or a post-effective amendment to the registration
statement to which this prospectus relates if and when necessary. The selling securityholders named herein or in future
supplements to this prospectus may offer all, some or none of their shares of common stock. We cannot advise you as
to whether any selling securityholders will in fact sell any or all of such shares of common stock. In addition, the
selling securityholders named herein may have sold or transferred, in transactions pursuant to this prospectus or
otherwise, some or all of their shares since the date as of which the information is presented in the table below.
Information concerning the selling securityholders named herein may change from time to time and any such changed
information will, if required, be set forth in supplements to this prospectus or post-effective amendments to the
registration statement of which this prospectus is a part, as may be appropriate.

Shares of Common Stock
Beneficially Owned Shares of

Common
Stock that
May be

Offered for
Resale

Shares of
Common
Stock

Beneficially
Owned After
the Sale

of the Maximum
Number of
Shares of

Common Stock

Name
Number of
Shares

Percent
of

Common
Stock

Outstanding
Number of
Shares

Percent
of

Common
Stock

Outstanding
Blackstone(1) 17,264,503 5.4% 17,264,503 �  �  

(1) Reflects 15,177,198 shares of common stock directly held by HLT Holdco III LLC, 1,499,970 shares of common
stock directly held by HLT BREP VI.TE.2 Holdco LLC, 52,837 shares of common stock directly held by HLT
BREH VI Holdco LLC, 8,904 shares of common stock directly held by HLT BREH Intl II Holdco LLC, 522,485
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shares of common stock directly held by HLT A23 Holdco LLC and 3,109 shares of common stock directly held
by HLT A23 BREH VI Holdco LLC (together, the �Blackstone Funds�). The sole member of HLT Holdco III LLC
is HLT Holdco II LLC. The sole member of HLT Holdco II LLC is HLT Holdco LLC.

The sole member of HLT Holdco LLC, HLT BREH VI Holdco LLC and HLT A23 Holdco LLC is BH Hotels Holdco
LLC (�BH Hotels�). The managing members of BH Hotels are Blackstone Real Estate Partners VI L.P. and Blackstone
Capital Partners V L.P. The general partner of Blackstone Capital Partners V L.P. is Blackstone Management
Associates V L.L.C. The sole member of Blackstone Management Associates V L.L.C. is BMA V L.L.C. The general
partner of Blackstone Real Estate Partners VI L.P. is Blackstone Real Estate Associates VI L.P. The general partner of
Blackstone Real Estate Associates VI L.P. is BREA VI L.L.C. The managing member of each of BREA VI L.L.C.
and BMA V L.L.C. is Blackstone Holdings III L.P.

The sole member of HLT BREH Intl II Holdco LLC is HLT BREH Intl II Holdings Holdco LLC. The controlling
member of HLT BREH Intl II Holdings Holdco LLC is Blackstone Real Estate Holdings

8
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International II-QL.P. The general partner of Blackstone Real Estate Holdings International II-Q L.P. is BREP
International II-Q GP L.P. The general partner of BREP International II-Q GP L.P. is BREP International II-Q GP
L.L.C. The sole member of BREP International II-Q GP L.L.C. is Blackstone Holdings III L.P.

The sole member of HLT BREP VI.TE.2 Holdco LLC is HLT BREP VI.TE.2 Holdings Holdco LLC. The sole
member of HLT BREP VI.TE.2 Holdings Holdco LLC is Blackstone Real Estate Partners VI.TE.2 L.P. The general
partner of Blackstone Real Estate Partners VI.TE.2 L.P. is Blackstone Real Estate Associates VI L.P. The general
partner of Blackstone Real Estate Associates VI L.P. is BREA VI L.L.C. The managing member of BREA VI L.L.C.
is Blackstone Holdings III L.P.

The sole member of HLT A23 BREH VI Holdco LLC is HLT BREH VI-A Holdings Holdco LLC. The sole member
of HLT BREH VI-A Holdings Holdco LLC is Blackstone Real Estate Holdings VI L.P. The general partner of
Blackstone Real Estate Holdings VI L.P. is BREP VI Side-by-Side GP L.L.C. The sole member of BREP VI
Side-by-Side GP L.L.C. is Blackstone Holdings III L.P.

