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Contract ID#: CQHS 16000122

Department: Human Services

Description:  Conference/Luncheon

Purpose:

To execate a contract in the amount of $16,400 for a Luncheon/Conference to be held at the Long Island Marriott Hotel on Thursday, May 19/2016 to celebrate
May as Senior Citizens Month. A gala meal and special guest speakers and workshops are ineluded and the County Executive recognizes the Senior Citizen of
the Year who is chosen for outstanding service to the community.

Method of Procurement:
As required by Exccutive Order #1-1993 three proposals were solicited to cater the Annual May Luncheon/Conference.

The Carltun $40.00 per person plus 20% serviee charge. Additional fecs for breakout/meeting rooms.
Garden City Hotel $45.00 per persen plus 23% service charge and gratuity charge. Additional $500 per breakont room.
L.L. Marriott Hotel §41.00 per person inclusive of service charge. Brealout rooms of fee $3,000 waived.

We are recommending that the contract be awarded to the lowest bidder with the best location, the Long Island Marrioté Hotel,

Procurement History:
The Long Island Marriott hosted the May Luncheon/Conference in 2011 and for 10 years prior. They have provided excellent service, are centrally located, can
accommodate S00 people in one ballroom and essential rooms the Department of Human Services, Office for the Aging workshops at no additional cost,

Description of General Provisions:
Luncheon to be served in Grand Ballroom to approximately 450 people, In addition, space will be provided to conduct workshops.

Impact on Funding / Price Analysis:

Cost is 341.00 per person and the Department of Human Services, Office for the Aging will recover the major portion of the expenses through the sale of tickets
to corporations, banks, local business and organizations.

Change in Contract from Prior Procorement;
No change from previous year,

Recommendation: (approve as submitted) The Department of Human Services recommends that this contract be aceepted.
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"Irn Nassau County Interim Finance Authority

Contract Approval Request Form (As of January 1, 2015)

1. Vendor: Long island Marriott

2. Dollar amount requiring NIFA approval: $§ 16,400

Amount to be encumbered: $ 16,400

This is a v New Contract Advisement Amendment
If new contract - $ amount should be full amount of contract
If advisement — NIFA only needs to review if it ig increasing funds above the amount previously approved by NIFA
If amendment - $ amount should be full amount of amendment only

3. Contract Term: 5{19/2016

Has work or services cn this contract commenced? v Yes No

If yes, please explain:

4. Funding Source:
¥ General Fund (GEN) ___ Grant Fund (GRT)
___. Capital Improvement Fund (CAP) Federal %
.. Other State %
County %
Is the cash available for the full amount of the contract? Yes / No
If not, will it require a future borrowing? Yes v _No
Has the County Legislature approved the borrowing? Yes No / N/A
Has NIFA approved the borrowing for this contract? Yes No \/ N/A

5. Provide a brief description (4 to 5 sentences) of the item for which this approval is requested:

6. Has the item requested herein followed all proper procedures and thereby approved by the:

Nassau County Attorney as to form Yes No N/A
Nassau County Committee and/or Legislature Yes No N/A

Date of approval(s) and citation to the resolution where approval for this item was provided:

7. Identify all contracts (with dollar amounts) with this or an affiliated party within the prior 12 months:







AUTHORIZATION

To the best of my knowledge, I hereby certify that the information contained in this Contract Approval
Request Form and any additional information submitted in connection with this request is true and
accurate and that all expenditures that will be made in reliance on this authorization are in
conformance with the Nassau County Approved Budget and not in conflict with the Nassau County
Multi-Year Financial Plan. I understand that NIFA will rely upon this information in its official
deliberations.

Lo s MHOD /e

Signature Title Date '

Print Name

COMPTROLLER’S OFFICE
To the best of my knowledge, I hereby certify that the information listed is true and accurate and is in
conformance with the Nassau County Approved Budget and not in conflict with the Nassau County
Multi-Year Financial Plan.

Regarding funding, please check the correct response:

I certify that the funds are available to be encumbered pending NIFA approval of this contract.

If this is a capital project:
I certify that the bonding for this contract has been approved by NIFA.
Budget is available and funds have been encumbered but the project requires NIFA bonding authorization

Signature Title Date

Print Name

NIFA

Amount being approved by NIFA:

Signature Title Date

Print Name

NOTE: All contract submissions MUST include the County’s own routing slip, current
NIFS printouts for all relevant accounts and relevant Nassau County Legislature
communication documents and relevant supplemental information pertaining to the
item requested herein.

NIFA Contract Approval Request Form MUST be filled out in its entirety before being
submitted to NIFA for review.

NIFA reserves the right to request additional information as needed.
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RULES RESOLUTION NO.  -2016

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE TO
EXECUTE A PERSONAL SERVICES AGREEMENT BETWEEN THE
COUNTY OF NASSAU, ACTING ON BEHALF OF THE NASSAU
COUNTY DEPARTMENT OF SENIOR CITIZEN AFFAIRS AND THE
LONG ISLAND MARRIOTT

WHEREAS, the County has negotiated a personal services agreement
with the Long Island Marriott to host a luncheon to celebrate Senior Citizens
Month, a copy of which is on file with the Clerk of the Legislature; now,

therefore, be it

RESOLVED, that the Rules Committee of the Nassau County
Legislature authorize the County Executive to execute the said agreement

with the Long Island Marriott






George Maragos
Comptroller

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professional or human services contracts, contract renewals, extensions
and amendments.

CONTRACTOR NAME: _Long Island Marriott

CONTRACTOR ADDRESS: __101 James Doolittle Boulevard, Uniondale, NY

FEDERAL TAX ID #: 32-1052660

Instructions: Please check the appropriate box (“&”) after one of the following
roman numerals, and provide all the requested information.

I. [0 The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded after a request for sealed bids was published
in [newspaper] on
[date]. The sealed bids were publicly opened on [date]. [#] of
sealed bids were received and opened.

IL. 00 The contractor was selected pursuant to a Request for Proposals.
The Contract was entered into after a written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by

advertisement in [newspaper|, posting on industry websites, via
email {o interested parties and by publication on the County procurement website, Proposals were due
on [date]. [state #] proposals were received and evaluated. The

evaluation committee consisied of:

(list # of persons on
committee and their respective departments). The proposals were scored and ranked. As a result of the
scoring and ranking, the highest-ranking proposer was selected.







IIL. O This is a renewal, extension or amendment of an existing contract.
The contract was originally executed by Nassau County on [date]. This is a
renewal or extension pursuant to the contract, or an amendment within the scope of the contract or RFP

(copies of the relevant pages are attached). The original contract was entered into
after

[describe
procurement method, i.e., RFP, three proposals evaluated, etc.] Attach a copy of the most recent evaluation
of the contractor’s performance for any contract to be renewed or extended. If the contractor has not
received a satisfactory evaluation, the department must explain why the contractor should nevertheless be
permitted to continue to contract with the county.

IV. O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the

department head describes the proposals received, along with the cost of each
proposal.

A. The contract has been awarded to the proposer offering the lowest cost proposal; OR:

O B. The aitached memorandum contains a detailed explanation as to the reason(s)why the
contract was awarded to other than the lowest-cost proposer. The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed

superior, and/or why the proposer has been judged to be able to perform more quickly than other
proposers.

V. O Pursuant to Executive Order No. 1 of 1993 as amended, the attached

memorandum from the department head explains why the department did not
obtain at least three proposals.

O A. There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined to be the
sole source provider of the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner.

[0 B. The memorandum explains that the contractor’s selection was dictated by the terms of a

federal or New York State grant, by legislation or by a court order. (Copies of the relevant
documents are attached).

[} C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required through a New York State Office of General Services contract

1no. , and the attached memorandum explains how the purchase is
within the scope of the terms of that contract.







U1 D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-municipal agreement.

VL. O This is a human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services, For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendot’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county.

In certain limited circumstances, conducting a competitive process and/or completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VIL O This is a public works contract for the provision of architectural, engineering

or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors’ Resolution No. 928 of 1993, including its receipt and evaluation of annual

Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms,

Instructions with respect to Sections VIII, IX and X: All Departments must check the box for VIIL
Then, check the box for either IX or X, as applicable.

VIIL [v| Participation of Minority Group Members and Women in Nassau County
Contracts. The selected contractor has agreed that it has an obligation to utilize best efforts to hire

MWBE sub-contractors. Proof of the contractual utilization of best efforts as outlined in Exhibit “EE”

may be requested at any time, from time to time, by the Comptroller’s Office prior to the approval of
claim vouchers.

IX. [v| Department MWBE responsibilities. To ensure compliance with MWBE requirements
as outlined in Exhibit “EE”, Department will require vendor to submit list of sub-contractor

requirements prior to submission of the first claim voucher, for services under this contract being
submitted to the Comptroller.

X. ] Vendor will not require any sub-contractors.

In addition, if this is a contract with an individual or with an entity that has only one or two employees: 1 a review of the
criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1 C.B. 296, attached as Appendix A to the
Comptroller’s Memorandum, dated February 13, 2004, concerning independent contractors and employees indicates that the
contractor would not be considered an employee for federal tax purposes.

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s “staff summary” form
in fieu of a separate memorandum.
Compt. form Pers./Prof. Services Contracts: Rev. 03/16 3
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COUNTY OF NASSAU
POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

1. Has the vendor or any corporate officers of the vendor provided campaign contributions
pursuant to the New York State Election Law in (a) the period beginning April 1, 2016 and
ending on the date of this disclosure, or (b), beginning April 1, 2018, the period beginning two
years prior to the date of this disclosure and ending on the date of this disclosure, to the
campaign committees of any of the following Nassau County elected officials or to the campaign
committees of any candidates for any of the following Nassau County elected offices: the County
Executive, the County Clerk, the Comptroller, the District Attorney, or any County Legislator?

If yes, to what campaign commitiee?
[\J on€

2. VERIFICATION: This section ntst be signed by a principal of the consultant, contractor or
Vendor authorized as a signatory of the firm for the purpose of executing Contracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements and they are, to his/her knowledge, true and accurate.

The undersigned further certifies and affirms that the contribution(s) to the campaien committees
identified above were made freely and without duress, threat or any promise of a eovernmental

benefit or in exchange for any benefit or remuneration,

| vendor, L\ Warristh ‘\'\CTLQ(

Dated: 7,/ 2¢ / 291, Signed: /(Y(M/ﬁ Oyoqcds

| Print Name: 'Féum\ TvaS e
Title: %Yéf\r\c/&-a MCLMES@.,('

Rev. 3-2014






Exhibit B






Page 1 of 4

COUNTY OF NASSAU
LOBBYIST REGISTRATION AND DISCLOSURE FORM

1. Name, address and telephone number of lobbyist(s)/lobbying organization. The term
“lobbyist” means any and every person or organization retained, employed or designated by any
client to influence - or promote a matter before - Nassau County, its agencies, boards,
commissions, department heads, legislators or committees, including but not limited to the Open
Space and Parks Advisory Commiitee and Planning Commission. Such matters include, but are
not limited to, requests for proposals, development or improvement of real property subject to
County regulation, procuremenis. The term “lobbyist” does not include any officer, director,
trustee, employee, counsel or agent of the County of Nassau, or State of New York, when

discharging his or her official dutjes.

Nyn{

2. List whether and where the person/organization is registered as a lobbyist (e.g., Nassau
County, New York State):

Nane
3. Name, address and telephone number of client(s) by whom, or on whose behalf, the

lobbyist is retained, employed or designated;

ot

Rev. 3-2016






Page 2 of 4

\ s

N

4, Describe lobbying activity conducted, or to be conducted, in Nassau County, and identify
client(s) for each activity listed. See page 4 for a complete description of lobbying activities.

g
| "]

™S an j
V\J Uinv
5. The name of persons, organizations or governmental entities before whom the lobbyist

expects to lobby:

\ A/
\)

LA

Rev. 3-2014






Page 3 of 4

6. If such lobbyist s retained or employed pursuant to a written agreement of retainer or
employment, you must attach a copy of such document; and if agreement of retainer or
employment is oral, attach a written statement of the substance thereof. If the written agreement
of retainer or employment does not contain a signed authorization from the client by whom you
have been authorized to lobby, separately attach such a written authorization from the client.

7. Has the lobbyist/lobbying organization or any of its corporate officers provided campaign
contributions pursuant to the New York State Election Law in (a) the period beginning April 1,
2016 and ending on the date of this disclosure, or {(b), beginning April 1, 2018, the period
beginning two years prior to the date of this disclosure and ending on the date of this disclosure,
to the campaign commiittees of any of the following Nassau County elected officials or to the
campaign committees of any candidates for any of the following Nassau County elected offices:
the County Executive, the County Clerk, the Comptroller, the District Attorney, or any County
Legislator? If yes, to what campaign committee?

\ r\\f\{i e
0

\

[ understand that copies of this formy will be sent to the Nassau County Department of
[nformation Technology (“IT”) to be posted on the County’s website.

I also understand that upon termination of retainer, employment or designation I must
give written notice to the County Attorney within thirty (30) days of termination.

VERIFICATION: The undersigned affirms and so swears that he/she has read and understood
the foregoing statements and they are, to his/her knowiedge, true and accurate.

The undersigned further certifies and affirms that the contribution(s) to the campaien committees
listed above were made freely and without duress, threat or any promise of a governmental

benefit or in exchange for any benefit or remnuneration.

Dated: 7 / P { 2 (o Signed: %Mz W

Print Name: Pﬁ\(&l é\fﬂkﬁ» ek

Title: %.o mersd M aquof/

Rev. 3-2016






PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered by all officers and any individuals who
hold a ten percent (10%) or greater ownership interest in the proposer. Answers typewritten or
printed in ink. If you need more space to answer any question, make as many photocopies of
the appropriate page(s) as necessary and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO

SUBMIT A COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAL
WILL BE REJECTED AS NON-RESPONS D {T WILL NOT BE CONSIDERED FOR
AWARD
1. Principal Name 74’”0\« ’ﬁ NNt
Date of bith " (2 [ *77 VU
Home address 12-8 Burrs L{Lk\t’
City/statefzip___IDix M, t\s Py W
Business address | 0 | Ta LS Deo i Hle % /oMl
Citylstatelzip ____H umaStead Mg 1 553
Telephone __ S [{, i’b‘:} - v
Other present address(es)
City/state/zip _
Telephone
List of other addresses and telephone numbers attached

2. Positions held in submitting business and starting date of each (check all applicable)
President / / Treasurer / /
Chairman of Board / / Shareholder / /
Chief Exec. Officer / / Secretary / /
Chief Financial Officer / / Partner / /

Vice President { /
(Other) Directo— 2% Flrance Oc;‘mbﬁf sty |

3. Do you have an equity interest in the business submitting the questionnaire?
YES ___ NO _{_~—Tf Yes, provide details.

;I. Are there any outstanding loans, guarantees or any other form of security or lease or any
other type of confribution made in whole or in part between you and the business
submitting the questionnaire? YES ___ NO mL_{"ﬁYes, provide details.

