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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

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

ASSETS

Current Assets:

Cash and cash equivalents

Restricted cash and cash equivalents

Accounts receivable, net of allowance for doubtful accounts of $28 and $32
Inventories

Deferred income tax assets

Current portion of financing receivables, net

Current portion of securitized financing receivables, net
Prepaid expenses

Other

Total current assets (variable interest entities - $206 and $97)

Property, Investments and Other Assets:
Property and equipment, net

Financing receivables, net

Securitized financing receivables, net
Investments in affiliates

Goodwill

Brands

Management and franchise contracts, net
Other intangible assets, net

Deferred income tax assets

Other

Total property, investments and other assets (variable interest entities - $664 and

$408)
TOTAL ASSETS

LIABILITIES AND EQUITY

Current Liabilities:

Accounts payable, accrued expenses and other

Current maturities of long-term debt

Current maturities of non-recourse debt

Income taxes payable

Total current liabilities (variable interest entities - $234 and $86)

Long-term debt
Non-recourse debt

September 30, December 31,

2014
(unaudited)

$543
288
862
350
23

56

64
172
56
2,414

9,124
381
433
174
6,185
4,987
1,346
695
195
390

23,910

$26,324

$2,003

124
10
2,140

11,124
813

2013

$594
266
731
396
23

94

27
148
104
2,383

9,058
635
194
260
6,220
5,013
1,452
751
193
403

24,179

$26,562

$2,079

48
11
2,142

11,751
920
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Deferred revenues 544
Deferred income tax liabilities 5,137
Liability for guest loyalty program 637
Other 1,179
Total liabilities (variable interest entities - $922 and $583) 21,574

Commitments and contingencies - see Note 17

Equity:

Preferred stock, $0.01 par value; 3,000,000,000 authorized shares, none issued or
outstanding as of September 30, 2014 and December 31, 2013

Common stock, $0.01 par value; 30,000,000,000 authorized shares, 984,617,365

issued and outstanding as of September 30, 2014 and 984,615,364 issued and 10
outstanding as of December 31, 2013

Additional paid-in capital 10,000
Accumulated deficit (4,816
Accumulated other comprehensive loss (404
Total Hilton stockholders' equity 4,790
Noncontrolling interests (40
Total equity 4,750
TOTAL LIABILITIES AND EQUITY $26,324

See notes to condensed consolidated financial statements.

2

674
5,053
597
1,149
22,286

10

9,948
(5,331
(264
4,363
(87
4,276

$26,562
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HILTON WORLDWIDE HOLDINGS INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions, except per share data)
(Unaudited)

Revenues

Owned and leased hotels

Management and franchise fees and other
Timeshare

Other revenues from managed and franchised
properties
Total revenues

Expenses

Owned and leased hotels
Timeshare

Depreciation and amortization
General, administrative and other

Other expenses from managed and franchised
properties

Total expenses

Operating income

Interest income

Interest expense

Equity in earnings from unconsolidated affiliates
Gain (loss) on foreign currency transactions
Other gain (loss), net

Income before income taxes

Income tax expense

Net income

Net income attributable to noncontrolling interests

Net income attributable to Hilton stockholders

Earnings per share
Basic and diluted

Three Months Ended
September 30,

2014 2013
$1,079 $998
364 307
295 302
1,738 1,607
906 842
2,644 2,449
816 780
199 194
159 146
119 130
1,293 1,250
906 842
2,199 2,092
445 357

2 2
(156 (127
4 3

5 39

24 (1
314 273
(127 (70
187 203
4 3
$183 $200
$0.19 $0.22

See notes to condensed consolidated financial statements.

3

Nine Months Ended

September 30,

2014 2013

$3,141 $2,982

1,030 868

850 809

5,021 4,659

2,653 2,433

7,674 7,092

2,420 2,327

564 545

470 455

349 319

3,803 3,646

2,653 2,433

6,456 6,079

1,218 1,013

8 5

(467 ) (401 )
16 11

41 (43 )
38 5

854 590

(331 ) (192 )
523 398

8 ) O )
$515 $389

$0.52 $0.42
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HILTON WORLDWIDE HOLDINGS INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(In millions)

(Unaudited)
Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Net income $187 $203 $523 $398
Other comprehensive income (loss), net of tax benefit (expense):
Currency translation adjustment, net of tax of $(95), $(131), $7 212 ) 174 (131 ) (7
and $24
Pension liability adjustment, net of tax of $(2), $(1), $(3) and $6 (1 ) (2 ) 3 10
Cash flow hedge adjustment, net of tax of $(3), $—, $2 and $— 5 — 4 ) —
Total other comprehensive income (loss) (208 ) 172 (132 ) 3
Comprehensive income (loss) (21 ) 375 391 401
Comprehensive income attributable to noncontrolling interests (8 ) (1 ) (10 ) (23
Comprehensive income (loss) attributable to Hilton stockholders $(29 ) $374 $381 $378

See notes to condensed consolidated financial statements.