The general partner of Blackstone Holdings III L.P. is Blackstone Holdings III GP L.P. The general partner of
Blackstone Holdings III GP L.P. is Blackstone Holdings III GP Management L.L.C. The sole member of Blackstone
Holdings III GP Management L.L.C. is The Blackstone Group L.P. The general partner of The Blackstone Group L.P.
is Blackstone Group Management L.L.C. Blackstone Group Management L.L.C. is wholly-owned by Blackstone�s
senior managing directors and controlled by its founder, Stephen A. Schwarzman. Each of such Blackstone entities
(other than each of the Blackstone Funds to the extent they directly hold securities reported herein) and
Mr. Schwarzman may be deemed to beneficially own the shares beneficially owned by the Blackstone Funds directly
or indirectly controlled by it or him, but each disclaims beneficial ownership of such shares. Amounts beneficially
owned exclude 126,991 shares of our common stock directly held by Blackstone Holdings III L.P., 138,598 shares of
our common stock directly held by Mr. Schwarzman and 14,704 shares of our common stock directly held by a
foundation over which Mr. Schwarzman may be deemed to have investment and voting power. The address of each of
Mr. Schwarzman and each of the entities listed in this footnote is c/o The Blackstone Group L.P., 345 Park Avenue,
New York, New York 10154.

Based on information provided to us, as of the date of this prospectus, Blackstone entities have pledged, hypothecated
or granted security interests in substantially all of the shares of our common stock held by them pursuant to a margin
loan agreement with customary default provisions. In the event of a default under the margin loan agreement, the
secured parties may foreclose upon any and all shares of common stock pledged to them and may seek recourse
against the borrower.

9
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DESCRIPTION OF CAPITAL STOCK

The following is a description of the material terms of, and is qualified in its entirety by, our amended and restated
certificate of incorporation and amended and restated by-laws, each as in effect as of the date of this prospectus,
copies of which are filed as exhibits to the registration statement of which this prospectus forms a part. Under
�Description of Capital Stock,� �we,� �us,� �our� and �our company� refer to Hilton Worldwide Holdings Inc. and not to any of
its subsidiaries.

Our purpose is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware, or DGCL. Our authorized capital stock consists of 10,000,000,000 shares
of common stock, par value $0.01 per share, and 3,000,000,000 shares of preferred stock, par value $0.01 per share.
Unless our board of directors determines otherwise, we will issue all shares of our capital stock in uncertificated form.

Common Stock

Holders of shares of our common stock are entitled to one vote for each share held of record on all matters on which
stockholders are entitled to vote generally, including the election or removal of directors. The holders of our common
stock do not have cumulative voting rights in the election of directors.

Upon our liquidation, dissolution or winding up and after payment in full of all amounts required to be paid to
creditors and to the holders of our preferred stock having liquidation preferences, if any, the holders of our common
stock are entitled to receive pro rata our remaining assets available for distribution. The common stock is not subject
to further calls or assessments by us. Holders of shares of our common stock do not have preemptive, subscription,
redemption or conversion rights. There are no redemption or sinking fund provisions applicable to the common stock.
The rights, powers, preferences and privileges of holders of our common stock are subject to those of the holders of
any shares of our preferred stock or other series or class of stock we may authorize and issue in the future.

Preferred Stock

As of the date of this prospectus, we had no shares of preferred stock issued or outstanding. Our amended and restated
certificate of incorporation authorizes our board of directors to establish one or more series of preferred stock
(including convertible preferred stock). Unless required by law or any stock exchange, the authorized shares of
preferred stock will be available for issuance without further action by the holders of our common stock. Our board of
directors is able to determine, with respect to any series of preferred stock, the powers (including voting powers),
preferences and relative, participating, optional or other special rights, and the qualifications, limitations or restrictions
thereof, including, without limitation:

� the designation of the series;

� the number of shares of the series, which our board of directors may, except where otherwise provided in the
preferred stock designation, increase (but not above the total number of authorized shares of the class) or
decrease (but not below the number of shares then outstanding);

� whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;
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� the dates at which dividends, if any, will be payable;

� the redemption or repurchase rights and price or prices, if any, for shares of the series;

� the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

� the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation,
dissolution or winding-up of our affairs;

10

Edgar Filing: Hilton Worldwide Holdings Inc. - Form S-3ASR

Table of Contents 19



Table of Contents

� whether the shares of the series will be convertible into shares of any other class or series, or any other
security, of us or any other entity, and, if so, the specification of the other class or series or other security, the
conversion price or prices or rate or rates, any rate adjustments, the date or dates as of which the shares will
be convertible and all other terms and conditions upon which the conversion may be made;

� restrictions on the issuance of shares of the same series or of any other class or series; and

� the voting rights, if any, of the holders of the series.
We could issue a series of preferred stock that could, depending on the terms of the series, impede or discourage an
acquisition attempt or other transaction that some, or a majority, of the holders of our common stock might believe to
be in their best interests or in which the holders of our common stock might receive a premium over the market price
of the shares of our common stock. Additionally, the issuance of preferred stock may adversely affect the rights of
holders of our common stock by restricting dividends on the common stock, diluting the voting power of the common
stock or subordinating the liquidation rights of the common stock. As a result of these or other factors, the issuance of
preferred stock could have an adverse impact on the market price of our common stock.

Dividends

The DGCL permits a corporation to declare and pay dividends out of �surplus� or, if there is no �surplus,� out of its net
profits for the fiscal year in which the dividend is declared and/or the preceding fiscal year. �Surplus� is defined as the
excess of the net assets of the corporation over the amount determined to be the capital of the corporation by its board
of directors. The capital of the corporation is typically calculated to be (and cannot be less than) the aggregate par
value of all issued shares of capital stock. Net assets equals the fair value of the total assets minus total liabilities. The
DGCL also provides that dividends may not be paid out of net profits if, after the payment of the dividend, remaining
capital would be less than the capital represented by the outstanding stock of all classes having a preference upon the
distribution of assets. Declaration and payment of any dividend are subject to the discretion of our board of directors.

Stockholder Meetings

Our amended and restated certificate of incorporation and our amended and restated by-laws provide that annual
stockholder meetings will be held at a date, time and place, if any, as exclusively selected by our board of directors.
Our amended and restated by-laws provide that special meetings of the stockholders may be called only by or at the
direction of the board of directors, the chairman of our board or our chief executive officer or upon the request of
holders of not less than a majority of the total voting power of all the then outstanding shares of our capital stock. To
the extent permitted under applicable law, we may conduct meetings by remote communications, including by
webcast.

Anti-Takeover Effects of Our Amended and Restated Certificate of Incorporation and Amended and Restated
By-laws and Certain Provisions of Delaware Law

Undesignated Preferred Stock

The ability to authorize undesignated preferred stock will make it possible for our board of directors to issue preferred
stock with super majority voting, special approval, dividend or other rights or preferences that could impede the
success of any attempt to acquire us or otherwise effect a change in control of us. These and other provisions may
have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control or management of our
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company.

We do not have a stockholder rights plan or any series of preferred stock designated in connection with such a plan,
and if our board of directors were ever to adopt a stockholder rights plan in the future without prior stockholder
approval, our board of directors would either submit the plan to stockholders for ratification or cause the rights plan to
expire within one year.
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Requirements for Advance Notification of Stockholder Meetings, Nominations and Proposals; Proxy Access

Our amended and restated by-laws establish advance notice procedures with respect to stockholder proposals and the
nomination of candidates for election as directors, other than nominations made by or at the direction of the board of
directors or a committee of the board of directors. For any matter to be �properly brought� before a meeting, a
stockholder will have to comply with advance notice requirements and provide us with certain information.
Additionally, vacancies and newly created directorships may be filled only by a vote of a majority of the directors
then in office, even if less than a quorum, and not by the stockholders. Our amended and restated by-laws provide for
certain procedures with respect to the resignation of any director (other than a director nominated or designated
pursuant to our stockholders agreements) who does not receive a majority of the votes cast in an uncontested election.
Our amended and restated by-laws allow the board of directors to adopt such rules and regulations for the conduct of
meetings as it shall deem appropriate which may have the effect of precluding the conduct of certain business at a
meeting if the rules and regulations are not followed. These provisions may also defer, delay or discourage a potential
acquirer from conducting a solicitation of proxies to elect the acquirer�s own slate of directors or otherwise attempting
to influence or obtain control of our company.