5.  Within the past 3 years, have you been a principal owner or officer of any business or nz't-’_'_/

for-profit organization other than the one submitting the questionnaire? YES __ NO &~
If Yes, provide details.

Rev. 3-2016






6. Has any governmental entity awarded any contracts to a business or organization Ilsted 1&/
Section 5 in the past 3 years while you were a principal owner or officer? YES ____
If Yes, provide details.

NOTE: An affirmative answer is required below whether the sanction arose automatically, by
operation of law, or as a result of any action taken by a government agency.

Provide a detailed response to all questions checked "YES". If you need more space, photocopy
the appropriate page and attach it to the questionnalire.

7. Inthe past (5) years, have you and/or any affiliated businesses or not-for-profit
organizations listed in Section 5 in which you have been a principal owner or officer:

a. Been debarred by any government agency from entering into contracts with that
agency? 1/
YES NO If Yes, provide details for each such instance.

b. Been declared in default and/or terminated for cause n any contract, and/or had any
contracts cancelled for cause? YES ____ If Yes, provide details for each
such instance.

c. Been denied the award of a contract and/or the opportunity to bid on a contract,
including,-but not limited to, failure {o meet pre-qualification standards? YES ___
NO " If Yes, provide details for each such instance.

d. Been suspended by any government agency from entering into any contract with it;
and/or is any action pending that could formally debar or otherwise aff uch
business’s ability to bid or propose oh contract? YES NO _1 If Yes, provide
details for each such instance.

8. Have any of the businesses or organizations listed in response to Question 5 filed a
bankruptcy petition and/or been the subject of involuntary bankruptcy proceedings during
the past 7 years, and/or for any portion of the last 7 year period, been in a state of
bankruptcy as a result of bankruptcy proceedings initiated more than 7 years ago and/or is
any such business now the subject of any pending bankruptcy proceedings, whenever
initiated? If ‘Yes', provide details for each such instance. (Provide a detailed response to all
questions checked "YES". If you need more space, photocopy the appropriate page and
attach it to the questionnaire )

a) Is there any felony charge pending against you? YES ___ NO _Lﬂ/if Yes, provide
details for each such charge.

A\

b) Is there any misdemeanor charge pending against you? YES NO
Yes, provide details for each such charge.

¢) Is there any administrative charge pending against you? YES N(.‘)\:_d‘
Yes, provide details for each such charge.

d) Inthe past 10 years, have you been convicted, after trial or by plea, of any felony, or
of any other crime, an element of which relates to truthfulness opthe underlying facts
of which related to the conduct of business? YES If Yes, provide
details for each such conviction.

Rev. 3-2016






Page 4 of 4

The term lobbying shall mean any attempt to influence: any determination made by the
Nassau County Legislature, or any member thereof, with respect to the introduction, passage,
defeat, or substance of any local legislation or resolution; any determination by the County
Executive to support, oppose, approve or disapprove any local legislation or resolution, whether
or not such legislation has been introduced in the County Legislature; any determination by an
elected County official or an officer or employee of the County with respect to the procurement
of goods, services or construction, including the preparation of contract specifications, including
by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant,
loan, or agreement involving the disbursement of public monies; any determination made by the
County Executive, County Legislature, or by the County of Nassau, its agencies, boards,
commissions, department heads or commitiees, including but not limited to the Open Space and
Parks Advisory Committee, the Planning Commission, with respect to the zoning, use,
development or improvement of real property subject to County regulation, or any agencies,
boards, commissions, department heads or committees with respect to requests for proposals,
bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the
acquisition or disposition by the county of any interest in real property, with respect to a license
or permit for the use of real property of or by the county, or with respect to a franchise,
concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of
any rule having the force and effect of law; the decision to hold, timing or outcome of any rate
making proceeding before an agency; the agenda or any determination of a board or commission;
any determination regarding the calendaring or scope of any legislature oversight hearing;

the issuance, repeal, modification or substance of a County Executive Order; or any
determination made by an elected county official or an officer or employee of the county to
support or opposc any stale or federal legislation, rule or regulation, including any determination
made to support or oppose that is contingent on any amendment of such legislation, rule or
regulation, whether or not such legislation has been formally introduced and whether or not such
rule or regulation has been formally proposed.

The term "lobbying'' or “lobbying activities” does not include: Persons engaged in drafting
legislation, rules, regulations or rates; persons advising clients and rendering opinions on
proposed legislation, rules, regulations or rates, where such professional services are not
otherwise connected with legislative or executive action on such legislation or administrative
action on such rules, regulations or rates; newspapers and other periodicals and radio and
television stations and owners and employees thereof, provided that their activities in connection
with proposed legislation, rules, regulations or rates are limited to the publication or broadeast of
news items, editorials or other comment, or paid advertisements; persons who participate as
witnesses, attorneys or other representatives in public rule-making or rate-making proceedings of
a County agency, with respect to all participation by such persons which is part of the public
record thereof and all preparation by such persons for such participation; persons who attempt to
influence a County agency in an adjudicatory proceeding, as defined by § 102 of the New York
State Administrative Procedure Act.

Rev. 3-2016






10.

M.

12.

e) In the past § years, have you been convicted, after trial or by plea, of a
misdemeanor?

YES ... NO Y |If Yes, provide details for each such conviction.

f) Inthe past 5 years, have you been found.in violation of any administrative or
statutory charges? YES NO A If Yes, provide details for each such
oceurrence.

In addition to the information provided in response to the previous questions, in the past 5
years, have you been the subject of a criminal investigation and/or a civil anti-trust
investigation by any federal, state or local prosecuting or investigative agency and/or the
subject of an investigation where such investigation was related to activities performed at,
for, or on behalf of the submitting busmess entify.and/or an affiliated business listed in
response to Question 5?7 YES ___ If Yes, provide details for each such
investigation.

In addition to the information provided, in the past 5 years has any business or organization
listed in response to Question 5, been the subject of a criminal investigation and/or a civil
anti-trust investigation and/or any other type of investigation by any government agency,
including but not limited to federal, state, an&lyal regulatory agencies while you were a
principal owner or officer? YES If Yes, provide details for each such
investigation.

In the past 5 years, have you or this business, or any other affiliated business listed in
response to Question § had any sanction imposed as a result of judicial or administrative
proceedings with respect to any professional license held? YES NO "L~ If Yes:
provide details for each such instance.

For the past b tax years, have you failed to file any required tax returns or failed to pay any
applicable federal, state or local taxes or other assesased charges, including but not limited
to water and sewer charges? YES _ if Yes, provide details for each such
year.
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CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT
BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE
FALSE STATEMENT TO CRIMINAL CHARGES.

l, 1q/h6\ 1 0] 110N |, being duly sworn, state that | have read and understand all
the items contained irfthe foregoing pages of this questionnaire and the following pages of
attachments; that | supplied full and complete answers to each item therein to the best of my
knowledge, information and belief; that | will notify the County in writing of any change in
circumstances occurring after the submission of this questionnaire and before the execution of
the contract; and that all information supplied by me is true to the best of my knowledge,
information and belief. | understand that the County will rely on the information supplied in this
questionnaire as additional inducement to enter into a contract with the submitting business
entity.

Sworn to before me this o day of 5’610*?4"@5’ 20/6

SUSAN MULLIN

) - NOTARY PUBLIC, Stata of New York
%(_ ,éé No. 01MUB122333
gt dthl At A Quallfled In Nassau County
Sommission Expires Fabruary 7, 20!.]

Notary Public

Warrt Mot Serveza ne. DBA- Lorg el Morritf-

Name of submitting business

Aring \/Lomoni

Print name

Dt?nf‘c e fue— J}, ﬂfmaé’
flle

9 a2 4 201
Date
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PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered by all officers and any individuals who
hold a ten percent (10%) or greater ownership interest in the proposer. Answers typewritten or
printed in ink. If you need more space to answer any question, make as many photocopies of
the appropriate page(s) as necessary and attach them to the questicnnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO
SUBMIT A COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAL
WILL BE REJECTED AS NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR
AWARD

1. Principal Name 7[}?!& \/foﬂ'Mﬂ
Dateofbith _, /- [ .“J ,
Home address ____. . —— —

1i

City/state/zip -
Business address _|? | Samea Dovl, e Blvd

City/state/zip devu—p& rea f /l/\p JIS$3
Telephone _ Sl 1 é]‘-(' A 0D ‘

Other present address(es)

Cityfstate/zip

Telephone

List of other addresses and telephone numbers attached

2. Positions held in submitting business and starting date of each (check all applicable)
President / { Treasurer / /
Chairman of Board / / Shareholder / /
Chief Exec. Officer / / Secretary / /
Chief Financial Officer / / Partner / /

Vice President / / / / ‘
(Other) )'\ (eeApe Aa' FE e C&__ - @C/'(—Dl‘g‘&"— WLOTJG(

3. Do you have an equity interest in the business submitting the questionnaire?
YES___ NO___ If Yes, provide details.

4.  Are there any outstanding loans, guarantees or any other form of security or lease or any
other type of contribution made in whole or in part between you and the business
submitting the questionnaire? YES ___ NO v If Yes, provide details.

5.  Within the past 3 years, have you been a principal owner or officer of any business or not-
for-profit organization other than the one submitting the questionnaire? YES __ NO v/ :
If Yes, provide details.
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PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered by all officers and any individuals who
hold a ten percent (10%) or greater ownership interest in the proposer. Answers typewritten or
printad in ink. If you need more spacs to answer any question, make as many photocopies of
the appropriate page(s) as necessary and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TQ
SUBMIT A COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAL

WILL BE REJECTED AS NON-RESPONSIVE AND T WILL NOT BE CONSIDERED FOR

AWARD
1.

Principal Name ﬂu / Eviasick

Date of bith &/ /07 1 GG
Home address 203 /Miitin O 7

City/statefzip__§a-Rden Q—'Lj"“’&( 1“)\*

Business addres;j Jo1  Ja mes P oo ]:"'_Ht Elvd
City/state/zip ___{4njonda le JRAYS 11843
Telephone __ 5/(, 229 - 50| lO

Other present address(es) 'V\l \p{

City/state/zip

Telephone

List of other addresses and telephone numbers attached

Positions held in submitting business and starting date of each (check all applicable)
President / ! Treasurer / /

Chairman of Board / / Shareholder / /

Chief Exec. Officer / / Secretary / /

Chief Financial Officer / / Parther / /

Vice President / / / /
(Other) Generul Wﬂdwéﬁf 0b {Z,ou_’.

Do you have an gquity interest in the business submitting the questionnaire?
YES __ NO If Yes, provide details.

Are there any outstanding loans, guarantees or any other form of security or lease or any
ather type of contribution made in whole or in part between you and the business
submitting the questionnaire? YES® _ NO If Yas, provide details.

Within the past 3 years, have you been a principal owner or officer of any business ot not-

for-profit organization other than the one submitting the questionnaire? YES __ NO x‘
If Yes, provide details.
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8. Has any governmental entity awarded any contracts to a business or organization listed in
Section 5 in the past 3 years while you were a principal owner or officer? YES ___ NO
If Yes, provide details.

NOTE: An affirmative answer is required below whether the sanction arose automatically, by
operation of law, or as a result of any action taken by a government agency.

Provide a detailed response to all questions checked "YES". If you need more space, photocopy
the appropriate page and attach it to the questionnaire.

7. Inthe past (D) ysars, have you and/or any affiliated businesses or not-for-profit
organizations listed in Section 5 in which you have been a principal owner or officer:

a.

Been debarred by any government agency from entering into contracts with that

agency?
YES NO >C~ if Yes, provide details for each such instance.

Been declared in default and/or terminated for cayise on any contract, and/or had any
contracts cancelled for cause? YES NO if Yes, provide details for each
such instance.

Been denied the award of a contract and/or the opportunity to bid on a contract,
including, but not limited to, failure to meet pre~-qualification standards? YES ____
NO If Yes, provide details for sach such instance.

Been suspended by any government agency from entering into any contract with it;
and/or is any action pending that could formally debar or otherwise affect such
business’s ability to bid or propose on contract? YES NO ;é_, If Yes, provide
details for each such instance.

8. Have any of the businesses or organizations listed in response to Question 5 filed a
bankruptcy petition and/or been the subject of involuntary bankruptcy proceedings during
the past 7 years, and/or for any portion of the last 7 year period, been in a state of
bankruptcy as a result of bankruptey proceedings initiated more than 7 years ago and/or is
any such business now the subject of any pending bankruptcy proceedings, whenever
initiated? If "Yes’, provide details for each such instance. (Provide a detailed response to all
questions checked "YES". If you need more space, photocopy the appropriate page and
attach it to the questionnaire.)

a)

b)

Is there any felony charge pending against you? YES __ NO g . If Yes, provide
detaiis for each such charge,

[s there any misdemeanor charge-pending against you? YES ___ NO _24 if
Yes, provide details for each such charge.

Is there any administrative charge pending against you? YES NO ____>é__ i
Yes, provide details for each such charge.

In the past 10 years, have you been convicted, after trial or by plea, of any felony, or
of any other crime, an element of which relates to truthfulness or the underlying facts
of which related to the conduct of business? YES ___ NO _L if Yes, provide
details for each such conviction,
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10.

11.

12.

e} Inthe past 5 years, have you been convicted, after trial or by plea, of a
misdemeanor?
YES __ NO If Yes, provide details for each such conviction.

f) Inthe past 5 years, have you been found in violation of any administrative or
statutory charges? YES NO #, If Yes, provide details for each such
occurrence,

In addition to the information provided in response to the previous questions, in the past 5
years, have you been the subject of a criminal investigation and/or a civil anti-trust
investigation by any federal, state or local prosecuting or investigative agency and/or the
subject of an investigation where such investigation was related to activities performed at,
for, or on behalf of the submitting business entity and/or an affiliated business listed in
response to Question 57 YES __ NO If Yes, provide details for each such
investigation.

In addition to the information provided, in the past & years has any business or organization
listed in response to Question 5, been the subject of a criminal investigation and/or a civil
anti-trust investigation and/or any other type of investigation by any government agency,
including but not limited to federal, state, and focal regulatory agencies while you were a
principal owner or officer? YES ____ NO If Yes; provide details for each such
investigation.

In the past 5 years, have you or this business, or any ofther affiliated business listed in
response to Question 5 had any sanction imposed as a result of judicial or administrative
proceedings with respect to any professional license held? YES __ NO i,, If Yes;
provide details for each such instance.