4
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HILTON WORLDWIDE HOLDINGS INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

Operating Activities
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization

Equity in earnings from unconsolidated affiliates
Loss (gain) on foreign currency transactions
Other gain, net

Share-based compensation

Distributions from unconsolidated affiliates
Deferred income taxes

Change in restricted cash and cash equivalents
Working capital changes and other

Net cash provided by operating activities

Investing Activities

Capital expenditures for property and equipment
Acquisitions

Payments received on other financing receivables
Issuance of other financing receivables
Investments in affiliates

Distributions from unconsolidated affiliates
Proceeds from asset dispositions

Contract acquisition costs

Software capitalization costs

Net cash used in investing activities

Financing Activities

Borrowings

Repayment of debt

Debt issuance costs

Change in restricted cash and cash equivalents
Capital contribution

Distributions to noncontrolling interests

Net cash used in financing activities

Effect of exchange rate changes on cash and cash equivalents

Net decrease in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Nine Months Ended
September 30,

2014 2013
$523 $398
470 455
(16 ) (11
(41 ) 43
(38 ) (5
57 5
20 18
(62 ) 66
3 ) (66
(11 ) 121
899 1,024
(184 ) (167
— (30
18 3

(1 ) (8
(6 ) 4
32 16
40 —
(54 ) (12
45 ) (50
(200 ) (252
350 702
(1,075 ) (1,602
© ) —
(19 ) 114
13 —
3 ) (3
(743 ) (789
(7 ) (14
(51 ) (31
594 755
$543 $724
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Supplemental Disclosures
Cash paid during the year:
Interest

Income taxes, net of refunds

Non-cash investing activities:
Acquisition of property and equipment
Acquisition of other intangible assets
Disposition of equity investments
Capital lease restructuring

Non-cash financing activities:
Assumption of long-term debt
Capital lease restructuring

See notes to condensed consolidated financial statements.

5

$353
284
$144
(59

11

$64
11

$395
84
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HILTON WORLDWIDE HOLDINGS INC.

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(In millions)

(Unaudited)

Equity Attributable to Hilton Stockholders

Additional Accumulated
Common Stock . Accumulated Other .
Paid-in .. . Noncontrolling
. Deficit Comprehensive
Shares  Amount Capital Loss Interests Total
Eggnce asof December 31 go5 §10  $9048  $(5331 ) $(264 ) $(87 ) $4,276
Net income — — — 515 — 8 523
Other comprehensive
income (loss), net of tax:
Currency translation
adjustment o o o o (133 ) 2 (131)
Pension liability adjustment — — — — 3 — 3
Cash flow hedge adjustment — — — — 4 ) — 4 )
Other comprehensive
income (loss) o o o o (134 ) 2 132 )
Share-based compensation — — 73 — — — 73
Capital contribution — — 13 — — — 13
Distributions — — — — — 3 ) (3 )
Equity contributions to
consolidated variable — — (34 ) — (6 ) 40 —
interest entities
Egﬁnce as of September 30, o5 $10  $10,000 $4.816 ) $(404 ) $(40 ) $4,750
Equity Attributable to Hilton Stockholders
.. Accumulated
Common Stock Ac!dlt.lonal Accumulated Other .
Paid-in Deficit Comprehensive Noncontrolling
Shares()  Amount Capital el Lossp C Interests Total
Eggnce as of December 31, $1 $8,452  $(5746 ) $(406 ) $(146 ) $2,155
Net income — — — 389 — 9 398
Other comprehensive
income (loss), net of tax:
Currency translation
adjustment o o o o @l ) 14 {a )
Pension liability adjustment — — — — 10 — 10
cher comprehensive . o o o (11 ) 14 3
income (loss)
Distributions — — — — — 3 ) (3 )
Balance as of September 30, o, $1 $8452  $(5357 ) $(417 ) $(126 ) $2,553

2013

11
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(1) Shares of common stock outstanding have been adjusted for a stock split which occurred in December 2013.
See notes to condensed consolidated financial statements.

6
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HILTON WORLDWIDE HOLDINGS INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1: Organization and Basis of Presentation

Organization

Hilton Worldwide Holdings Inc. ("Hilton" together with its subsidiaries, "we," "us," "our" or the "Company"), a
Delaware corporation, is one of the largest hospitality companies in the world based upon the number of hotel rooms
and timeshare units under our 12 distinct brands. We are engaged in owning, leasing, managing, developing and
franchising hotels, resorts and timeshare properties. As of September 30, 2014, we owned, leased, managed or
franchised 4,221 hotel and resort properties, totaling 698,402 rooms in 93 countries and territories, as well as 44
timeshare properties comprising 6,794 units.

In December 2013, we completed a 9,205,128-for-1 stock split on issued and outstanding shares, which is reflected in
all share and per share data presented in our condensed consolidated financial statements and accompanying notes.