Our amended and restated certificate of incorporation provides that the board of directors is expressly authorized to
make, alter or repeal our by-laws and that our stockholders may only amend our by-laws with the approval of 80% or
more of all of the outstanding shares of our capital stock entitled to vote.

In addition to the director nomination provisions described above, our amended and restated by-laws contain a �proxy
access� provision that provides that any stockholder or group of up to twenty stockholders who qualify as an eligible
stockholder (as defined in our amended and restated by-laws) who have owned 3% or more of our outstanding
common stock continuously for at least three years to nominate and include in our proxy materials director candidates
constituting up to 20% of our board of directors or two directors, whichever is greater, provided that the stockholders
and the nominees satisfy the eligibility requirements specified in our amended and restated by-laws. A stockholder
proposing to nominate a person for election to our board of directors through the proxy access provision must provide
us with a notice requesting the inclusion of the director nominee in our proxy materials and other required information
not less than 120 days nor more than 150 days prior to the first anniversary of the date of the preceding year�s annual
meeting of stockholders. The complete proxy access provision for director nominations are set forth in our amended
and restated by-laws.

No Cumulative Voting

The DGCL provides that stockholders are not entitled to the right to cumulate votes in the election of directors unless
our amended and restated certificate of incorporation provides otherwise. Our amended and restated certificate of
incorporation does not provide for cumulative voting. Therefore, in uncontested elections stockholders holding a
majority in voting power of the shares of our stock entitled to vote generally in the election of directors will be able to
elect all of our directors. In contested elections, our amended and restated bylaws provide that the nominees, not
exceeding the authorized number fixed by our board of directors, who receive the greatest number of votes shall be
elected.

Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the
stockholders may be taken without a meeting, without prior notice and without a vote if a consent or consents in
writing, setting forth the action so taken, is signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares of

Edgar Filing: Hilton Worldwide Holdings Inc. - Form S-3ASR

Table of Contents 22



our stock entitled to vote thereon were present and voted, unless the company�s amended and restated certificate of
incorporation provides otherwise. Our amended and restated certificate of incorporation provides that any action
required or permitted to be taken by our stockholders may not be effected by consent in writing by stockholders unless
such action is recommended by all directors then in office.
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Delaware Anti-Takeover Statute

We have opted out of Section 203 of the DGCL. Section 203 provides that, subject to certain exceptions specified in
the law, a publicly-held Delaware corporation shall not engage in certain �business combinations� with any �interested
stockholder� for a three-year period after the date of the transaction in which the person became an interested
stockholder. These provisions generally prohibit or delay the accomplishment of mergers, assets or stock sales or
other takeover or change-in-control attempts that are not approved by a company�s board of directors.

However, our amended and restated certificate of incorporation and by-laws provide that in the event the parties to our
stockholders agreement, dated as of December 17, 2013 (as amended) cease to beneficially own at least 5% of the
then outstanding shares of our common stock, we will automatically become subject to Section 203 of the DGCL. In
general, Section 203 prohibits a publicly-held Delaware corporation from engaging, under certain circumstances, in a
business combination with an interested stockholder for a period of three years following the date the person became
an interested stockholder unless:

� prior to the date of the transaction, the board of directors of the corporation approved either the business
combination or the transaction that resulted in the stockholder becoming an interested stockholder;

� upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the number of shares outstanding (1) shares owned by
persons who are directors and also officers and (2) shares owned by employee stock plans in which
employee participants do not have the right to determine confidentially whether shares held subject to the
plan will be tendered in a tender or exchange offer; or

� on or subsequent to the date of the transaction, the business combination is approved by the board and
authorized at an annual or special meeting of stockholders, and not by written consent, by the affirmative
vote of at least 66 2/3% of the outstanding voting stock which is not owned by the interested stockholder.

Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial
benefit to the interested stockholder. An interested stockholder is a person who, together with affiliates and associates,
owns or, within three years prior to the determination of interested stockholder status, did own 15% or more of a
corporation�s outstanding voting stock.

Under certain circumstances, Section 203 makes it more difficult for a person who would be an �interested stockholder�
to effect various business combinations with a corporation for a three-year period. Accordingly, Section 203 could
have an anti-takeover effect with respect to certain transactions our board of directors does not approve in advance.
The provisions of Section 203 may encourage companies interested in acquiring the Company to negotiate in advance
with our board of directors because the stockholder approval requirement would be avoided if our board of directors
approves either the business combination or the transaction that results in the stockholder becoming an interested
stockholder. However, Section 203 also could discourage attempts that might result in a premium over the market
price for the shares of common stock held by stockholders. These provisions also may make it more difficult to
accomplish transactions that stockholders may otherwise deem to be in their best interests.

Dissenters� Rights of Appraisal and Payment
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Under the DGCL, with certain exceptions, our stockholders will have appraisal rights in connection with a merger or
consolidation of our company. Pursuant to the DGCL, stockholders who properly request and perfect appraisal rights
in connection with such merger or consolidation will have the right to receive payment of the fair value of their shares
as determined by the Delaware Court of Chancery.
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Stockholders� Derivative Actions

Under the DGCL, any of our stockholders may bring an action in our name to procure a judgment in our favor, also
known as a derivative action, provided that the stockholder bringing the action is a holder of our shares at the time of
the transaction to which the action relates or such stockholder�s stock thereafter devolved by operation of law.

Exclusive Forum

Our amended and restated certificate of incorporation provides that unless we consent to the selection of an alternative
forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for any (i) derivative
action or proceeding brought on behalf, to the fullest extent permitted by law, of our company, (ii) action asserting a
claim of breach of a fiduciary duty owed by any director, officer or other employee of our company to our company or
our company�s stockholders, (iii) action asserting a claim against our company or any director or officer of our
company arising pursuant to any provision of the DGCL, our amended and restated certificate of incorporation or our
amended and restated by-laws or (iv) action asserting a claim against our company or any director or officer of our
company governed by the internal affairs doctrine, in each such case subject to said Court of Chancery having
personal jurisdiction over the indispensable parties named as defendants therein. Any person or entity purchasing or
otherwise acquiring any interest in shares of capital stock of our company shall be deemed to have notice of and
consented to the forum provisions in our amended and restated certificate of incorporation. However, it is possible that
a court could find our forum selection provision to be inapplicable or unenforceable.

Conflicts of Interest

Delaware law permits corporations to adopt provisions renouncing any interest or expectancy in certain opportunities
that are presented to the corporation or its officers, directors or stockholders. Our amended and restated certificate of
incorporation, to the maximum extent permitted from time to time by Delaware law, renounces any interest or
expectancy that we have in, or right to be offered an opportunity to participate in, specified business opportunities that
are from time to time presented to our officers, directors or stockholders or their respective affiliates, other than those
officers, directors, stockholders or affiliates who are our or our subsidiaries� employees. Our amended and restated
certificate of incorporation provides that, to the fullest extent permitted by law, none of Blackstone or any of its
affiliates or any director who is not employed by us (including any non-employee director who serves as one of our
officers in both his director and officer capacities) or his or her affiliates will have any duty to refrain from
(i) engaging in a corporate opportunity in the same or similar lines of business in which we or our affiliates now
engage or propose to engage or (ii) otherwise competing with us or our affiliates. In addition, to the fullest extent
permitted by law, in the event that Blackstone or any non-employee director acquires knowledge of a potential
transaction or other business opportunity which may be a corporate opportunity for itself or himself or its or his
affiliates or for us or our affiliates, such person will have no duty to communicate or offer such transaction or business
opportunity to us or any of our affiliates and they may take any such opportunity for themselves or offer it to another
person or entity. Similarly, under our stockholders agreement with HNA Tourism Group Co., Ltd. (�HNA�), we have
agreed to renounce any interest or expectancy, or right to be offered an opportunity to participate in, any business
opportunity or corporate opportunity presented to HNA or its affiliates. Our amended and restated certificate of
incorporation does not renounce our interest in any business opportunity that is expressly offered to a non-employee
director solely in his or her capacity as a director or officer of the Company. To the fullest extent permitted by law, no
business opportunity will be deemed to be a potential corporate opportunity for us unless we would be permitted to
undertake the opportunity under our amended and restated certificate of incorporation, we have sufficient financial
resources to undertake the opportunity and the opportunity would be in line with our business.