For the past 5 tax years, have you failed to file any required tax returns or failed to pay any
applicable federal, state or local taxes or other assessed charges, including but not limited
to water and sewer charges? YES __ NO if Yes, provide details for each such
year.
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CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT
BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE
FALSE STATEMENT TO CRIMINAL CHARGES,

I, Aw l Eva siclc , being duly sworn, state that | have read and understand all
the items contained in the foregoing pages of this questionnaire and the following pages of
attachments; that | supplied full and complete answers to each item therein to the best of my
knowledge, information and belief; that | will notify the County in writing of any change in
circumstances occurring after the submission of this guestionnaire and before the execution of
the contract; and that all information supplied by me is true to the best of my knowledge,
information and belief. | understand that the County will rely on the information supplied in this
guestionnaire as additional inducement to enter into a contract with the submitting business
entity.

o -~
Sworn to before me this 2b day of < L'\Ln 20 \»

: MONICA SOOKDEO
NOTARY PUBLIC, State of New York
No. 30-4879606
Cuuzlliied in Nassau County ] ﬂ

Nétary Public Commission Expires May 11, 20

Ll M Prrrits{-‘r HD‘(’&(

Name of submitting business
Frul Evacicle

P”“%?’M Craudd

Signature

Geners | WManage
Title 0

T 7 2ot |
Date
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PRINCIPAL QUESTIONNAIRE FORM

All questions on these guestionnaires must be answered by all officers and any individuals who
hold a ten percent (10%) or greater ownership interest in the proposer. Answers typewritten or
printed in ink. If you need more space to answer any question, make as many photocopies of
the appropriate page(s) as necessary and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO

SUBMIT A COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAL

WILL BE REJECTED AS NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR

AWARD

1.

- Home address «

(— 19
Principal Name ﬂu f Eiecic k.
Date of birth TN

N

L i

City/state/zip a -

Business address _/ O 1 Jame.s J 20 ]."'H)I(, Elud
City/state/zip ___{inionda ¢ AN H3s3
Telephone __ 51(» 2.2.9 — 50| lO

Other present address{es) N p«:

City/state/zip

Telephone

List of other addresses and telephone numbers attached

Positions held in submitting business and starting date of each (check all applicable)
President / / Treasurer / /

Chairman of Board / / Sharehoider / /

Chief Exec. Officer / / Sacretary / /

Chief Financial Officer ! / Partner / /-

Vice President / / / /
Other) Gene ral Manages 06 |01

Do you have an ecuity interest in the businass submitting the questionnaire?
YES _ NO If Yes, provide details.

Are there any outstanding loans, guarantees or any other form of security or lease or any
other type of contribution made in whole or in part between you and the business
submitting the questionnaire? YES® , NO If Yes, provide details.

Within the past 3 years, have you been a principal owner or officer of any business or not-

for-profit organization other than the cne submitting the questionnatre? YES ___ NO 7&,
If Yes, provide details. :
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Business History Form

The contract shall be awarded to the responsible proposer who, at the discretion of the County,
taking into consideration the reliability of the proposer and the capacity of the proposer to
perform the services required by the County, offers the best value to the County and who will
best promote the public interest.

In addition to the submission of proposals, each proposer shall complete and submit this
questionnaire. The questionnaire shall be filled out by the owner of a sole proprietorship or by
an authorized representative of the firm, corporation or partnership submitting the Proposal.

NOTE: All questions require a response, even if response is “none” or “not-applicable.”
No blanks.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING
QUESTIONS).

Date: %, 25 ' {9

1) Proposer’s Legal Name: mMm'H' 'H’t)"'c:/\ <C’N1té’d dlbf‘l‘ L—orwé| O'wﬂ -H
M arre

2) Address of Place of Business: [0\ Jﬂ—W’\&S \bﬁofl'"l"Ht’__ @[V&
Uhtonctale A 115T3

List all other business addresses used within last five years:

None

3) Mailing Address (if different): _NOI\Q
Phone :5)Lé‘ r)ql“{" 5800

Does the business own or rent its facilities? OwoNn l Rewts L«h&

4) Dun and Bradstreet number: | O\ 203 "373(,

5) Federal .D. Number: E2-1052-LL0

6) The proposer is a (check one): ___ Sole Proprietorship Partnership
Corporation .~ v~ Other (Descnbe)

7) Does this business share office space, staff, or equipment expenses with any other
business?
Yes ___ No \/ If Yes, please provide details:

8) Does this business control one or more other businesses? Yes _ No ";/If Yes, please
provide details:

Rev. 3-2016






any other business? Yes If Yes, provide details. Marriv i |a ferna
thawsc,g pon e Hole |

9) Does this business have one r more affllates and/for is it a subsidiary of, or coTtroIIed by, ’hﬂﬂ f
Eié i

10) Has the proposer ever had a bond or surety cancelled or forfeited, or g.eontract with Nassau
County or any other government entity terminated? Yes __ No L7 If Yes, state the
name of bonding agency, (if a bond), date, amount of bond and reason for such cancellation
or forfeiture: or details regarding the termination (if a contract).

11) Has the proposer, during the past seven years, been declared bankrupt? Yes __ No L/
If Yes, state date, court jurisdiction, amount of liabilities and amount of assets

12) In the past five years, has this business and/or any of its owners and/or officers and/or any
affiliated business, been the subject of a criminal investigation and/or a civil anti-trust
investigation by any federal, state or local prosecuting or investigative agency? And/or, in
the past 5 years, have any owner and/or officer of any affiliated business been the subject of
a criminal investigation and/or a civil anti-trust investigation by any federal, state or local
prosecuting or investigative agency, where such investigation was related to actm‘ues
performed at, for, or on behalf of an affiliated business.

Yes __ No Y7 |f Yes, provide details for each such investigation.

13)in the past 5 years, has this business and/or any of its owners and/or officers and/or any
affiliated business been the subject of an investigation by any government agency, including
but not limited to federal, state and local regulatory agencies? And/or, in the past 5 years,
has any owner and/or officer of an affiliated business been the subject of an investigation by
any government agency, including but not limited to federal, state and local regulatory
agencies, for matters pertal ing to that individual's position at or relationship to an affiliated
business. Yes if Yes, provide details for each such investigation.

14) Has any current or former director, owner or officer or managerial employee of this business
had, either before or during such person's employment, or since such employment if the
charges pertained to events that allegedly occurred during the time of employment by the
submitting business, and allegedly related to the conduct of that business:

a) Any felony charge pending? Yes ___ No l:'/If Yes, provide details for
each such charge.

Ly

b} Any misdemeanor charge pending? Yes __ No _~ If Yes, provide details
for each such charge.

¢) Inthe past 10 years, you been convicted, after trial or by plea, of any felony
and/or any other crime, an element of which relates to truthfulness or the /

underlying facts of which related to the conduct of business? Yes _ No ___
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If Yes, provide details for each such conviction

d) Inthe past 5 years, been convicted, after trial or by plea, of a misdemeanor?
Yes _ No_“"If Yes, provide details for each such conviction.

e) In the past 5 years, been found in violgtion of any administrative, statutory, or
regulatory provisions? Yes If Yes, provide details for each such
occurrence,

15) In the past (5) years, has this business or any of its owners or officers, or any other affiliated
business had any sanction imposed as a result of judicial or administrative proceedings with
respect to any professional license held? Yes No L7 If Yes, provide details for

each such instance.

16) For the past (5) tax years, has this business failed to file any required tax returns or failed to
pay any applicable federal, state or locat taxes or owssessed charges, including but not
limited to water and sewer charges? Yes __ No L~ If Yes, provide details for each
such year. Provide a detailed respense to all questions checked ‘YES'. If you need more

space, photocopy the appropriate page and attach it to the questionnaire.

Provide a detailed response to all questions checked "YES". If you need more space,
photocopy the appropriate page and attach it to the questionnaire.

17) Conflict of Interest:

a)

Please disclose any conflicts of interest as outlined below. NOTE: If no

conflicts exist, please expressly state “No conflict exists.”

b)

(i) Any material financial relationships that your firm or any firm employee has
that may create a conflict of interest or the appearance of a conflict of interest in
ng on behalf of Nassau Count
]\ij Cons e L EX fl Shont L Po“‘“z:m’hu\ (!ﬂmg-:’&c,ﬁ
of inteces) arisea, :D‘ Vil ConTact Hhe bovnfy + ge,riulm &tcc,urdf?s/;,

(i) Any family relationship that any employee of your firm has with any County

public servant that may create a conflict of interest or the appearance of a conflict
interest in actmg on behalf of Nassau County.

VJ ’1]' i(_-{’ tj)(\&’:'%'g (L’()Mld 'tﬂ!\hﬁ O*f\(’{lc:/’ b“f‘ ih”?{ {‘&JJ’ i

fh’leA., T i) tontinc £ “H‘{J. County v Be auyded a(‘_c,om(l%//

(i) Any other matter that your firm believes may create a conflict of interest or

e a nce o /a co flict o mterest ctln on behalf of Nassau County.
I\I}O &ﬂ‘{f ould ‘ﬁ] entia) Cond lichF a & 1nt t’f’mﬁ}

aﬂs‘&v Fa I/\)z“ (’ﬂn*ﬂfxlf “he. (Pt L bt,(jiuuf’zfzf accofqﬂfa%

Please descrlbe any procedures your firm has, or WJuld adopt, to assure the

unty that,a conflict of interest would not exist for youyr firm in.the futurg.
- rr%’?n,k exete, Shoyld pplentic (wnrq}' ik DF (et

osea-, P Wil 6 orchnet-Tle, Countyr P un\alacl AL vf’zl’nfay?
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A. Include a resume or detailed description of the Proposer's professional qualifications,

demonstrating extensive experience in your profession. Any prior similar experiences, and
the results of these experiences, must be identified. ee qtiwcihed

Should the proposer be other than an individual, the Proposal MUST include:

i} Date of formation; See_ Q\bw.\tﬂl

iy Name, addresses, and position of all persons having a financial interest in the
company, including shareholders, members, general or limited partner; '

i) Name, address and position of all officers and directors of the company; "
iv)  State of incorporation (if applicable); -

v)  The number of employees in the firm;

vi)  Annual revenue of firm; .

vii)  Summary of relevant accomplishments v

viii) Copies of all state and local licenses and permits. ™

. Indicate number of years in business. 35(\{"@‘- s

. Provide any other information which would be appropriate and helpful in determining the
Proposer’s capacity and reliability to perform these services.

. Provide names and addresses for no fewer than three references for whom the Proposer

has provided similar services or who are qualified to evaluate the Proposer’s capability to
perform this work.

Company A]CLSSM& C@wxdﬂ'l Bﬁr—
Contact Person g/\ﬂf\f( - iDG /“tf’\/ Exye | -f"blr’“ Sﬁft; 6/5’\{?
Address |5 1\)@@’\' U
citystate __ Minea la N\ 11 50|
{
Telephone Sl ) L\’f] — Lt+oN o X 217
Fax#_ S b YY) — Y (4N

E-Mail Address.g'\'r_?a ”fb{/ ~ Crae|® Noogie b of‘(}f
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Company /D ‘N L‘/Z\/} 19 h/}?)u //ﬁ)gaﬂi W

Contact Person K W‘&h ’r/:,ﬂm ﬁ%&r - \Cf)mﬂwm:l'lf /é}wém
Address 220 DA Ch@v M

City/state W imeol A N\‘F H?‘O\

Telephone __ W & (bl 3 — 2.2 AL

Fax #

E-Mail Address Kﬁ'i \,Ovhac, @ 1)in "‘\"-\m\p .D(??)

Company Nofﬂ\ we tl  Seea I

Contact Person_L_é,q ‘u::’., }iaha ﬂgg’} \/P

Address ’ a8t M ﬁ-%/ro M

City/State ey -’H\'{od—c_, f /8 M T /D(ﬁlf
Telephone_ S 16 K& - 770855~ v

Fax #

E-Mail Address. K& na@. No-Tawe 1] ¢ Ay
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CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT
BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE

FALSE STATEMENT TO CRIMINAL CHARGES. _
1, iDa/bL/l é\/a,s ’C-{. , being duly sworn, state that | have read and understand all

the items contained in the foregoing pages of this questionnaire and the following pages of
attachments; that | supplied full and complete answers to each item therein to the best of my
knowiedge, information and belief; that ! will notify the County in writing of any change in
circumstances occurring after the submission of this questionnaire and kefore the execution of
the contract, and that all information supplied by me is true to the best of my knowledge,
information and belief. | understand that the County will rely on the information supplied in this
guestionnaire as additional inducement te enter info a contract with the submitting business

entity.

SN e ‘
Sworn ta before me this 26 day of JUVB 20 ﬁz
MONICA SOOKDEO
[ NOTARY PURBLIC, State of New York
{ : Mo80-4879608
Notary Public Quelsneﬁd in Nassau Gounty
Commission Expires May 11, 20 l?__

Name of submitting business: Ll m ARSSC ﬂJ\'
By: ‘fﬁ,u, T Vas !C,[L.

%}Prt me
o2

Signature

Qene ol Wm&cu’
\} Title

7 ;L s
Date
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A\arriott

LONG ISLAND
e ——"

Long Island Marriott is managed by Marriott International Inc. a global company.
The hotel is owned by 101 Uniondale LP. The Board of Directors of the managing
Company and Hotel Owners are unavailable to sign all the documents required by
Nassau County. Paul Evasick, General Manager and Ana Vignoni, Director of Finance

And Accounting are both aathorized to sign documents for and on behalf of the hotel.
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COUNTY OF NASSAU

CONSULTANT’S, CONTRACTOR’S AND VENDOR’S DISCLOSURE FORM

1. Name of the Entity: Z&?Z/@ ﬂ/ﬁﬂ?’ A‘él/??;’#

Address: /¢ / T mpers %‘)A’Wa Ve
City, State and Zip Code: &/l?/‘mf@/t’, Vs p e

2. Entity’s Vendor Identification Number:
3. Type of Business: L Public Corp  Partnership __ Joint Venture

___Id. Liability Co ~ Clesely Held Corp Other (specify)
4. List names and addresses of all principals; that is, all individuals serving on the Board of

Directors or comparable body, all partners and limited partners, all corporate officers, all parties
of Joint Ventures, and all members and officers of limited liability companies (attach additional
sheets if necessary):

1) Lasick. , Geoen) Maringe

bt (Vitler, DiraelPr o dperatsris
e WG non, Dl Jf Finnce aqg Aceoun’s

Giy Mjtter, Diee/H c%ﬂ(af»w@f

Untafye RAAIGree, Djefy o Humas Fesowesy

Eic, Pretky, Senin VP wiks/f .

Charkey Batsr, VP Aoict Aanscmmp Chroridd Sgub/

5. List names and addresses of all shareholders, members, or partners of the firm. If the
sharcholder is not an individual, list the individual shareholders/partners/members. If a Publicly
held Corporation, include a copy of the 10K in lieu of completing this section.

Wwelode X 1oy
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6. List all affiliated and related companies and their relationship to the firm entered on line
1. above (if none, enter “None™). Attach a separate disclosure form for each affiliated or
subsidiary company that may take part in the performance of this contract. Such disclosure shall
be updated to include affiliated or subsidiary companies not previously disclosed that participate
in the performance of the contract.

\QJ&&.