Basis of Presentation and Use of Estimates

The accompanying condensed consolidated financial statements for the three and nine months ended September 30,
2014 and 2013 have been prepared in accordance with United States of America ("U.S.") generally accepted
accounting principles ("GAAP") and are unaudited. We have condensed or omitted certain information and footnote
disclosures normally included in financial statements presented in accordance with U.S. GAAP. Although we believe
the disclosures made are adequate to prevent the information presented from being misleading, these financial
statements should be read in conjunction with the consolidated financial statements and notes thereto in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2013.

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the amounts reported and, accordingly, ultimate results could differ from those estimates.
Interim results are not necessarily indicative of full year performance.

In our opinion, the accompanying condensed consolidated financial statements reflect all adjustments, including
normal recurring items, considered necessary for a fair presentation of the interim periods. All material intercompany
transactions have been eliminated in consolidation.

Note 2: Recently Issued Accounting Pronouncements
Adopted Accounting Standards

In July 2013, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") No.
2013-11 ("ASU 2013-11"), Income Taxes (Topic 740): Presentation of an Unrecognized Tax Benefit When a Net
Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists. This ASU provides guidance
on the financial statement presentation of an unrecognized tax benefit when a net operating loss carryforward, a
similar tax loss or a tax credit carryforward exists in the applicable jurisdiction to settle any additional income taxes
that would result from disallowance of the tax position. The provisions of ASU 2013-11 were effective, prospectively,
for reporting periods beginning after December 15, 2013. The adoption of this ASU resulted in the reclassification of
$108 million of unrecognized tax benefits against deferred income tax assets.

13
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In March 2013, the FASB issued ASU No. 2013-05 ("ASU 2013-05"), Foreign Currency Matters (Topic 830):
Parent's Accounting for the Cumulative Translation Adjustment upon Derecognition of Certain Subsidiaries or Groups
of Assets within a Foreign Entity or of an Investment in a Foreign Entity. This ASU clarifies when a cumulative
translation adjustment should be released to net income when a parent either sells a part or all of its investment in a
foreign entity or no longer holds a controlling financial interest in a subsidiary or group of assets that is a nonprofit
activity or a business (other than a sale of in substance real estate) within a foreign entity. The provisions of ASU
2013-05 were effective, prospectively, for reporting periods beginning after December 15, 2013. The adoption did not
have a material effect on our condensed consolidated financial statements.

14
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Accounting Standards Not Yet Adopted

In August 2014, the FASB issued ASU No. 2014-15 ("ASU 2014-15"), Presentation of Financial Statements - Going
Concern (Subtopic 205-40): Disclosure of Uncertainties about an Entity's Ability to Continue as a Going Concern.
This ASU requires management to assess and evaluate whether conditions or events exist, considered in the aggregate,
that raise substantial doubt about the entity's ability to continue as a going concern within one year after the financial
statements issue date. The provisions of ASU 2014-15 are effective for annual periods beginning after December 15,
2016 and for annual and interim periods thereafter; early adoption is permitted. The adoption of ASU 2014-15 is not
expected to have a material effect on our consolidated financial statements.

In May 2014, the FASB issued ASU No. 2014-09 ("ASU 2014-09"), Revenue from Contracts with Customers (Topic
606). This ASU supersedes the revenue recognition requirements in "Revenue Recognition (Topic 605)," and requires
entities to recognize revenue in a way that depicts the transfer of promised goods or services to customers in an
amount that reflects the consideration to which the entity expects to be entitled to in exchange for those goods or
services. The provisions of ASU 2014-09 are effective for annual periods beginning after December 15, 2016,
including interim periods within that reporting period and are to be applied retrospectively; early application is not
permitted. We are currently evaluating the effect that this ASU will have on our consolidated financial statements.

In April 2014, the FASB issued ASU No. 2014-08 ("ASU 2014-08"), Presentation of Financial Statements (Topic
205) and Property, Plant and Equipment (Topic 360): Reporting Discontinued Operations and Disclosures of
Disposals of Components of an Entity. This ASU amends guidance on reporting discontinued operations only if the
disposal of a component of an entity or group of components of an entity represents a strategic shift that has (or will
have) a major effect on an entity’s operations and financial results. The provisions of ASU 2014-08 should be applied
prospectively for all disposals of components of an entity and for all businesses that, on acquisition, are classified as
held for sale that occurred within annual periods beginning on or after December 15, 2014, and interim periods within.
We have elected, as permitted by the standard, to early adopt ASU 2014-08 effective for components disposed of or
held for sale on or after October 1, 2014. The adoption is not expected to have a material effect on our consolidated
financial statements.