Limitations on Liability and Indemnification of Officers and Directors
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The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their
stockholders for monetary damages for breaches of directors� fiduciary duties, subject to certain
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exceptions. Our amended and restated certificate of incorporation includes a provision that eliminates the personal
liability of directors for monetary damages for any breach of fiduciary duty as a director, except to the extent such
exemption from liability or limitation thereof is not permitted under the DGCL. The effect of these provisions is to
eliminate the rights of us and our stockholders, through stockholders� derivative suits on our behalf, to recover
monetary damages from a director for breach of fiduciary duty as a director, including breaches resulting from grossly
negligent behavior. However, exculpation does not apply to any director if the director has acted in bad faith,
knowingly or intentionally violated the law, authorized illegal dividends or redemptions or derived an improper
benefit from his or her actions as a director.

Our amended and restated by-laws provide that we must indemnify and advance expenses to our directors and officers
to the fullest extent authorized by the DGCL. We also are expressly authorized to carry directors� and officers� liability
insurance providing indemnification for our directors, officers and certain employees for some liabilities. We believe
that these indemnification and advancement provisions and insurance are useful to attract and retain qualified directors
and executive officers.

The limitation of liability, indemnification and advancement provisions in our amended and restated certificate of
incorporation and amended and restated by-laws may discourage stockholders from bringing a lawsuit against
directors for breach of their fiduciary duty. These provisions also may have the effect of reducing the likelihood of
derivative litigation against directors and officers, even though such an action, if successful, might otherwise benefit
us and our stockholders. In addition, your investment may be adversely affected to the extent we pay the costs of
settlement and damage awards against directors and officers pursuant to these indemnification provisions.

There is currently no pending material litigation or proceeding involving any of our directors, officers or employees
for which indemnification is sought.

Indemnification Agreements

We have entered into indemnification agreements with each of our directors and executive officers. Insofar as
indemnification for liabilities arising under the Securities Act may be permitted to directors or executive officers, we
have been informed that in the opinion of the SEC such indemnification is against public policy and is therefore
unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for shares of our common stock is EQ Shareowner Services.

Listing

Our common stock is listed on the NYSE under the symbol �HLT.�
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DESCRIPTION OF DEPOSITARY SHARES

The following description contains general terms and provisions of the depositary shares to which any prospectus
supplement may relate. The particular terms of the depositary shares offered by any prospectus supplement and the
extent, if any, to which such general provisions may not apply to the depositary shares so offered will be described in
the prospectus supplement relating to such securities. For more information, please refer to the provisions of the
deposit agreement we will enter into with a depositary to be selected, our amended and restated certificate of
incorporation and the certificate of designation for the applicable series of preferred stock.

General

We may, at our option, elect to offer depositary shares rather than full shares of preferred stock. In the event such
option is exercised, each of the depositary shares will represent ownership of and entitlement to all rights and
preferences of a fraction of a share of preferred stock of a specified series (including dividend, voting, redemption and
liquidation rights). The applicable fraction will be specified in a prospectus supplement. The shares of preferred stock
represented by the depositary shares will be deposited with a depositary named in the applicable prospectus
supplement, under a deposit agreement, among Hilton, the depositary and the holders of the certificates evidencing
depositary shares, or �depositary receipts.� Depositary receipts will be delivered to those persons purchasing depositary
shares in the offering. The depositary will be the transfer agent, registrar and dividend disbursing agent for the
depositary shares. Holders of depositary receipts agree to be bound by the deposit agreement, which requires holders
to take certain actions such as filing proof of residence and paying certain charges.