7. List all lobbyists whose services were utilized at any stage in this matter (i.e., pre-bid,
bid, post-bid, etc.). The term “lobbyist” means any and every person or organization retained,
employed or designated by any client to influence - or promote a matter before - Nassau County,
its agencies, boards, commissions, department heads, legislators or committees, including but not
limited to the Open Space and Parks Advisory Committee and Planning Commission. Such
matters include, but are not limited to, requests for proposals, development or improvement of
real property subject to County regulation, procurements. The term “lobbyist” does not include
any officer, director, trustee, employee, counsel or agent of the County of Nassau, or State of
New York, when discharging his or her official duties,

(a) Name, title, business address and telephone number of lobbyist(s):

Huan e
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(b) Describe lobbying activity of each lobbyist. See below for a complete
description of lobbying activities.

f\)ﬂhﬂ.

(c) List whether and where the person/organization is registered as a lobbyist (e.g.,
Nassau County, New York State):

none.

8. VERIFICATION: This section must be signed by a principal of the consultant,
contractor or Vendor authorized as a signatory of the firm for the purpose of executing Contracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements and they are, to his’her knowledge, true and accurate,

Dated: 7’ ZLV “ﬂ Signed: %M/é W

Print Name: fam( C v ick

Title: 9@/‘1 ezl {7 nd 3,@/
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The term lobbying shall mean any attempt to influence: any determination made by the
Nassan County Legislature, or any member thereof, with respect to the introduction, passage,
defeat, or substance of any local legislation or resolution; any determination by the County
Executive to support, oppose, approve or disapprove any local legislation or resolution, whether
or not such legislation has been introduced in the County Legislature; any determination by an
elected County official or an officer or employee of the County with respect to the procurement
of goods, services or construction, including the preparation of contract specifications, including
by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant,
loan, or agreement involving the disbursement of public monies; any determination made by the
County Executive, County Legislature, or by the County of Nassau, its agencies, boards,
commissions, department heads or committees, including but not limited to the Open Space and
Parks Advisory Committee, the Planning Commission, with respect to the zoning, use,
development or improvement of real property subject to County regulation, or any agencies,
boards, commissions, department heads or committees with respect to requests for proposals,
bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the
acquisition or disposition by the county of any interest in real property, with respect to a license
or permit for the use of real property of or by the county, or with respect to a franchise,
concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of
any rule having the force and effect of law; the decision to hold, timing or outcome of any rate
making proceeding before an agency; the agenda or any determination of a board or commission;
any determination regarding the calendaring or scope of any legislature oversight hearing;

the issuance, repeal, modification or substance of a County Executive Order; or any
determination made by an elected county official or an officer or employee of the county to
suppott or oppose any state or federal legislation, rule or regulation, including any determination
made to support or oppose that is contingent on any amendment of such legislation, rule or
regulation, whether or not such legislation has been formally introduced and whether or not such
rule or regulation has been formally proposed.






This Agreement, dated as of the date executed by the County Executive or his duly
designated deputy, below, is and by and between l.ong Island Marriott Hotel, having its principal
office at 101 James Doolittle Boulevard, Uniondale, New York 11553 (the “Contractor”} and the
County of Nassau, having its principal of place of business at 1550 Frankiin Avenue, Mineola,
New York 11501 {the “County”), acting on the behalf of the Nassau County Department of
Senior Citizen Affairs, having its principal office at 60 Charles Lindbergh Boulevard, Uniondale,
New York 11553 (the "Department”)

1.

Term. This Agreement shall commence Thursday, May 19, 2016 and terminate
upon completion of the Services, subject to sooner termination as provided in this
Agreement.

. Services. The setvices (“Services”) which the Contractor shall perform for the

County are as follows: catering services and the use of Contractor’s facilities at the
above address on May 19, 2016 between the hours of 8:00 am to 4:00 pm.
Contractor shall provide funch in the Grand Ballroom for approximately 500 persons
and specific services as described in “Exhibit A” attached hereto and incorporated
herein by reference.

Payment. The maximum amount (“Maximum Amount”) County shall pay the
Contractor as full consideration for the Services, shall not exceed Twenty two
Thousand Five Hundred Dollars ($22,500.00) to the Contractor upon completion of
the Services pursuant to the Contractor’s rates (“Exhibit A”). Payments shall be
made te the Contractor within 30 (thirty) days of receipt of the c¢laim pursuant to the
Nassau County bill payment procedures and shall be contingent upon (i) the
Contractor submitting a claim voucher/invoice that (a) states with reasonable
specificity the services provided and the payment requested as consideration for
such services, (b) certifies that the services rendered and the payment requested are
in accordance with this Agreement, and (c¢) is accompanied by documentation
supporting the amount claimed, and (i) review, approval and audit of the Voucher by
the Nassau County Comptrolier or his or her duly designated representative (the
“Comptroller”). The provisions of this Section shall control over any inconsistent
provisions in any appendix or exhibit to this Agreement.

Independent Contractor. The Contractor is an independent contractor of the
County. The Contractor shall not be (i) deemed a County employee, (ii) commit the
County to any obligation, or (iii) hold itself, himseif, or herself out as a County
employee or as having the authority to commit the County to any obligation.

No Arrears or Default. The Contractor is not in arrears to the County upon any debt
or contract and is not in default as surety, contractor, or otherwise upon any
obligation to the County, including any obligation to pay taxes to, or perform services
for or on behalf of, the County.

Excused Non-Performances. If for any reason beyond its control, inciuding, but not
limited to, strikes, labor disputes, accidents, government requisitions, restrictions or
regulations on travel operation, commodities or supplies, acts of war or acts of God,
either party is unable to perform its obligations under this Agreement, such non-
performance is excused and either party may terminate this Agreement without
further tiability of any nature. In the event of such termination by either party,
Contractor shall return all funds paid by the County.

Assignment; Amendment; Subcontracting; Waiver. This Agreement and the
rights and obligations hereunder may not be in whole or part (i) assigned, transferred
or disposed of, (ii) amended, (jii) waived, or (iv) subcontracted, without the prior
written consent of the County Executive or his or her duly designated deputy. Any







10.

11.

12.

13.

purported assignment, other disposal or modification without such prior written
consent shali be null and void.

Termination. This Agreement may be terminated (i) for any or no reason by the
County upon thirty {30) days’ writien notice to the Contractor, (ii) for breach of this
Agreement on the part of the Contractor immediately upon the receipt by the
Contractor of written notice of termination, (jiiy upon mutual written Agreement of the
County and the Contractor.

Insurance. The Contractor and its Agents shall obtain and maintain throughout the
term of this Agreement, in a form acceptable to the County and at the Contractor's
own expense: (i) one or mere palicies for commercial general liability insurance,
which policy (ies) shall name “Nassau County” as additional insured and have a
minimum single combined limit of liability of not less than one million doilars
{$1,000,000) per occurrence and two million dollars ($2,000,000) aggregate, (i)
compensation insurance for the benefit of the Contractor's employees, which
insurance is in compliance with the New York State Workers' Compensation Law.
The Contractor shall cause all insurance to remain in fuil force and effect throughout
the term of this Agreement and shall not take or omit to take any action that would
suspend or invalidate any of the required coverages. The failure of the Contractor to
maintain the other required coverages shall be deemed a material breach of this
Agreement upon which the County reserves the right to consider this Agreement
terminated as of the date of such failure.

Indemnification. The Contractor shall be solely responsible for and shall indemnify,
defend and hold harmless the County, its officers, employees, and agents (the
‘Indemnified Parties”} from and against any and all liabilities, losses, costs, expenses
(including, without limitation, reasonable attorneys’ fees and disbursements) and
damages (“Losses”), arising out of or in connection with any acts or omissions of the
Contractor or a Contractor Agent, including Losses in connection with any threatened
investigation, litigation or other proceeding or preparing a defense to or prosecuting
the same; provided, however, that the Contractor shall not be responsible for that
portion, if any, of a Loss that is caused by the negligence of the County., The
provisions of this Section shall survive the termination of this Agreement.
Accounting Procedures; Records. The Contractor shall maintain and retain, for a
period of six (6) years, complete and accurate records, documents, accounts and
other evidence (“Records”) pertinent to performance under this Agreement. Records
shall be maintained in accordance with Generally Accepted Accounting Principles.
Such Records shall at all times be available for audit and inspection by the County
and any other governmental authority with jurisdiction over this Agreement, and any
of their duly designated representatives. The provisions of this Section shail survive
the termination of this Agreement.

Entire Agreement. This Agreement represents the full and entire understanding
and agreement between the parties with regard to the Services specified above and
supersedes all prior agreements (whether written or oral) of the parties relating to the
Services specified above.

Executory Clause. The County shall have no liability under this Agreement
(including any extension or other modification of this Agreement) to the Contractor or
any other individual or entity unless (i) all County approvals have been obtained, and
(ii) this Agreement has been executed by the County Executive or his duly
designated deputy. The County shall also have no liability under this Agreement to
the Contractor or any individual or entity beyond funds appropriated or otherwise
lawfully availahle for this Agreement.







IN WITNESS WHEREOF, the Contractor and the County have executed this Agreement as of
the date first above written.

LONG ISLAND MARRIOTT HOTEL

By:_f""w}_@‘f"’” /%"“M é;_

Name:_ ?)(f:/\/ﬁ K//Wm -
tite: Catecing G lea €xe C/Mﬂé Ve

d
Date: maij,/ /D', —0lb

NASSAU COUNTY

By:

Name:

Title: _County Executive

[ ] Title: Chief Deputy County Executive

[ Title: Deputy County Executive

Date:

PLEASE EXECUTE IN BLUE INK






STATE OF NEW YORK)
)ss.:
COUNTY OF NASSAU )

1

QB the [ day of M # Y in the year 20 i_é before me personally came

ENA_ K immEZ_ ! to me personally known, whc;l})eing by me duly sworn, did
depose and say that he or she resides in the County of QS Sam : that he or
sheisthe Catering $4lea Extiot L1 marric i Hoel  the
corporation describefl herein and which executed the above instrument; and that he or
she signed his or her name thereto by authority of the board of directors of said
corporation. MONICA SOOKDEOD

NOTARY PUBLIC, State of Ne
No. 30-4879606 w York

Quzlified in Nassau C
W%UB & igsion Expires Mauy 1?,”531(1__

STATE OF NEW YORK)
¥ss.:
COUNTY OF NASSAU )

On ihe day of in the year 20___ before me personally came
to me personally known, who, being by me duly sworn, did
depose and say that he or she resides in the County of : that he or

she is a Deputy County Executive of the County of Nassau, the municipal corporation
described herein and which executed the above instrument; and that he or she signed
his or her name thereto pursuant to Section 205 of the County Government Law of
Nassau County.

NOTARY PUBLIC






“Exhibit A

This Agreement, dated as of the date executed by the County Executive or his duly
designated deputy below, is by and between Long Island Marriott Hotel, having its
principal office at 101 James Doolittle Boulevard, Uniondale, New York 11553 (the
“Contractor”) and the County of Nassau, having its principal of place of business at 1550
Franklin Avenue, Mineola, New York 11501 (the “County”), acting on the behalf of the
Nassau County Department of Senior Citizen Affairs, having its principal office at 60
Charles Lindbergh Boulevard, Uniondale, New York 11553 (the “Department”)

Event: Annual May Conference and Luncheon
Location: Grand Ballroom, Long Island Marriott Hotel
Time: 8.00 a.m. — 4:00 p.m., Thursday, May 19, 2016

Guarantee Number: 300 (minimurm)
Cost per meal: $41.00/person (inclusive of service charge)

Total: Up to $22,500

Menu:
Plated Luncheon

Salad; Caesar Salad, Baby Hearts of Romaine Lettuce, Parmesan Cheese and
Herbed Croutons with Caesar Vinaigrette

Entrée; Lemon Roasted Chicken with Roasted Peppers, Capers and Tomato
Confit in a White Wine Butter Sauce, Seasonal Fresh Vegetables &
Appropriate Starch
Soft Rolls with Butter

Dessert: New York Style Cheese Cake with Fresh Whipped Cream

Freshly Brewed Coffee, Assorted Teas, Brewed Decaffeinated Coffee, Sodas

Additional Services to be provided are as follows:

Meeting room space for general session & breakout rooms {fee waived)

Morning coffee break (based upon consumption): coffee @ $60.00/gallon, freshly baked
muffins, croissants & sliced breakfast breads @ $30.00/dozen (24% service charge)

Provide the following rooms for breakouts: Hempstead, Chardonnay and Sections 1 & 2
Audio Visual: (reflects 10% discount)






Grand Ballroom:

1 podium and microphone ($49.50 each)

1 10ft Screen — will be set in breakout room 1 & 2 in the morning ($161.00)
3 Hand held microphones for Dais ($144.00 each)

1 8 channel mixer ($108.00 each)

3 Easels (complimentary)

Chardonnay Room:

Small riser with 3 chairs for interview

1 Hand held microphone ($144.00 each)
1 Mixer 4 channel ($49.50 each)
Sections 1 & 2;

1 LCD Projector ($450.00 each)
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= Menu Proposal Especially for
Nassau County Department of Human Services
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Senior Citizen Luncheon
Thoazdew Mo 11
~Friday;-May 20 2 16

Plated Lunch eoiz Menu

Salad
Caesar Salad
Baby Hearts of Romaine Lettuce
Parmesan Cheese and Herbed Croutons with Caesar Vinaigrette

Entrée
Lemon Roasted Chicken with Roasted Peppers, Capers and
Tomato Confit in a White Wine Butter Sauce

Seasonal Fresh Vegetables & Appropriate Starch
Soft Rolls & Butter

Dessert
New York Style Cheese Cake with Fresh Whipped Cream

Freshly Brewed Coffee, Assorted Teas, Brewed Decaffeinated Coffee, Sodas

$41.00 Per Person
(Inclusive of Service Charge)
Organization is Tax Exempt

Complimentary Podium & Microphone (Valued at $55.00)

Meeting Room Space for General Session & Breakout Rooms Has Been
Waived- Savings of $3000.00

Minimum Guarantee of 300 People is Required to Secure
The Grand Ballroom

R up B Love

e ey g gy B i A g e p g






Proposal for
Nassau County Department qf Human Services

Office of the Aging
Friday May 20", 2016

1 or 2 Breaksut Rooms- Theater St_yle set 150p
Grand Salon and Corillion

Coffee Service Served in Rotunda 300 people
Freshly Baked Croissants, Muffins, Breakfast Breads,
Freshly Brewed Regular Coffee, Decaf Coffee & Assorted Teas

Luncheon in Grand Ballroom 350 -400 people
Please choose | in each category

Salad Selections

Hearts of Romaine, Sweet and Sour Tomate, Cipollini Confit, Focaccia Crostini, Caesar Dressing

or
Artisanal Baby Field Greens, Melon, Feta, Mint, Honey Wine Vinaigrette
or

lceberg Lettuce, Beefsteak Tomato, Smoked Bacon, Pickled Red Onion, Blue Cheese Dressing