Note 3: Acquisitions
Equity Investments Exchange

We had a portfolio of 11 hotels we owned through noncontrolling interests in equity investments with one other

partner. In July 2014, we entered into an agreement to exchange with our partner our ownership interest in six of these
hotels for the remaining interest in the other five hotels. As a result of this exchange, we have a 100 percent ownership
interest in five of the 11 hotels and no longer have any ownership interest in the remaining six hotels. The following is
a listing of all 11 hotels involved in this exchange, including pre-exchange and post-exchange ownership percentages:

Property Pre-Exchange Post-Exchange
Ownership % Ownership %

Embassy Suites Atlanta — Perimeter Center 50% 100%
Embassy Suites Kansas City — Overland Park 50% 100%
Embassy Suites Kansas City — Plaza 50% 100%
Embassy Suites Parsippany 50% 100%
Embassy Suites San Rafael — Marin County 50% 100%
Embassy Suites Austin — Central 50% —%
Embassy Suites Chicago — Lombard/Oak Brook 50% —%
Embassy Suites Raleigh — Crabtree 50% —%
Embassy Suites San Antonio — International Airport 50% —%

15
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Embassy Suites San Antonio — NW I-10 50% —%
DoubleTree Guest Suites Austin 10% —%

This transaction was accounted for as a business combination achieved in stages, resulting in a remeasurement gain
based upon the fair values of the equity investments. The carrying values of these equity investments immediately
before the exchange were $59 million and the fair values of these equity investments immediately before the exchange
were $83 million, resulting in a pre-tax gain of $24 million recognized in other gain (loss), net in our condensed
consolidated statements of operations for the three and nine months ended September 30, 2014. We also incurred
transaction-related costs of $1 million recognized in other gain (loss), net in our condensed consolidated statements of
operations for the three and nine months ended September 30, 2014. Following the exchange, we consolidated the five
hotels we owned 100 percent.

8
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The fair value of the assets and liabilities acquired as a result of the exchange were as follows:
(in millions)

Cash and cash equivalents $2

Property and equipment 144

Other intangible assets 1

Long-term debt (64 )
Net assets acquired $83

See Note 10: "Fair Value Measurements" for additional details on the fair value techniques and inputs used for the
remeasurement of the assets and liabilities.

The results of operations from the five wholly owned hotels included in the condensed consolidated statements of
operations for the three and nine months ended September 30, 2014 following the exchange were not material.

Land Parcel

During the nine months ended September 30, 2013, we acquired a parcel of land for $28 million, which we previously
leased under a long-term ground lease.

Note 4: Property and Equipment

Property and equipment were as follows:
September 30, December 31,

2014 2013

(in millions)
Land $4,115 $4,098
Buildings and leasehold improvements 5,706 5,511
Furniture and equipment 1,203 1,172
Construction-in-progress 97 67

11,121 10,848
Accumulated depreciation and amortization (1,997 ) (1,790 )

$9,124 $9,058

Depreciation and amortization expense on property and equipment, including amortization of assets recorded under
capital leases, was $79 million and $77 million during the three months ended September 30, 2014 and 2013,
respectively, and $235 million and $243 million during the nine months ended September 30, 2014 and 2013,
respectively.

As of September 30, 2014 and December 31, 2013, property and equipment included approximately $150 million and
$130 million, respectively, of capital lease assets primarily consisting of buildings and leasehold improvements, net of
$64 million and $59 million, respectively, of accumulated depreciation and amortization.

During the nine months ended September 30, 2014, we completed the sale of two hotels for approximately $9 million
and a vacant parcel of land for approximately $6 million. As a result of these sales, we recognized a pre-tax gain of
$13 million, including the reclassification of a currency translation adjustment of $3 million, which was previously
recognized in accumulated other comprehensive loss. The gain was included in other gain (loss), net in our condensed
consolidated statement of operations. Additionally, we completed the sale of certain land and easement rights to a
related party in connection with a timeshare project during the nine months ended September 30, 2014. As a result, the

17
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related party acquired the rights to the name, plans, designs, contracts and other documents related to the timeshare
project. The total consideration received for this transaction was approximately $37 million. We recognized $13
million, net of tax, as a capital contribution within additional paid-in capital, representing the excess of the fair value
of the consideration received over the carrying value of the assets sold.

18
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Note 5: Financing Receivables

Financing receivables were as follows:
September 30, 2014
Securitized Unsecuritized

Timeshare Timeshare Other Total
(in millions)

Financing receivables $459 $412 $24 $895

Less: allowance (26 ) (54 ) (1 ) (81 )
433 358 23 814

Current portion of financing receivables 68 63 2 133

Less: allowance 4 ) 9 ) — (13 )
64 54 2 120

Total financing receivables $497 $412 $25 $934
December 31, 2013
Securitized Unsecuritized
Timeshare Timeshare Other Total
(in millions)

Financing receivables $205 $654 $49 $908

Less: allowance (11 ) (67 ) (1 ) (79 )
194 587 48 829

Current portion of financing receivables 29 106 — 135

Less: allowance 2 ) (12 ) — (14 )
27 94 — 121

Total financing receivables $221 $681 $48 $950

Timeshare Financing Receivables

As of September 30, 2014, we had 51,923 timeshare financing receivables with interest rates ranging from zero
percent to 20.50 percent, a weighted average interest rate of 12.16 percent, a weighted average remaining term of 7.4
years and maturities through 2025. As of September 30, 2014 and December 31, 2013, we had ceased accruing
interest on timeshare financing receivables with aggregate principal balances of $31 million and $32 million,
respectively.