Dividends

The depositary will distribute all cash dividends or other cash distributions received in respect of the series of
preferred stock represented by the depositary shares to the record holders of depositary receipts in proportion to the
number of depositary shares owned by such holders on the relevant record date, which will be the same date as the
record date fixed by Hilton for the applicable series of preferred stock. The depositary, however, will distribute only
such amount as can be distributed without attributing to any depositary share a fraction of one cent, and any balance
not so distributed will be added to and treated as part of the next sum received by the depositary for distribution to
record holders of depositary receipts then outstanding.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record
holders of depositary receipts entitled thereto, in proportion, as nearly as may be practicable, to the number of
depositary shares owned by such holders on the relevant record date, unless the depositary determines (after
consultation with Hilton) that it is not feasible to make such distribution, in which case the depositary may (with the
approval of Hilton) adopt any other method for such distribution as it deems equitable and appropriate, including the
sale of such property (at such place or places and upon such terms as it may deem equitable and appropriate) and
distribution of the net proceeds from such sale to such holders.

Liquidation Preference

In the event of the liquidation, dissolution or winding up of the affairs of Hilton, whether voluntary or involuntary, the
holders of each depositary share will be entitled to the fraction of the liquidation preference accorded each share of the
applicable series of preferred stock as set forth in the prospectus supplement.

Redemption
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If the series of preferred stock represented by the applicable series of depositary shares is redeemable, such depositary
shares will be redeemed from the proceeds received by the depositary resulting from the redemption,
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in whole or in part, of preferred stock held by the depositary. Whenever we redeem any preferred stock held by the
depositary, the depositary will redeem as of the same redemption date the number of depositary shares representing
the preferred stock so redeemed. The depositary will mail the notice of redemption promptly upon receipt of such
notice from us and not less than 30 nor more than 60 days prior to the date fixed for redemption of the preferred stock
and the depositary shares to the record holders of the depositary receipts.

Voting

Promptly upon receipt of notice of any meeting at which the holders of the series of preferred stock represented by the
applicable series of depositary shares are entitled to vote, the depositary will mail the information contained in such
notice of meeting to the record holders of the depositary receipts as of the record date for such meeting. Each such
record holder of depositary receipts will be entitled to instruct the depositary as to the exercise of the voting rights
pertaining to the number of shares of preferred stock represented by such record holder�s depositary shares. The
depositary will endeavor, insofar as practicable, to vote such preferred stock represented by such depositary shares in
accordance with such instructions, and we will agree to take all action which may be deemed necessary by the
depositary in order to enable the depositary to do so. The depositary will abstain from voting any of the preferred
stock to the extent that it does not receive specific instructions from the holders of depositary receipts.

Withdrawal of Preferred Stock

Upon surrender of depositary receipts at the principal office of the depositary, upon payment of any unpaid amount
due the depositary, and subject to the terms of the deposit agreement, the owner of the depositary shares evidenced
thereby is entitled to delivery of the number of whole shares of preferred stock and all money and other property, if
any, represented by such depositary shares. Partial shares of preferred stock will not be issued. If the depositary
receipts delivered by the holder evidence a number of depositary shares in excess of the number of depositary shares
representing the number of whole shares of preferred stock to be withdrawn, the depositary will deliver to such holder
at the same time a new depositary receipt evidencing such excess number of depositary shares. Holders of preferred
stock thus withdrawn will not thereafter be entitled to deposit such shares under the deposit agreement or to receive
depositary receipts evidencing depositary shares therefor.

Amendment and Termination of Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at
any time and from time to time be amended by agreement between Hilton and the depositary. However, any
amendment which materially and adversely alters the rights of the holders (other than any change in fees) of
depositary shares will not be effective unless such amendment has been approved by at least a majority of the
depositary shares then outstanding. No such amendment may impair the right, subject to the terms of the deposit
agreement, of any owner of any depositary shares to surrender the depositary receipt evidencing such depositary
shares with instructions to the depositary to deliver to the holder of the preferred stock and all money and other
property, if any, represented thereby, except in order to comply with mandatory provisions of applicable law.

The deposit agreement will be permitted to be terminated by Hilton upon not less than 30 days prior written notice to
the applicable depositary if a majority of each series
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