Entree
Fontina Glazed Chicken Breast, Wild Mushroom Risotto, Marsala Wine Sauce
or
Lemon Garlic Roasted Chicken Breast, Caramelized Onion Whipped Potato, Thyme Pan fus

or

Herb Crusted Spring Chicker, Aged Cheddar Gratin Potato, Dijon Mustard Jus

Dessert
New York Chessecake
or
Strawberry Shortcake,
or
Chocolate Caramel Tart,
ar
Keylime Meringue Tart

Freshly Brewed Coffee, Decaffeinated Coffee or Assorted Tea

Food and Beverage Pricing
$45 Per Persen _

Room Rental §500 per breakout room

All Menu Prices Are Subject to 11% Service and 12% Gratuity Charge
. Tax exemption on file






The Carltun

Corporate Lunch

Unlimited Sodu o Tuice
Omne Glass of Red or White Wine served with Lunch

Welcome Hors & oeurves
Chef’s selection

Furst Course
(Pre-select one)

Fresh Mozzarella in Radicchio Cup, Roasted Peppers e
Sautéed Exotic Mushrooms served on a Bed of
Fancy Leaf with Balsamic Vinaigrette
or
Chilled Burgundy Pears, Maple Roasted Walnuts, Freshi Raspberries over
Mixed Fancy Leaf with Champagne Raspberry Vinaigrette
¥

Entrees
Macadamia Onion ol Herb Encrusted Safmon served with an Apple Glaze with a Hint of Citrus,
Served with Tied Vegetables e Plantain Baskets filled with Wild Rice

or
Roasted Chicken with @orcini Mushroom Sauce served with Haricot Vert I Colenta Croutons
%
Dessert
Pastry Chef’s Special Dessert
Coffee & Tea

F_.Mf!ﬂ. 00 per person
I Prices are subject to 20% service charge, 8.625% tax and va
($150.00 per valet Jone valet per 40 guests)
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HOTELS & RESORTS

MARRIOTT HOTEL SERVICES INC. DBA LONG ISLAND MARRIOTT

BUSINESS RESUME
Date of Incorporation March 23, 1976
General Manager Paul Evasick
Hotel Owner: 101 U;nionclale LP
Asset Manager: Eric Poretsky
State of Incorporation Delaware
Number of Employees 250
Annual Revenue 541.8M
Accomplishments 2016 Long Island Weddings Best Vendors

2015 Guest Review Award from Booking.com
Healthy Hotel Certification — Marriott Gold Status

Licenses and Permits NYS Certificate of Authority
Multi Residential Permit
Nassau County Alarm Permit
NYS Liquor Permits
Nassau County Dept.of Health Permit
Public Assembly Permit
Nassau County Certificate of Authority
Multiple Signs Permits

Long Island Marriott Hotel & Conference Center

101 James Doolittle Boulevard, Uniondale, NY 11553
Telephone (516) 794 3800 Facsimile (516) 794 3825
Marriott.com/NYCLI






Town of Hempstead JOHN E. ROTTKAMP
Department of Buildings COMMISSIONTS
One Washington Street, Hempstead, N.Y. 11550-4923 SECONSISQPETF\[’SECE:SIMISSIONER
Office; (516) 812-3120 Fax: (516) 483-1573

06/03/2015 MULTIPLE RESIDENT FEE RENEWAL

Application No.: 0343

C B W UNIONDALE HOTEL LLC. : : ‘ _
101 JAMES DOOLITTLE BLVD Annual Fee: $6,400.00
UNIONDALE, NY 11553-3637

1. Owner: CB W UNIONDALE HOTEL LLC. |
— 2. Home Phone: 2295010 . 3. Business: NA 4. Cell: NA -
Property : 101 JAMES DOOLITTLE BLVD, UNIONDALE NY 11553-3637

No. of Units : 620
Description of Building: MULTIPLE DWELLING

Registry Period :  08/01/2015 to 07/31/2016
Registry Fee : $6,400.00

. Please review the information above and make any necessary changes below.

CHANGE TO

L.Owner: 0/ ﬁ/ﬁt’/"ﬂd’?&/ﬁl LF 5. Qwner Rep: __ &77€ z%/%a{’/ [

2. Hmhe Phone: | 6. Rep Home Phoﬁe: | |

3. Busiuess Phone: /272 ) 7247 7F 7. Rep Bus. Phoney” 2/2) 672 /77
4, Coll Phone: /GI7) 81&~56F% 8. Rep Cell Phone{ #/7) ?&-—%ﬂ?"# |

pate: | S/HIG SIGNATURE:

OPERATOR %fyﬁé & % Zzﬂjﬁ/}‘

YOUR MULTIPLE RESIDENCE RENEWAL WILL REQUIRE THE FOLLOWING AFFIDAVITS:

Stoke Detector _ D Carbon MonoxidelDetector
_Firc Sprinkler ‘ ' | Emergency Lights D Required Fire Extinguishers
Fire Alarm | EievatqrfEscalator | Generators

w4 THESE REQUIRED AFFIDAVITS MUST BE ATTACHED TO YOUR RENEWAL APPLICATION,
ALONG WITH THE REQUIRED RENEWAL FEL PAYABLE TO THE "*TOWN OF HEMPSTEAD".

“* To arrange for your yearly inspection please call (5§16) 812-3120 or 3023 - Hours are Mon-Fri 9-10:30 am.

DO NOT WRITE BELOW THIS LINE

Check No.:
Approved by:

Date Filed:
Date Approved:







Nassau County Police Department
Communications Bureau, Alarm Permit Section:
1490 Franklln Avenue Mmeola New York 11501

System

Permlt for Alar

LOCATION OF ALARM

' LONGISLAND OTI B e

101 JAMES DOOLAT: S0 it LONGISLAND MARRIOTTHOTEL.
'UNIONDALE NY" 11353 T A 101 JAMES DOOLITTLE BLYD
e AT UNIONDALE NY 11553 -

Your alarm permnt number mnd expiration date are noted below
" Youralarm company needs to be 1mmed1ately notified of this permit nurnber.
- you sheuldl have any questions or need additional mﬁ’ormation
: .please call 516 573-7297

PERMIT NUMBER: N123126 Expires Last Day Of  April, 2017

This permit should be posted on or near the Alarm System Panel.
This permit is non-transferable for neither location nor ownership.

. Alann Company Copy

‘Nassau County Pohce lep artm ent
| Commumcaﬁ%ﬁmeamﬁlm Petmit Section.
1490 ank]m Avenue, Mineola, :rNew Yotk 11501

'LOCATION OF ALARM

LONG ISLAND: LONG ISLAND MARRIOTT HOTEL
101 JAMES POG 101 JAMES DOOLITTLE BLVD

: UNIONBALE NY UNIONDAL_ _ NY 11553

PERMITNUMBER: NIZ3126  ExpiresLast Day OF  Aprl, 2017

This permit is non-transferable for neither location nor ownership.
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EDWARD P. MANGANO LAWRENCE E. EISENSTEIN, MD, FACP
COUNTY EXECUTIVE COMMISSIONER

PERMIT

_ To Operate a
Temporary Residence

This is-to certify that
101 UNIONDALE LP

MPSTEAD in NASSAU Cmméy

Y

' ‘_, 5’% Bishrrienf"' ’ provisions

u.,a‘nw

& under I%owmg condltl ns.wu

(1) Thig permlt is«granted 5 Ject to g and all i ap
"Ordinances, Codﬁ;s Rules and aguiaﬁ nsf

Food Service E.stabhshment (Mafm 't '
Food Service Estabhshméht (Bariq%
Food Service Establlshment

Food Service Establlshme:nt

Food Service Establishment = Skyli
Frozen Dessért Machine g,
Swimming Pool (Spa pool)

Swimming Pool (Indoot main pool)

' NASSAU COUNTY DEPARTMENT OF HEALTH

Diwsmn of Environmental Health

Effective Date September 30,2015 °__
Permit is NON-TRANSFERABLE ~ Donald Irwin

: ' Pextnit {ssuing Official -
This permit-expires on September 30, 2016 and may be revoked or suspended for cause.

THIS PERMIT SHOULD BE POSTED CONSPICUOUSLY
Facility Code TRO7147-06 Permit Numb&:rfl‘lﬁéfgfil_:l’k@f .. Operation ID 888171
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Town of Hempstead
Department of Buildings

1 Washingion Street, Hempstead, N.Y. 11550-4923 John E, Rottkamp
(516) 538-8500 : Comrsissioner
Rita A. Fisher

Second Deputy Comunissioner

SIGN PERMIT RENEWAL
-MARRIOTT HOTEL
101 DOOLTLE BLVD,

UNIONDALE NY 11553

THE PERMIT FOR THE SIGN BELOW WILL EXPIRE AS INDICATED.
PLEASE REVIEW THIS RENEWAL APPLICATION AND NOTE ANY CHANGES.

RETURN FORM ALONG WITH REQUIRED FEE TO THIS OFFICE SO THAT
WE MAY PROCESS THE NECESSARY RENEWAL PERMIT.

ORIG. APPLICATION # 003793 : _ . SIGN PERMIT NUMBER 3677-82

EXPIRATION DATE  10/8/2015
LESEE:- MARRIOTT HOTEL | OWNER D/ (fhitmictate. L/7 o ore
101 DOOLTLE BLVD. | /20 talt &5 & e
UNIONDALE NY 11553 . Sy e, SAe o n
LOCATION: . W/JAMES DOOLTLE BLVD. & 643' N/HEMPSTEAD TPKE. )
PROPERTY: . 101 JAMES DOOLITTLE BLVD. UNIONDALE NY 11553 Y 4

TYPE OF SIGN  DETACHED ' ‘
SIZE OF SIGN: 10.5X3DF , SQUARE FEET 63 M
i

ILLUMINATED AREA: 1

-HAS”THERE BEEN ANY CHANGE IN SIZE OR WORDING OF SIGN? () YES (/ NO
IF "YES", EXPLAIN:

REQUIRED FEE £94.50 3 YEAR RENEWAL *° $94.50

(MAKE CHECK PAYABLE TO "TOWN OF HEMPSTEAD")

&' Applicant's Signature







Town of Hempstead
Department of Buildings

I Washington Street, Hempstead, N.Y. 11550-4923 A John E. Rottkamp
(516) 538-8500 Commissioner
Rita A. Fisher

Second Deputy Commissioner
SIGN PERMIT RENEWAL

MARRIOTT HOTEL
101 DOOLITTLE BLVD.
UNIONDALE NY 11553

THE PERMIT FOR THE SIGN BELOW WILL EXPIRE AS INDICATED.
PLEASE REVIEW THIS RENEWAL APPLICATION AND NOTE ANY CHANGES.

RETURN FORM ALONG WITH REQUIRED FEE TO THIS OFFICE SO THAT
WE MAY PROCESS THE NECESSARY RENEWAL PERMIT.

ORIG. APPLICATION # . 003792 SIGN PERMIT NUMBER  3676-82
' ' EXPIRATION DATE 10/8/2015

LESEE: MARRIOTT HOTEL OWNER SO/ Unipridnte 217

101 DOOLITTLE BLVD, /30 Lmdt B9 2 AP forr

UNIONDALE NY 11553 Awy Yok, e 0222
LOCATION: W/DOOLITTLE BLVD. & 643' N/HEMPSTEAD TPKE.
PROPERTY: 101 JAMES DOOLITTLE BLVD. UNIONDALE NY 11553 &
pROPE _ v ap Y

TYPE QF SIGN  DETACHED _
SIZE QF SIGN: 57X3' D/F SQUARE FEET 30 M

i

ILLUMINATED AREA: 1

HAS THERE BEEN ANY CHANGE IN SIZE OR WORDING OF SIGN? ()} YES (J'NO
IF "YES", EXPLAIN: -

REQUIRED FEE $45.00 - 3 YEAR RENEWAL $45.00

(MAKE CHECK PAYABLE TO "TOWN OF HEMPSTEAD")

/ Applicant's Signature







Town of Hempstead
Department of Buildings

| Washington Street, Hempstead, N.Y. 11550-4923 John E. Rottkamp
(516) 538-8500 Commissioner
Rita A, Fisher

Second Deputy Commissioner
SIGN PERMIT RENEWAL

MARRIOTT HOTEL
101 DOOLITTLE BLVD.
UNIONDALE NY 11553

THE PERMIT FOR THE SIGN BELOW WILL EXPIRE AS INDICATED.
PLEASE REVIEW THIS RENEWAL APPLICATION AND NOTE ANY CHANGES.

RETURN FORM ALONG WITH REQUIRED FEE TO THIS OFFICE SO THAT
WE MAY PROCESS THE NECESSARY RENEWAL PERMIT.

ORIG. APPLICATION # 3791 SIGN PERMIT NUMBER  3675-82
' EXPIRATION DATE 10/8/2015
LESEE: - MARRIOTT HOTEL . OWNER SO/ Univadalte LF
101 DOOLITTLE BLVD. 180 £ACT 592 G- 4/ f o
UNIONDALE NY 11553 _. Newr it , A so020
LOCATION: W/DOOLITTLE BLVD. & HEMPSTEAD TPKE.

| PROPERTY: NASSAU COLISEUM GROUNDS UNIONDALE NY 11553

/o) 1%
TYPE OF SIGN DETACHED %g

SIZE OF SION: K3 D/E SQUARE FEET 30 ‘

s

ILLUMINATED AREA: | A

HAS THERE BEEN ANY CHANGE IN SIZE OR WORDING OF SIGN? () YES NO
IF "YES", EXPLAIN: '

REQUIRED FEE ~  $45.00 3 YEAR RENEWAL w/ $45.00 .

(MAKE CHECK PAYABLE TO "TOWN OF HEMPSTEAD")

/-’/; .
. ek

/ - /
i
/ Applicant's Signature







Town of Hempstead
Department of Buildings )
1 Washington Street, Hempstead, N.Y. 11550-4923 John E. Roitkamp
(516) 538-8500 : . Commissioner
Rita A. Fisher
Second Deputy Commissioner

SIGN PERMIT RENEWAL

MARRIOTT HOTEL
101 JAMES DOOLITTLE BLVD.
UNIONDALE NY 11553

THE PERMIT FOR THE SIGN BELOW WILL EXPIRE AS INDICATED.
PLEASE REVIEW THIS RENEWAL APPLICATION AND NOTE ANY CHANGES.