In June 2014, we completed a securitization of approximately $357 million of gross timeshare financing receivables
and issued approximately $304 million of 1.77 percent notes and approximately $46 million of 2.07 percent notes,
which have a stated maturity date in November 2026. The securitization transaction did not qualify as a sale for
accounting purposes and, accordingly, no gain or loss was recognized. In August 2013, we completed a securitization
of approximately $255 million of gross timeshare financing receivables and issued $250 million of 2.28 percent notes
that have a stated maturity date in January 2026. The proceeds from both transactions are presented as debt
(collectively, the "Securitized Timeshare Debt"). See Note 8: "Debt" for additional details.

In May 2013, we entered into a revolving non-recourse timeshare financing receivables credit facility ("Timeshare
Facility") that is secured by certain of our timeshare financing receivables. As of September 30, 2014 and
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December 31, 2013, we had $164 million and $492 million, respectively, of gross timeshare financing receivables
secured under our Timeshare Facility.

10
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The changes in our allowance for uncollectible timeshare financing receivables were as follows:

Nine Months Ended
September 30,
2014 2013
(in millions)
Beginning balance $92 $93
Write-offs (24 ) (19 )
Provision for uncollectibles on sales 25 20
Ending balance $93 $94
Our timeshare financing receivables as of September 30, 2014 mature as follows:
Securitized Unsecuritized
Timeshare Timeshare
Year (in millions)
2014 (remaining) $17 $27
2015 68 48
2016 71 51
2017 73 52
2018 72 52
Thereafter 226 245
527 475
Less: allowance (30 ) (63 )
$497 $412

The following table details an aged analysis of our gross timeshare financing receivables balance:
September 30, December 31,

2014 2013
(in millions)
Current $958 $948
30 - 89 days past due 13 14
90 - 119 days past due 3 4
120 days and greater past due 28 28
$1,002 $994

Note 6: Investments in Affiliates

Investments in affiliates were as follows:
September 30, December 31,

2014 2013
(in millions)
Equity investments $157 $245
Other investments 17 15
$174 $260

We maintain investments in affiliates accounted for under the equity method, which are primarily investments in
entities that owned or leased 16 and 30 hotels as of September 30, 2014 and December 31, 2013, respectively. These
entities had total debt of approximately $0.9 billion and $1.1 billion as of September 30, 2014 and December 31,
2013, respectively. Substantially all of the debt is secured solely by the affiliates’ assets or is guaranteed by other
partners without recourse to us. We were the creditor on $2 million and $17 million of debt from unconsolidated
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affiliates as of September 30, 2014 and December 31, 2013, respectively, which was included in financing
receivables, net in our condensed consolidated balance sheets.

In July 2014, we exchanged our noncontrolling ownership interest in six hotels, held as part of a portfolio that owned

11 hotels previously classified in investments in affiliates and accounted for under the equity method, for the
remaining interest in

11
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the other five hotels, the acquisition of which we accounted for as a business combination. See Note 3: "Acquisitions"
for additional details.

Note 7: Consolidated Variable Interest Entities

As of September 30, 2014 and December 31, 2013, we consolidated five and four variable interest entities ("VIEs"),
respectively. During the nine months ended September 30, 2014 and 2013, we did not provide any financial or other
support to any VIEs that we were not previously contractually required to provide, nor do we intend to provide such
support in the future.

Two of these VIEs lease hotels from unconsolidated affiliates in Japan. We hold a significant ownership interest in
these VIEs and have the power to direct the activities that most significantly affect their economic performance. Our
condensed consolidated balance sheets included the assets and liabilities of these entities, which primarily comprised
$32 million and $42 million of cash and cash equivalents, $45 million and $26 million of property and equipment, net,
and $264 million and $284 million of non-recourse debt as of September 30, 2014 and December 31, 2013,
respectively. The assets of these entities are only available to settle the obligations of these entities. Interest expense
related to the non-recourse debt of these two consolidated VIEs was $3 million and $5 million during the three months
ended September 30, 2014 and 2013, respectively, and $13 million and $20 million during the nine months ended
September 30, 2014 and 2013, respectively, and was included in interest expense in our condensed consolidated
statements of operations.

In September 2014, we acquired an additional ownership interest in one of our consolidated VIEs in Japan. The effect
of this acquisition was recognized during the three months ended September 30, 2014, resulting in a decrease in
additional paid-in capital of $6 million, a decrease in accumulated other comprehensive loss of $1 million and an
increase in noncontrolling interests of $5 million. Additionally, we identified an immaterial error as of and for the
years ended December 31, 2013, 2012 and 2011 with respect to accounting for the acquisition of additional ownership
interests in our consolidated VIEs in Japan. The cumulative effect of the correction of these transactions resulted in a
decrease in additional paid-in capital of $28 million, an increase in accumulated other comprehensive loss of $7
million and an increase in noncontrolling interests of $35 million, and had no net effect on total assets, total liabilities
or total equity in any period. The correction has been reflected in our condensed consolidated balance sheet as of
September 30, 2014 and within equity contributions to consolidated variable interest entities in our condensed
consolidated statement of stockholders’ equity for the nine months ended September 30, 2014, and did not affect our
condensed consolidated statements of operations, condensed consolidated statements of comprehensive income (loss)
or condensed consolidated statements of cash flows for the nine months ended September 30, 2014.

In February 2013, one of our consolidated VIEs in Japan signed a Memorandum of Understanding to restructure the
terms of its capital lease. The effect of the capital lease restructuring was recognized during the three months ended
March 31, 2013, resulting in a reduction in property and equipment, net of $44 million and a reduction in
non-recourse debt of $48 million.

In June 2014 and August 2013, we formed VIEs associated with each of our securitization transactions to issue our
Securitized Timeshare Debt. We are the primary beneficiaries of these VIEs as we have the power to direct the
activities that most significantly affect their economic performance, the obligation to absorb their losses and the right
to receive benefits that are significant to them. As of September 30, 2014 and December 31, 2013, our condensed
consolidated balance sheets included the assets and liabilities of these entities, which primarily comprised $20 million
and $8 million of restricted cash and cash equivalents, $497 million and $221 million of securitized financing
receivables, net and $511 million and $222 million of non-recourse debt, respectively. Our condensed consolidated
statements of operations included interest income related to these VIEs of $17 million and $9 million for the three
months ended September 30, 2014 and 2013, respectively, and $36 million and $9 million for the nine months ended
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September 30, 2014 and 2013, respectively, included in timeshare revenue, as well as interest expense related to these
VIEs of $4 million and $1 million, for the three months ended September 30, 2014 and 2013, respectively, and $7
million and $1 million for the nine months ended September 30, 2014 and 2013, respectively, included in interest
expense. See Note 5: "Financing Receivables" and Note 8: "Debt" for additional details.

We have an additional consolidated VIE that owns one hotel that was immaterial to our condensed consolidated
financial statements.

12
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Note 8: Debt
Long-term Debt

Long-term debt balances, including obligations for capital leases, and associated interest rates were as follows:
September 30, December 31,

2014 2013
(in millions)
Senior secured term loan facility with a rate of 3.50%, due 2020 $5,300 $6,000
Senior notes with a rate of 5.625%, due 2021 1,500 1,500
g(())lné{rll)ermal mortgage-backed securities loan with an average rate of 4.05%, due 3.500 3.500
Mortgage loan with a rate of 2.30%, due 2018 525 525
Mortgage notes with an average rate of 5.17%, due 2016 to 2017 196 133
Other unsecured notes with a rate of 7.50%, due 2017 54 53
Capital lease obligations with an average rate of 6.06%, due 2015 to 2097 76 73
11,151 11,784
Less: current maturities of long-term debt 3 ) 4 )
Less: unamortized discount on senior secured term loan facility 24 ) (29 )
$11,124 $11,751

(1) The initial maturity date of the variable-rate component of this borrowing is November 1, 2015. We assumed all
extensions, which are solely at our option, were exercised.

During the nine months ended September 30, 2014, we made voluntary prepayments of $700 million on our senior
secured term loan facility (the "Term Loans").

As of September 30, 2014, we had $47 million of letters of credit outstanding under our $1.0 billion senior secured
revolving credit facility (the "Revolving Credit Facility"), and a borrowing capacity of $953 million.

Under our commercial mortgage-backed securities loan secured by 23 of our U.S. owned real estate assets (the
"CMBS Loan"), we are required to deposit with the lender certain cash reserves for restricted uses. As of September
30, 2014 and December 31, 2013, our condensed consolidated balance sheets included $47 million and $29 million,
respectively, of restricted cash and cash equivalents related to the CMBS Loan.

Non-recourse Debt

Non-recourse debt, including obligations for capital leases, and associated interest rates were as follows:
September 30, December 31,

2014 2013
(in millions)
Capital lease obligations of consolidated VIEs with a rate of 6.34%, due 2018 to 2026 $239 $255
Non-recourse debt of consolidated VIEs with an average rate of 3.46%, due 2015 to
018D 37 41
Timeshare Facility with a rate of 1.40%, due 2016 150 450
Securitized Timeshare Debt with an average rate of 1.98%, due 2026 511 222
937 968
Less: current maturities of non-recourse debt (124 ) (48 )
$813 $920
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o Excludes the non-recourse debt of our VIEs that issued the Securitized Timeshare Debt, as this is presented
separately.