RETURN, FORM ALONG WITH REQUIRED FEE TO THIS OFFICE SO THAT
WE MAY PROCESS THE NECESSARY RENEWAL- PERMIT. -

ORTG APPLICATION # ' 003704, - " 'SIGNPERMIT NUMBJR.: 358
Lally DR oSnia T | B EXPIRATION DATE  5/24/2015
' LES'EE: " MARRIOTT HOTEL- .  OWNER NASSAU COLISEUM ASSOC, DV 8
101 JAMES DOOLITTLE BLVD, . $96N,BROADWAY |
UNIONDALE NY 11553 ) © NO.MASSAPEQUA NY 11758
LOCATION: W/JAMES DOOLITTLE BLVD. & 643' N/HEMPSTEAD TPKE. ’

PROPERTY: 101 JAMES DOLITTLE BLVD. UNIONDALE NY 11553

TYPE OF -SIGN WALL | S
SIZEOFGIGN: -~ - 39575 | . SQUAREFEET = 293

| ILLUMINATED AREA: 1

HAS TI{ERE BEEN ANY CHANGE IN SIZE OR WORDING OF SIGN‘? () YES ( ) NO
IF "YES" EXPLAIN: ‘

$439.50

REQUIRED FEE $439.50
(MAKE CHECK PAYABLE TO "TOW

EMPSTEAD")
ezl

Applican-t.'s -Signature L o 3{7/3// §







Town of Hempstead
Department of Buildings .
1 Washington Street, Hempstead, N.Y. 11550-4923 John E. Rottkamp
' (516) 538-8500 , Commissioner
‘ Rita A. Fisher
Second Deputy Commissioner

SIGN PERMIT RENEWAL

MARRIOTT HOTEL
101 JAMES DOOLITTLE BLVD..
UNIONDALE NY - 11553

THE PERMIT FOR THE SIGN BELOW WILL EXPIRE AS INDICATED.
" PLEASE REVIEW THIS RENEWAL APPLICATION AND NOTE ANY CHANGES.

RETURN FORM ALONG WITH REQUIRED FEE TO THIS OFFICE SO THAT
WE MAY PROCESS THE NECESSARY RENEWAL PERMIT.

-

ORIG. APPLK:_ATIQN # 003705 : | SIGN PERMIT NUMBER:;35565

| | |  EXPIRATION DATE  5/24/2015
LESEE: =~ MARRIOTT HOTEL o OWNER  NASSAU COLISEUM ASSOC., i; 37?"/ / e
| 101 JAMES DOOLITTLE BLVD. - 896 NO. BROADWAY :

UNIONDALE NY 11553 | _‘  NO.MASSAPEQUA NY 11758 - .
LOCATION: W/JAMES DOOLITTLE BLVD. & 643 N/HEMPSTEAD TPKE.
PROPERTY: 101 JAMES DQOLITTLE BLVD. UNIONDALE NY . 11553
TYPE OF SIGN ~ WALL | . .
SIZEOF SIGN: ~ 39X7.5' SQUAREFEET 293
ILLUMINATED AREA: 1
HAS THERE BEEN ANY CHANGE IN SIZE OR WORDING OF SIGN? () YES () NO
IF "YES", EXPLAIN: | S | | N
KEQUIRED FEE  $439.50 | $439.50
(MAKE CHECK PAYABLE TO "TO) MPSTEAD")
097~ 651000

Applicant's Signature

537/%0”






Town of Hempstead
Department of Buildings

| Washington Street, Hempstead, N.Y. 11550-4923 John E. Rottkamp
(516):538-8500 ' - Commissioner
’ Rita A. Fisher

Second Deputy Commissioner
SIGN PERMIT RENEWAL,

MARRIOTT HOTEL
101 JAMES DOOLITTLE BLVD.
UNIONDALE NY 11553

- THE PERMIT FOR THE SIGN BELOW WILL EXPIRE AS INDICATED.
PLEASE REVIEW THIS RENEWAL APPLICATION AND NOTE ANY CHANGES.

RETURN FORM ALONG WITH REQUIRED FEE TO THIS OFFICE SO THAT
WE MAY PROCESS THE NECESSARY RENEWAL PERMIT. -

_ ORIG. APPLICATION # 13139 " SIGN PERMIT NUMBER  13010-97
| EXPIRATION DATE 11/12/2015
. e Hht
LESEE:  MARRIOTT HOTEL _ o OWNER Ll%ﬁ@:@?Bii@PS" \O1 Union date L. Ve
101 JAMES DOOLITTLE BLVD. ;&%me 130 East 3 Sue
UNIONDALE NY 11553 | UNINPALE-NALST v Fleod
. ' tlew ‘1‘0"‘&5“\{' 10022
LOCATION: N/S HEMPSTEAD TPKE. W/O MEADOWBROOK PKWY.

PROPERTY: 101 JAMES DOOLITTLE BLVD. UNIONDALE NY- 11553

TYPE OF SIGN WALL ,
SIZE OF SIGN: : SQUARE FEET 95

ILLUMINATED AREA: |

HAS THERE BEEN ANY CHANGE IN SIZE OR WORDING OF SIGN? () YES (fNO
IF "YES", EXPLAIN: '

REQUIRED FEE $142.50 3 YEAR RENEWAL ¢/ $142.50

(MAKE CHECK PAYABLE TO "TOWN OF HEMPSTEAD")

//

Apiplicant's Signaturé

=







) @
ACORD
u

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/BDIYYYY)
9/30/2015

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate holder in lisu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the pollcy{les) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on thls certificate does not confer rights to the

Prooucer Beecher Carlson Insurance Services NAME: (ATL) Kathy Black
gt%?‘?SOéf%ggg‘éway- Suite 2300 N Exth: 678-539-4815 | FB% noy 770-870-3031
! EMAL s kblack@beachercarlson.com
INSURER(S) AFFORDING COVERAGE NAIC #

www.beechercarlsor.com INSURER A : National Union Fire Ins Co of Pittsburgh, PA 19445
INSURED . L suRERB : New Hampshire Insuranca Co. 23841

Marriott International, Inc. & Subsidiaries » .p

Aftn: Risk Management Dept. 52/924.36 (insurance) INSURER € : AIG Specialty Insurance Company 26683

301-380-5685 NsURER D : Ace Property & Casualty Insurance Co. 20699

10400 Fernwood Road INSURERE :

Bethesda MD 20817

INSURER F :

COVERAGES CERTIFICATE NUMBER: 25593720

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANGE LISTED BELOW HAVE BEEN {SSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM CR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

INSR ADDL SURR]

POLICY EFF | POLICY EXP

LTR TYPE OF INSURANCE INSD | WD POLICY NUMBER (MWDDIYYYY) [ {(MMIDD/YYYY) LIMITS
C | | COMMERGIAL GENERAL LIABILITY GL 3333318 10/1/2015 ) 10M1/2016 | gacH OCCURRENCE 3 4,500,000
| CLAIMS-MADE OCCUR EQQG%EESTO;EE?".JE,%W) $ 4,500,000
| v | Liquor Liability MED EXP {Any one person) $
| v_| $500,000 SIR PERSONAL & ADVINJURY | § 4,500,000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 7,500,000,
roucy| | %8S [V ]oc | PRODUCTS - COMPIOP AGG | § 4,500,000
OTHER: H
A | AUTOMOBILE LIABILITY CA 7450910 AOS Fxcl 10/1/2015 [ 10/1/2016 | EVEINER SINGLELIMIT 1 5 2,000,000
v | ANY AUTO e CA ;\’T\. V/:i\Z VA BODILY INJURY {Per person) | $
L L OUNED SEHEDULED oA 74233 » ) VA BODILY INJURY {Per accident)| $
NON-OWNED PROPERTY DAMAGE 3
|1 HIRED AUYOS AUTOS {Per accident)
§
D |/ |uMBRELLALIAB |/ | ooouR X0O0 G2790564A 001 10/1/2015 | 1012016 | EAGH GGCURRENGE 5 15,000,000
EXCESS LIAB CLAIMS-MADE Prod-Carmp One Adg $15M AGBREGATE 5 60,000.000
DED | | RETENTION sN/A roc-womp ©ps Agg Per Loc Aggregate $ 15,000,000
B |WORKERS COMPENSATION WG 67940135 10/11/2015 | 10/1/2016 | , | §$§TUTE | %QH-
AND EMPLOYERS' LIABILITY YiN OH. WI WY R —
ANY PROPRIETOR/PARTNER/EXECUTIVE ' ' E.L. EACH ACCIDENT $ 3,000,000
OFFICERMEMBER EXCLUDED? E N/A — e
(Mandatary in NH) E.L. ISEASE - EA EMPLOYEE! § 3,000,000
if yes, desciibe under
DESCRIPTION OF OPERATIONS balow E.L. DISEASE - POLICY LIMIT | 3 3,000,000
Workers Compensation 101172015 | 104172016 |See Attachment for Additional
Policies

DESCRIPTION OF OPERATIONS I LOCATIONS / VEHICLES {ACORD 101, Additional Ramarks Schedule, may be attached If more space |s required)

LONG ISLAND MARRIOTT 101 JAMES DOOLITTLE BLVD UNIONDALE NY 11583  tD:33788
Additional Insured: County of Nassau
CERTIFICATE HOLDER CANCELLATICN

County of Nassau

Dept. of Social Services

60 Charies Lindbergh Blvd.
Uniondale NY 11554

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATIOCN DATE THEREOF, NOTICE WILL BE DELIVERED IN
AGCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE

Sharon D. Brainard

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

26693720 | 38 | 2015-20l6 GL AU X8 WC { (ATL) Kathy Black | 5/30/2015 10:02:37 AM (EDT) | Page 1 of 3

Thig certificate cancels and supersedes ALL previously issued certificates.






Attachment to Marriott International, Inc. Certificate of Insurance

DESIGNATION OF ADDITIONAL INSUREDS

It is agreed that, with respect to the insurance afforded by any policy listed on this
certificate, the provisions of the policy designating who is insured thereunder have been
amended to include any person or organization, the “Additional Insured”, for whom the
Named Insured agrees in writing to procure liability insurance, provided:

a) The coverage and timits of liability afforded to such “Additional Insured”
apply only to the extent required by the agreement, but in no event for coverage
not afforded by the policy, not for limits of liability greater than the insurer’s
liability stated in the policy declarations;

b} The inclusion of more than one insured shall not increase the limits of the
insurer’s liability; and

¢) The designation hereunder of the “Additional Insured” as an insured shall be
null and void during the term of any separate liability insurance policy not listed
herein and procured by the Named Insured for such “Additional Insured™.

26693720 | 18 | 2015-2016 GL AU X8 WC | (ATL) Kathy Black | 8/30/2015 10:02:37 AM (EDT) | Page 2 of 2
This gertificate cancels and supersgedes ALL previously issued certificates.






ATTACHMENT TO MARRIOTT INTERNATIONAL, INC. 9/30/2015
CERTIFICATE OF INSURANCE

10-1-2015 To 10-1-2016

TYPE/STATES COVERED CARRIER POLICY NO. COVERAGES
WORKERS COMPENSATION
SELF-INSURED SPECIFIC National Union Fire WC 1103503 W.C. Statutory each EE for Disease
EXCESS POLICY tinsurance Company of W.C. Statutory each Accident
AL, AR, AZ, CA, CT, DC, DE, GA, | Pitlsburgh, PA Employers Liability:
HI, 1A, IL, IN, KY, LA, MD, MI, MO, $2,500,000 - Each Accident
NH, NJ, NM, NV, NY, OK, OR, PA, $2,500,000 - Each Employee/Disease
RI, SC, TN, WV $2,500,000 - Aggregate/Disease
$ 500,000 - Self Insured Retention
SELF-INSURED SPECIFIC Naticnal Union Fire WC 1103504 W.C. Statutory each EE for Disease
EXCESS POLICY Insurance Company of W.C. Statutory each Accident
FL Pittsburgh, PA Employers Liability:
$2,000,000 - Each Accident
$2,000,000 - Each Employee/Disease
$2,000,000 - Aggregate/Disease
$1.000,000 - Self Insured Retention
NORTH CAROLINA National Union Fire WC 1103505 Statutory — Workers' Compensation /
Self Insured — Insurance of Pittsburgh, Employers Liability:
Specific/Agg Excess PA $ 2,500,000 - Each Accident
Policy — Workers' $ 2,500,000 - Each Employee/Disease
Compensation and $ 2,500,000 - Aggregate/Disease
Employer's Liability $10,000,000 - Aggregate Excess
$ 5,000,000 - Aggregate Retention
$ 500,000 - Self insured Retention
INSURED STATES New Hampshire Insurance WC 67940129 Statutory Workers’ Compensation
AR, CO, CT, 1D, KS, MD, MN, MQ, | Company Empiloyers’ Liability:
MT, NE, NY, RI, SD, TN, TX, WV, $3,000,000 - Each Accident
and AQS if any $3,000,000 - Each Employee/Disease
$3,000,000 - Aggregate/Disease
INSURED STATES New Hampshire Insurance WC 67940131 Statutory Workers Compensation
IL, NC, UT, VT Co. Employers Liability
$3,000.000 - Each Accident
$3,000,000 - Each Employee/Disease
$3,000,000 - Aggregate/Disease
INSURED STATES New Hampshire Insurance WC 67940135 Statutory Workers Compensation
OH, WI, Wy Co. Emplayers Liability
$3,000,000 - Each Accident
$3,000,000 - Each Employee/Disease
$3,000,000 - Aggregate/Disease
INSURED STATE New Hampshire Insurance WC 67940133 Statutory Workers Compensation
ME Co. Employers Liability
$3,000,000 - Each Accident
$3,000,000 - Each Employee/Diseasa
$3,000,000 - Aggregate/Disease
INSURED STATE New Hampshire Insurance WG 67940134 Statutory Workers Compensation
NJ, PA Co. Employers Liability
$3,000,000 - Each Accident
$3,000,000 - Each Employee/Disease
$3,000,000 - Aggregate/Disease
INSURED STATE New Hampshire Insurance WC 67940130 Statutory Workers Compensation
AZ, VA Co. Employers Liabilily
$3,000,000 - Each Accident
$3,000,000 - Each Employee/Disease
$3,000,000 - Aggregate/Disease
INSURED STATE Insurarce Company of the WC 67940132 Statutory Workers Compensation
MA State of PA Employers Liability
$3,000,000 - Each Accident
$3,000,000 - Each Employee/Disease
$3,000,000 - Aggregate/Disease
GENERAL. LIABILITY
TEXAS lllinois National GL 3333313 (a} Associate Injury Benefit Plan per Plan Benefit
Non Subscriber Insurance Company {b) Employers' Liability;
$2,000,000 - Each Accident
$2,000,000 - Each Employee/Dissase
$2,000,000 - Aggregate/Disease
$1,000,000 - Retention
usvi AlG Insurance Company of GL 005-1002250 $5,000,000 Each Occurrence
Puerte Rico $5,000,000 Damage to Renhled Premises
$5,000,000 Personai & Adv Injury
$7,500,000 General Aggregate
$5,000,000 Products
AUTO LIABILITY/GKLL
usvi AlG Insurance Company of 201-1002201 Automobile Liability: $2,000,000 Limit & GKLL
Puerto Rico $3,000,000 Limit

26693720 | 38 | 2015-2016 GL AU X§ WC | (ATL) Kathy Black | 8/30/2015 10:02:37 aM {EDT) | Page 3 of 3
Thie certificate cancels and supergedes ALL previously issued certificates.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

E ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the Fiscal Year Ended December 31, 2014
or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File No, 1-13881

MARRIOTT INTERNATIONAL, INC.

(Exact name of registrant as specified in its charter)

Delaware 52-2055918
(State or other jurisdiction of (IRS Employer
incorporation or arganization) Identification No.)
10400 Fernwood Road, Bethesda, Maryland 20817
(Address of Principal Executive Offices) (Zip Code)

Registrant’s Telephone Number, Including Area Code (301) 380-3000

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which Registered
Class A Common Stock, $0.01 par value Nasdaq Global Seleet Market
(276,542,350 shares outstanding as of Febroary 6, 2015) Chicago Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: NONE
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in rule 405 of the Securities Act. Yes B No O
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes O No

Indicale by check mark whether the registrant; (1) has filed all reports required to be filed by Scetion 13 or 15(d} of the Securities Exchange Act of 1934 during
the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for
the past 90 days. Yes No O

Indicate by check mark whether the registrant has submitled electronically and posted on its corporate Web site, il any, every Interactive Data File required to be
submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to
submil and post such files). Yes Neo [

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is nol contained herein, and will not be contained, to the best ol

the registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part 111 of this Form 10-X or any amendment to this Form
10-K. O

Indicate by cheek mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a small reporting company. Scc
delinilions of “large aceelerated filer,” “aceclerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Acl,

Larpe accelerated filer Accelerated filer O Non-accelerated filer O Smaller reporting company O
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes {1 No

hitp:/Awww sec.gov/Archivesfedgar/data/] 048286/0001628280135000842/nar-q42014x 10k htm[2/10/2016 7:05:37 PM)]
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The apgregate market value of shares of common stock held by non-affiliates at June 30, 2014, was §14,399,638,158

Portions of the Proxy Statement prepared for the 2015 Annual Mecting of Shareholders are incorporated by reference into

DOCUMENTS INCORFORATED 3Y REFERENCE

Part 11 of this report.
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LY

Throughout this report, we refer to Marriott International, Inc., together with its consolidated subsidiaries, as “we,” “us,” or “the Company,”

Beginning in 2013, we changed cur financial reporting cycle to a calendar year-end reporting cycle and an end-of-month quarterly reporting
cycle. Historically, our fiscal year was a 52-53 week fiscal year that ended on the Friday nearest to December 31, Unless otherwise specified, each
reference to a particular year means the fiscal year ended on the date and containing the specified number of days that we show in the table under
the caption “Fiscal Year” in Footnote No. }, “Basis of Presentation,” to the Notes 1o our Consolidated Financial Statements,

In order to make this report easier to read, we also refer throughout 1o (i) our Consolidated Financial Statements as our “Financial
Statements,” (ii} our Consolidated Statements of Income as our “Income Statements,” (iii) our Consolidated Balance Sheets as our “Balance
Sheets,” (iv) our properties, brands or markets in the United States (“U.S.”) and Canada as “North America” or “North American,” and (v) our
properties, brands or markets outside of the United States and Canada as “International,” References throughout to numbered “Footnotes” refer to
the numbered Notes o our Financial Statements that we include in the Financial Statements section of this report.

PARTI

Item 1. Business.

We are a worldwide operator, franchisor, and licenser of hotels and timeshare properties under numerous brand names at different price and
service points, Consistent with our focus on management, franchising, and licensing, we own very few of cur lodging properties. We also operate,
market, and develop residential properties and provide services to home/condominium owner associations,

We were organized as a corporation in Delaware in 1997 and became a public company in 1998 when we were “spun of” as a separate entity
by the company formerly named “Marriott International, Inc.” We operate, franchise, or license 4,175 properties worldwide, with 714,765 rcoms as
of year-end 2014 inclusive of 41 home and condominium products (4,203 units) for which we manage the related owners’ associations. We believe
that our portfolio of brands is the broadest of any lodging company in the world. Our principal brands are listed in the following table:

+  The Ritz-Carlton® «  Gaylord Hotels®

s BVLGARI® Hotels & Resorts s AC Hotels by Marriott®

«  EDITION® «  Courtyard by Marriott® (“Courtyard®*)

+  JW Marriott® +  Residence Inn by Marriott® (“Residence Inn®")

+  Autograph Collection® Hotels »  SpringHill Suites by Marriott® (“SpringHill Suites®)

*  Renaissance® Hotels »  Fairfield Inn & Suites®

+  Marriott Hotels® »  TownePlace Suites by Marriott® (“TowncPlace Suites®?)
»  Mairiott Bxecutive Apartments® +  Protea Hotels®

«  Marriott Vacation Club® «  Moxy Hotels®

As of year-end 2014, we group operations into three business segments; North American Full-Service, North American Limited-Service, and
International, and provide financial information by segment for 2014, 2013, and 2012 in Footnote No. 16, “Business Segments” and Footnote
No. 12, “Property and Equipment.”

Company-Operated Properties

At year-end 2014, we operated 1,102 properties (291,840 rooms} under long-term management agreements with property owners, 42
propertics (9,419 rooms) under long-term lease agreemenis with property owners (management and lease agreements together, “the Operating
Agreements”™), and nine properties (2,082 rooms) that we own. The figures for properties we operated under long-term management agreements
include 41 home and condominium products (4,203 units) for which we manage the related owners’ associations.

Terms of our management agreements vary, bul we earn a2 management fee that is typically composed of a base managemenl fee, which isa
percentage of the revenues of the hotel, and an incentive management fee, which is based on the profits of the hotel, Our management agreements
also typically include reimbursement of costs of operations {both direct and indirect). Such agreements arc gencrally for initial periods of 20 to 30
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years, with options for us to renew for up to 50 or more
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additional years. Our lease agreements also vary, but may include fixed annual rentals plus additional rentals based on a percentage of annual
revenues in excess of a fixed amount. Many of our Operating Agreements are subordinated to mortgages or other liens securing indebtedness of the
owners. Many of our Operating Agreements aiso permit the owners to terminate the agreement if we do not meet certain performance metrics and
{inancial returns fail to meet defined levels for a period of time and we have not cured such deficiencies. In certain circumstances, some of our
management agreemeants allow owners to convert company-operated properties to franchised properties under our brands.

For lodging facilities that we operate, we generally are responsible for hiring, training, and supervising the managers and employees who are
necded to operate the facilitics and for purchasing supplies, and owners are required to reimburse us for those costs. We provide centralized
reservation services and national advertising, marketing, and promotional services, as well as various accounting and data processing services, and
owners are also required to reimburse us for those costs.

Franchised, Licensed, and Unconsolidated Joini Venture Properties

We have franchising, licensing, and joint venture programs that permit other hotel owners and operators and Marriott Vacations Werldwide
Corporation (*MY W), our former timeshare subsidiary that we spun off in 2011, to use many of our lodging brand names and systems. Under our
franchising program, we generally receive an initial application fee and continuing royalty fees, which typically range from four Lo six percent of
room revenucs for all brands, plus two to three percent of food and beverage revenues for certain full-service hotels. We are a partner in
unconsolidated joint ventures that manage hotels, Some of these joint ventures also provide services to franchised hotels. We recognize our share of
these joint ventures' net income or loss. [Franchisees and joint ventures coniribute to our national marketing and advertising programs and pay fees
for use of our centralized reservation systems. Under license agreements with us, MV'W is both the exclusive developer and operator of timeshare,
fraciional, and rclated products under the Marriotlt brand and the exclusive developer of fractional and related products under The Ritz-Carlton
brand. We receive license fees under licensing agreements with MVW consisting of a fixed annual fee, adjusted for inflation, of $50 million plus
two percent of the gross sales price paid to MVW for initial developer sales of interests in vacation ownership units and residential real estatc units
and one percent of the gross salcs price paid to MVW [or resales of interests in vacation ownership units and residential real estate units, in each
case that are identified with or use the Marriolt or Ritz-Carlton marks.

At year-end 2014, we had 2,882 franchised properties (388,679 rooms}, 82 unconsolidated joint venture properties (9,879 rooms}), and 58
licensed timeshare, fractional, and related properties (12,866 units).

Residential

We use or license our trademarks for the sale of residential real estate, typically in conjunction with hotel development and receive branding
fees tor sales of such branded residential real estate by others. Residences are typically constructed and sold by third-party owners with limited
amounts, il any, of our capital at risk, We have used or licensed our The Ritz-Carlton, EDITION, Autograph Collection Hotels, JW Marriott, and
Marriott Hoteis brand names and trademarks for residential real estate sales. While the worldwide residential market is very large, we believe the
tuxurious nature of our residential properties, the quality and exclusivity associated with our brands, and the hospitality services that we provide, all
serve to make our residential properties distingtive,

Seasonality

In general, business at company-operated and franchised properties fluctuates only mederately with the seasons and is relatively stable.
Business at some resort properties may be seasonal depending on location.

Relationship with Major Customer

We operate a number of properties under fong-term management agreements that are owned or leased by Host Hotels & Resonts, Inc.
(*Heost™). In addition, Host is a partner in several partnerships that own properties operated by us under long-term management agreements. See
Footnote No. 18, “Relatienship with Major Customer,” for mote information.

Inteflectual Property

We operate in a highly competitive indusiry and our brand names, trademarks, service marks, trade names, and logos are very important to the
sales and marketing of our properties and services. We believe that our brand names and other intellectual property have come to represent the
highest standards of quality, caring, service, and value to our customers and the traveling public. Accordingly, we register and protect our
intellectual property where we deem appropriale and otherwise protect against its unauthorized use.
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Praperties by Brand

At year-end 2014, we operated, franchised, or licensed the following properties by brand:

© Branchised /1

Properties Rooms

)

SpringHill Snites 28 4,450 286

TownePMace Suites

Total U.S. Locations 690 185,651 2,667 351,354 1 220

Non-U.S. Locations

* - SpringHill St

Residence Inn

TownePlageSiis™ T T - R

Timeshare — — 13
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Total NoiicUi Locations - = ags e ilhoam o

. ;':.'-::':f' |,153 o ‘7_3(_)3,'3'41_-,::'

t Represents projects where we manage the related owners’ associalion. We include residential products once they possess a certificate of occupancy.

@ Timeshare propertics licensed by MVW under the Marriott Vacation Club, The Rite-Carlion Deslination Club, The Ritz-Carlten Residences, and Grand
Residences by Marriott brand names, Includes products that are in active sales as well as those that are seld out. MYW reponts its property and room counts on a
fiscal ycar basis for the MVW [iscal year ended January 2, 20135,

9 Results for these properties are presented in the “Equity i earnings {losses)” caption of cur Income Statements,

4
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Properties by Country
At year-end 2014, we operated, franchised or licensed properties in the following 79 countries and territories:
Properties

Country Rooms

119

537,225
: S,:Virg 1,095
Venezucla 688
AR T 578263
United Kingdom and Ireland
.7 :_]l_'f;]a]_ld___f‘._g' E '_ R S P o _ B e i 460
. Ul.ﬁtec.i.KEﬁ.gd(;m .(l:;n.glm.].d, .S<-:.olland; anci Wales) - 64 12,203
o CTotalUnited K'ing'(lo_m__ and Ireland ' o o S L i e 66 12,663

Middle East and Africa
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Bahrain . - . 3. 537

Jordan

Nigeria 11 760

Pakistan 2 508

Saudi Arabia ) T ) ; ; 1,378

Tanzania . 5 153

United Arab Emirates o 7 13 ” 4,534
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Total Middle East and Afriea ' - 157

China 76 28,256

Indonesia 13 2,869

Malaysia 7 3.070

Singapore

Belarus

Selgiun

Georgia

Germany. - ...

Hungary
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[S'rﬁcl_. P :_::'”

Italy

" Rabakhsian
Netherlands

"y Poland

Portugal

Russia
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Our Brand Portfolio

The Rirz-Carlton's vision is to inspire life's most meaningtul journeys. Established in 1983 with the purchase of The Ritz-Carlton, Boston and
the rights to the name, the brand has grown to over 85 hotels and 40 residences worldwide. The Ritz-Carlton enjoys a global reputation for setting
the gold standard {(the values and philosophies by which the brand operates) with award-winning iuxury hotels, residences, golf communitics,
clegant spas, innovative retail outlets and acclaimed restaurants. At year-end 2014, there were 87 The Ritz-Carlton hotel properties (25,514 rooms),
40 home and condeminium projects (4,228 units) for which we manage the related owners' associations, and 4 serviced apartments (579 units)
operaling in 29 countries and territorics.
The Ritz-Cariton
Geographic Distribution at Year-End 2014 ()
Unitell States (18 states tind tf ¢

Non-U.S. (28 countries and territories)

o Americas
Conlinental Europe

- Asia

Midd]e East and Africa

1 Includes 40 home and condominium projects (4,228 units) and 4 serviced apartments (379 units),

Bulgari Hotels & Resorts. Bulgari Hotels & Resorts is the product of a joint venture between us and ltalian jeweler and luxury goods
designer Bulgari SpA. The Bulgari Hotels & Resorts brand offers distinctive luxury hotel properties located in gateway cities and exclusive resorts
around the world. These innovative hotels combine Bulgari style with incredible service in an informal yet impeccable setting. At year-end 2014,
there were three Bulgari hotel properties in Milan, Italy, Bali, and London, England. We also operate two restaurants, co-located with two Bulgari
retail stores, in Tokyo and Osaka, Japan. The holels are designed by renowned lialian firm Antonio Citterio Patricia Viel and partners. We operate
all of the Bulgari Hotels & Resorts brand properties and reslaurants other than the hotel in London, which is franchised. Other projects are currently
in various stages of development in Europe, Asia, the Middle East, and North America.

EDITION. In collaboration with hotel innovator lan Schrager, EDITION combines the personal, individualized, and unique hotel experience
that lan Schrager is known for, with the global reach, operational expertise, and scale of Marriott. EDITION showceases the finest dining and
entertainment offerings for guests and locals in the know. Al year-end 2014, the brand operated EDITION hotels in Istanbul, central London, and
Miami Beach. Scheduled EDITION hotel openings over the next few years include New York (Madison Square Park) {2015), Gurgaon, India
(2016), Sanya, China (2016}, Bangkok, Thailand (2016), Shanghai, China (2016), Abu Dhabi, U.A.E. (2017), Wuhan, China (201 7), New York

(Times Square) (2017), and West Hollywood (2018).

The EDITION hote! in New York (Madison Square Park) is curtently under construction and owned by Marriott. I January of 2014, we sold
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The Lendon EDITION to a third party and simultaneously entered into agreements to sell The Miami Beach and The New York (Madison Square
Park) EDITION hotels to the same party once construction was complete. Under those agreements we sold The Miami Beach EDITION during the
first quarter of 2015, and expect to sell The New York (Madison Square Park) EDITION in the first half of 2015, We will retain long-term
management agreements for each of these three EDITION hotels. See Footnote No. 3, “Acquisitions and Dispositions” for additional information
on this transaction,

JW Marriott is a global luxury brand made up of a collection of beautiful properties and resorts that cater to accomplished, discerning
travelers seeking an elegant environment with discreet personal service. J'W Marriott's elegant yet approachable positioning provides a
differentiated effering in the luxury hotel market, bridging the gap between full service hotel brands and the super luxury brands at the top of the
tier. At year-end 2014, there were 69 properties {29,867 rooms} primarily located in gateway cities and upscale locations througheut the world. JW
Marriott offers anticipatory service and exceptional amenities, many with world-class golf and spa facilities. Facilities and amenities at J'W Marriott
properties normally include larger guest rooms, high-end décor and furnishings, upgraded in-room amenities, upgraded executive lounges, business
centers and fitness centers, and 24-hour room service.