In September 2014, we reduced our total borrowing capacity, as permitted by the loan agreement, under the Timeshare
Facility from $450 million to $300 million.

In June 2014, we issued approximately $304 million of 1.77 percent notes and $46 million of 2.07 percent notes due
November 2026, which are secured by a pledge of certain assets, consisting primarily of a pool of our timeshare
financing receivables that are secured by a first mortgage or first deed of trust on a timeshare interest. We are required
to make monthly

13
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payments of principal and interest under the notes. A majority of the proceeds from the asset-backed notes were used
to reduce the outstanding balance on our Timeshare Facility.

We are required to deposit payments received from customers on the pledged timeshare financing receivables and
securitized timeshare financing receivables related to the Timeshare Facility and Securitized Timeshare Debt,
respectively, into a depository account maintained by a third party. On a monthly basis, the depository account will
first be utilized to make any required principal, interest and other payments due with respect to the Timeshare Facility
and Securitized Timeshare Debt. After payment of all amounts due under the respective agreements, any remaining
amounts will be remitted to us for use in our operations. The balance in the depository account, totaling $24 million
and $20 million as of September 30, 2014 and December 31, 2013, respectively, was included in restricted cash and
cash equivalents in our condensed consolidated balance sheets.

Debt Maturities

The contractual maturities of our long-term debt and non-recourse debt as of September 30, 2014 were as follows:

Year (in millions)
2014 (remaining) $34

2015 136

2016 433

2017 164

2018M 4,097
Thereafter 7,224

$12,088

1y The CMBS Loan has three one-year extensions, solely at our option, that effectively extend maturity to November
1, 2018. We assumed all extensions for purposes of calculating maturity dates.

Note 9: Derivative Instruments and Hedging Activities

During the nine months ended September 30, 2014 and 2013, derivatives were used to hedge the interest rate risk
associated with variable-rate debt. Certain of our loan agreements require us to hedge interest rate risk using derivative
instruments.

Cash Flow Hedges

As of September 30, 2014, we held four interest rate swaps with an aggregate notional amount of $1.45 billion, which
swap three-month LIBOR on the Term Loans to a fixed rate of 1.87 percent and expire in October 2018. We elected to
designate these interest rate swaps as cash flow hedges for accounting purposes.

Non-designated Hedges

As of September 30, 2014, we held one interest rate cap in the notional amount of $875 million, for the variable-rate
component of the CMBS Loan, that expires in November 2015 and caps one-month LIBOR at 6.0 percent. We also
held one interest rate cap in the notional amount of $525 million that expires in November 2015 and caps one-month
LIBOR on a mortgage loan secured by one property at 4.0 percent. We did not elect to designate either of these
interest rate caps as hedging instruments.

As of September 30, 2013, we held ten interest rate caps with an aggregate notional amount of $15.2 billion, which
matured in November 2013. We did not elect to designate any of these ten interest rate caps as effective hedging
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Fair Value of Derivative Instruments

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

September 30, 2014 December 31, 2013

Balan‘c? Sheet Fair Value Balan.c.e S}}eet Fair Value

Classification Classification

(in millions) (in millions)

Cash Flow Hedges:
Interest rate swaps Other assets $4 Other assets $10
Non-designated Hedges:
Interest rate caps Other assets — Other assets —

Earnings Effect of Derivative Instruments

The effects of our derivative instruments on our condensed consolidated statements of operations and condensed
consolidated statements of comprehensive income (loss) before any effect for income taxes were as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
Classification of Gain 2014 2013 2014 2013

(Loss) Recognized
(in millions)

Cash Flow Hedges:
Other comprehensive

Interest rate swaps) .
income (loss)

$8 N/A $(6 ) N/A

Non-designated Hedges:
Interest rate caps Other gain (loss), net — — — —

(1y There were no amounts recognized in earnings related to hedge ineffectiveness or amounts excluded from hedge
effectiveness testing during the three and nine months ended September 30, 2014.
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Note 10: Fair Value Measurements

The carrying amounts and estimated fair values of our financial assets and liabilities, including related current
portions, were as follows:

September 30, 2014

Hierarchy Level

Carrying Level 1 Level 2 Level 3

Amount

(in millions)
Assets:
Cash equivalents $290 $— $290 $—
Restricted cash equivalents 97 — 97 —
Timeshare financing receivables 1,002 — — 1,004
Interest rate swaps 4 — 4 —
Liabilities:
Long-term debt()( 11,051 1,606 — 9,592
Non-recourse debt(®) 661 — — 657

December 31, 2013

Hierarchy Level

Carrying Level 1 Level 2 Level 3

Amount

(in millions)
Assets:
Cash equivalents $309 $— $309 $—
Restricted cash equivalents 107 — 107 —
Timeshare financing receivables 994 — — 996
Interest rate swaps 10 — 10 —
Liabilities:
Long-term debt() 11,682 57 1,560 10,358
Non-recourse debt(®) 672 — — 670

( 1)Excludes capital lease obligations with a carrying value of $76 million and $73 million as of September 30, 2014
and December 31, 2013, respectively.
As of September 30, 2014, the classification of certain long-term debt with a carrying value of $1,500 million
changed from Level 2 to Level 1 upon the availability of active market pricing data.
Excludes capital lease obligations of consolidated VIEs with a carrying value of $239 million and $255 million as
() of September 30, 2014 and December 31, 2013, respectively, and non-recourse debt of consolidated VIEs with a
carrying value of $37 million and $41 million as of September 30, 2014 and December 31, 2013, respectively.

We believe the carrying amounts of our current financial assets and liabilities and other financing receivables
approximated fair value as of September 30, 2014 and December 31, 2013. Our estimates of the fair values were
determined using available market information and appropriate valuation methods. Considerable judgment is
necessary to interpret market data and develop the estimated fair values. Proper classification of fair value
measurements within the valuation hierarchy is considered each reporting period. The use of different market
assumptions or estimation methods may have a material effect on the estimated fair value amounts.
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Cash equivalents and restricted cash equivalents primarily consisted of short-term interest-bearing money market
funds with maturities of less than 90 days, time deposits and commercial paper. The estimated fair values were based
on available market pricing information of similar financial instruments.

The estimated fair values of our timeshare financing receivables were based on the expected future cash flows
discounted at risk-adjusted rates. The primary sensitivity in these calculations is based on the selection of appropriate
discount rates. Fluctuations in these assumptions will result in different estimates of fair value. An increase in the
discount rates would result in a decrease in the fair values.

We measure our interest rate swaps at fair value, which were estimated using an income approach. The primary inputs
into our fair value estimate include interest rates and yield curves based on observable market inputs of similar

instruments.
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The estimated fair values of our Level 1 long-term debt were based on prices in active debt markets. The estimated
fair values of our Level 2 long-term debt were based on bid prices in a non-active debt market. The estimated fair
values of our Level 3 fixed-rate long-term debt were estimated based on the expected future cash flows discounted at
risk-adjusted rates. The primary sensitivity in these estimates is based on the selection of appropriate discount rates.
Fluctuations in these assumptions will result in different estimates of fair value. An increase in the discount rates
would result in a decrease in the fair values. The carrying amounts of our Level 3 variable-rate long-term debt and
non-recourse debt approximated fair value as the interest rates under the loan agreements approximated current market
rates. The estimated fair values of our Level 3 fixed-rate non-recourse debt were primarily based on indicative quotes
received for similar issuances.

As a result of our acquisition of the remaining ownership interest in certain equity method investments, which
occurred during the nine months ended September 30, 2014, we measured financial and nonfinancial assets and
liabilities at fair value on a nonrecurring basis (see Note 3: "Acquisitions"), as follows:

Fair Value()

(in millions)
Property and equipment $144
Long-term debt 64

(1) Fair value measurements using significant unobservable inputs (Level 3).

We estimated the fair value of the property and equipment using discounted cash flow analyses, with an estimated
stabilized growth rate of 2 percent to 3 percent, discounted cash flow terms ranging from 11 years to 13 years, a
terminal capitalization rate of 10 percent to 11 percent and a discount rate of 9 percent to 11 percent. The discount and
terminal capitalization rates used for the fair value of the assets reflect the risk profile of the individual markets where
the assets are located, and are not necessarily indicative of our hotel portfolio as a whole.

The fair value of the long-term debt assumed approximated the carrying amount as the interest rate under the loan
agreement approximated current market rates.

Note 11: Income Taxes

At the end of each quarter we estimate the effective tax rate expected to be applied for the full year. The effective
income tax rate is determined by the level and composition of pre-tax income or loss, which is subject to federal,
foreign, state and local income taxes and reflects income tax expense or benefit resulting from our significant
operations outside of the U.S. The lower effective tax rate, as compared to our statutory tax rate, for the three and nine
months ended September 30, 2013, was largely affected by net decreases in unrecognized tax benefits.

Our total unrecognized tax benefits as of September 30, 2014 and December 31, 2013 were $378 million and $435
million, respectively. We had accrued balances of approximately $18 million and $45 million for the payment of
interest and penalties as of September 30, 2014 and December 31, 2013, respectively. We recognize interest and
penalties accrued related to unrecognized tax benefits in income tax expense. The net decrease to unrecognized tax
benefits of $57 million and accrued interest and penalties of $27 million relates to a reduction to uncertain tax
positions for calendar years 2006 and 2007 that were effectively settled during the nine months ended September 30,
2014 in connection with the receipt of a Revenue Agent Report from the Internal Revenue Service ("IRS").

As a result of the expected resolution of examination issues with federal, state and foreign 