Marriott Hotels is our global flagship premium brand, primarily serving business and leisure upper-upscale iravelers and meeting groups.
Marriott Hotels properties are “Advancing the Art of Hosting” to deliver premium choices, sophisticated style, and well-crafted details. Properties
are located in downtown, urban, and suburban areas, near airports, and at resort locations. Typically, properties offer well-appointed guest rooms,
convention and banquet facilities, destination-driven restaurants and lounges, room service, concierge lounges, fitness centers, swimming pools,
and wireless Internet access. Seventeen properties
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have over 1,000 rooms. Many resort properties have additional recreational facilities, such as tennis courts, golf courses, additional restaurants and
lounges, and spa facilities. At year-end 2014, there were 499 Marriott Hotels properties (179,221 rooms), excluding JW Marriott and Marriott
Conference Centers.

At year-end 2014, there were 10 Marriott Conference Centers (2,915 rooms) throughout the United States. Seme of the centers are used
exclusively by employees of sponsoring organizations, while others are marketed to outside meeting groups and individuals. In addition to the
features found in a typical Marriott Hotels property, conference centers include expanded meeting room spacc, banquet and dining facilities, and
recreational facilities.

JW Marriott, Marriott Hotels, and Marriott Conferconce Centers
Geographic Distribution at Year-End 2014
United Stai

Mon-U.S. (58 countries and territorics)

Properties

Aurograph Collection Hotels celebrate individuality by curating one-of-a kind travel experiences found in the world's most desirable
destinations. Each hotel is hand selected for its distinction as an iconic landmark, remarkable design, or for its best-in-class resort amenities,
Autograph Colleclion is designed to attract guests who prefer original, locally authentic, and unique hotel experiences that other conventional
brands do not offer. The Collection provides owners of high-quality independent hotels with access to our leading reservations and marketing
platforms including Marriott Rewards®, our award-winning loyalty program. Al year-end 2014, there were 75 Autograph Collection properties
(17,510 rooms) operating in 21 countries and territories.

Autograph Collection 1otels
Geographic Distribution at Year-End 2014 Propertics

United States (22.states) =0

AR

Non-U.8. (20 countries and territories)

Americas __ ) . 6 -
Conlir.lc;ﬁ.a.l.Eumpe . . 18 '
United Ki‘ngc_i'dm'aﬁd 'l_f‘cil_a'lid i ; : SRR A : _ _ e
pin AR S : o _2
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Total Non-U).8. 31 (7,428 rooms)

- Austiabig

Renaissance Hotels is a global, full-service brand that targets lifestyle-oriented business travelers. Fach Renaissance hotel offers its own
personality, local flavor, and distinctive style, Innovations include the Navigator program, which helps guests discover authentic establishments in
the locale, and RLile® LIVE, which helps guests discover emerging talent in music, films, arts, and more in the comfort of the hotel lobby bars and
lounges.

Renaissance Hotels' diverse portfolio includes historic icons, modern houtiques, exotic resorts, and convention hotels. Most properties [cature
modern chic design, lively bars and lounges, and creative meeting and banquet facilities. At year-end 2014, there were 159 Renaissance Hotels
properties (52,956 rooms), including two Renaissance ClubSport properties (349 rooms).

8
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Renaissance Hotels
Geographic Distribution at Year-End 2014 Properties

UnitedStates (29 states:id the Distrier

Non-1.S. (34 countries and terrilories)

Continental Furcpe

omand Treland

le East and Africa - o0

Total Non-1.5. 81 (25,368 rooms)

Marriott Executive Apartments provides luxury serviced apartments with five-star amenities and services for business executives and those
on leisure who require accommaodations outside their home country, usually for 30 or more days. These apartments are designed with upscale
linjshes and a wide variety of amenities including on-site gyms and other recreational facilities, a 24-hour front desk, weekly housekeeping
services, laundry facilities within the apartment, and ofien on-site restaurants, At year-end 2014, 25 Marriott Executive Apartments and two other
Serviced Apartments properties (4,261 rooms total) were located in 15 countries and territories. All Marriott Executive Apartments arc located
outside the United States.

Gaylord Hotels. With its world-class group and convention-oriented hotels, Gaylord Hotels is a leader in the group and meetings business and
complements our existing network of large convention hotels. Gaylord Hotels properties, which are located near Washington, D.C., Nashville,
Tennessee, Orlando, Florida, and Dallas, Texas, are designed to celebrate the heritage of their destinations. Properties typically have between
approximately 1,400 rooms and 2,900 rooms, 400,000 to 600,000 square feet meeting and convention space, and 4 to |5 restaurants, eateries and
bars, and retail outlets serving groups and leisure travelers. Fueled by the brand’s hallmark “Everything in one place” concept, each Gaylord Hotels
resort blends magnificent settings, luxurious rooms, and world-class dining and entertainment oflerings. At year-end 2014, there were [ive Gaylord
Hotels properties (8,098 rooms, including the 303-room Inn at Opryland) operating in the United States.

AC Hotels by Marriott. We are a pariner in joint ventures that created the “AC Hotels by Marriott” co-brand in 2011. AC Hotels by Marriotl
is designed to attract the upper-moderate, design-conscious guest looking for a cosmopolitan hotel in a greal city location, and features stylish,
sleek designs with limited food and beverage offerings. AC Hotels by Marriott hotels are typically located in destination, downtown, and lifestyle
centers, AC Hotels by Marriott features the “AC Lounge” offering cocktails, appetizers and sharable plates where guests can relax and unwind, and
fitness centers with state-of-the-art exercise equipment. Small meeting rooms can be found in most hotels for privaie board meetings or intimate
social gatherings. Based on location, other hotel amenities include a mini-bar, 24-hour room service, laundry service, exclusive bathroom
amenities, writing desk, and free wireless high-speed Internet access (Wi-Fi}. At year-end 2014, there were 77 AC Hotels by Marriott properties
(9,531 rooms) in Spain, taly, France, and Portugal. In November 2014, AC Hotels by Marriott opened its first hotel in the U.S., with the opening
of the AC Hotel New Orleans Bourbon. The brand has a very strong pipeline for growth in the Americas with future openings scheduled for
locations including Chicago, Miami, Kansas City, and Washington D.C.

Courtpard is our hotel product designed for the upper-moderate price lier, and is focused primarily on transient business travel. Holels feature
functionally designed guest rooms and meeting rooms, and typically offer free Wi-Fi, a swimming pool, an exercise room, and The Market (a self-
serve food store open 24 hours a day). At year-end 2014, over 90 percent of our North American Courtyard hotels completed the Courtyard
Refreshing Business lobby design. The multifunctional lobby space enables guests to work, relax, eat, drink, and socialize at their own pace, At
year-cnd 2014, there were 988 Courtyard properties (145,800 rooms) operaling in 38 countries and Lerritories.
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Courtyard
Geogn nphnc Distr |butmn at Yem End 2[)14 Properties
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Total Non-Uisi:

Residence Inn is the leading upscale extended-stay hotel brand designed for frequent and exiended stay business and leisure travelers staying
five or more nights. Residence Inn provides upscale design and style with spacious suites that feature separate living, sleeping, and working areas,
as well as kitchens with full-size appliances. Guests can maintain their own pace and routines through free Wi-Fi, on-sile exercise options, and
comfortable places to work and relax. Additional amenities include free hot breakfast and evening social events, free grocery shopping services,
24-hour [riendly and knowledgeable staffing, and laundry facilities. At year-end 2014, there were 675 Residence Inn properties (82,163 rooms)
operating in 9 countries and tertitories.

Residence Inn
Geoglaplm Distribution at Year-End 2(}]4 ) Properties

e

fed: States "(48 states 'md the Dlstrlct o FCol

Non 1.S. (8 countries and ler]]lor]es)

Continental Europe

od Kiiigdom and frefand = = .
Middle East and Africa

Spring Hill Sunites is our all-suite brand in the upper-moderate price tier primarily targeting business travelers. These properties typically have
suites with approximately 25 percent more space than a traditional hotel puest room with separate areas for sleeping, working, and relaxing, The
brand offers a broad range of amenities, including frec Wi-Fi, The Market (a self-serve food/beverage store open 24 hours a day), complimentary
hot breakfast buffet, lobby computer and on-sile business services (copying, faxing, and printing), exercise facilities, and a swimming peol. At
year-end 2014, there were 314 properties (36,968 rooms) operating in the United States and two properties (299 rooms) in Canada,

Fairfield Inn & Suites (which includes Fairlield Inn, Fairfield Inn & Suites and Fairfield by Marriot®™) is an cstablished leader in the
moderate-price tier and is targeted primarily at value-conscious business travelers looking to maintain their balance and momenium while traveling,
{airficld Inn & Suites typically offer a wide range of amenities, including free Wi-Fi, a business center/lobby computer with Internet access and
print capability, free hot breakfast, The Markef (a self-serve food store open 24 hours a day), exercise facilities, a swimming pool, and guest
laundry. Additionally, suite rooms (approximately 25 percent of the rcoms at a typical Fairficld Inn & Suites) provide guests with separaie areas for
sleeping, working, and relaxing. At year-end 2014, there were 553 Fairfield Inn & Suites properties and 168 Fairfield Inn properties (66,451 rooms
combined total} operating in the United States, Canada, Mexico and India.

Fairfield Inn & Suites

Geographic Distribution at Year-End 2014 Propertics
.Ulill’red State.s (4.3-'stat'é:§ and flle,Diétricf df_Co.lL.ln‘Jbi{-.l.) i . 704 {64;‘)6;.2 moms)
Non-U.S. Americas (3 countries and territories) 7
: Americas il 16
.Asia

Total NqnfU.S'._ : 217 2.(2,089 :r_o(_)ms)

TownePlace Sultes is our moderately priced extended-stay hotel brand designed lo appeal to business and leisure travelers who stay for five
nights or more. Each suite provides functional spaces for living and working, including a full kiichen
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and & home office. Bach hotel specializes in delivering service that helps guests make the best of long trips by helping them stay productive and
upbeat. Additional amenities include daily housekeeping services, breakfast, exercise facilities, a pool, 24-hour In A Pinch (food and beverage)
Market, laundry facilities, and free Wi-Fi. At year-end 2014, there were 240 properties (23,973 rooms) operaling in the United States and four
properties (518 rooms) operating in Canada,

Protea Hotels is the feading hospitality brand in Africa and boasts the highest hospitality brand awareness in the continent. With 112
properties {10,107 rooms) in South Africa and six other Sub-Saharan ARican countries at year-end 2014, Protea Hotels has the largest stralegic
footprint throughout the continent and is highly commilled to delivering every guest with a personalized scrvice experience. Competing in the
moderate and upper moderale tier calegories, Protea Hotels is ideal for both business and leisure travelers by offering properties in major and
secondary business cenlers and leisure destinations. Protea Hotels offers updated facilities, a unique service cullure and consistent amenities such
as full service restaurants, meeting spaces, free Wi-Fi, and well-appointed rooms to ensure a comfortable, relaxed, and successful stay.

Moxy Hotels, In 2013, we announced a collaboration with Vastint, a holding company within the Inter IKEA Group, to develop our newest
brand, Moxy Hotels, Moxy is a design-led, tifestyle budget hotel developed around the needs of Generation X and Y travelers. The brand offers a
vibrant, communal, and stylish public space and a Tun, energetic, and edgy personality. The brand opened its {irst hetel in Milan Malpensa in
September of 2014,

Licensed Brands

On November 21, 2011, we spun off our timeshare operalions and timeshare development business through a special tax-{ree dividend to our
sharcholders of all of the issued and outstanding commeon stock of our then wholly owned subsidiary MV W. Before the spin-off, we developed,
operaled, marketed, and sold timeshare interval, fractional ownership, and residential propertics as part of our former Timeshare segment under the
brand names discussed below, and in conjunction with the spin-off, we entered into licensing agreements with MVW for those brands.

Under those licensing agrecments, MV W is the exclusive worldwide developer, marketer, seller, and manager of vacation ownership and
related products under the Marriott Vacation Club and Grand Residences by Marriott brands, MVW is also the cxclusive global developer,
marketer, and seller of vacation ownership and related products under The Ritz-Carlton Destination Club brand. Ritz-Carlton generally provides
on-site management for Ritz-Carlton branded propertics. We receive license fees under the licensing agreements with MV W for the following
brands:

Marriott Vacation Club is MVW’s signature offering in the upscale tier of the vacation ownership industry. Marriolt Vacation Club resorts
typically combine spacious accommedations with one-, two-, and three-bedroom options, living and dining areas, and in-unit kitchens and laundry
facilities, with resort amenities.

Grand Residences by Marriott is an upscale tier vacation ownership and whole ownership residence brand. MV W's vacation ownership
products under this brand include multi-week ownership interests. The ownership structure and physical products for these locations are similar to
those MY W offers to Marriott Vacation Club ewners, although the time period for each Grand Residences by Marriott ownership interest ranges
between three and 13 weeks. MVW also offers whole ownership residential products under this brand.

The Ritz-Carlton Destination Club is MV'W's vacation ownership offering in the luxury tier of the industry, The Ritz-Carlton Destination
Club provides luxurious vacation experiences commensuiate with The Ritz-Carlton brand. The Ritz-Carlton Destination Club resorts typically
feature luxurious two-, three- and four-bedroom units, and luxury resort amenities. We deliver on-site services, which usually include daily
housekeeping service, valet, in-residence dining, and access to fitness facilities as well as spa and sports facilities as appropriate for each
destination, through our Ritz-Carlton subsidiary. MV W also has the non-exclusive right to develop, market and sell whole ownership residential
products under The Ritz-Carlton Residences brand. The Ritz-Carlton Residences provide whole-ownership, luxury living in many of the world's
most vibrant cities and stunning resort destinations, including co-locations with certain The Ritz-Carlton Destination Club resorts. Residents can
avail themselves of the services and facilities on an a la carte basis that are associated with the co-located The Ritz-Carlton Destination Club resort.

MVW offers Marriott Rewards® Points and The Ritz-Carlton Rewards® Points to its owners or potential owners as sales, tour, and financing
incentives, in exchange for vacation ownership usage rights, for customer referrals, and to resolve customer service issues. MVW buys these points
from our Marriott Rewards and Ritz-Carlton Rewards programs.

At vear-end 2014, MVW operated 58 properties, primarily in the United States, but also in other countries and territories. Many of MVW's
resorts are located adjacent to hotels we operate, such as Marrioil Hotels and The Ritz-Carlton, and owners have access fo certain hotel facilities
during their vacation.
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Other Activities

Credit Card Programs. At year-end 2014, we had six credit card programs in the United States, Canada, and the United Kingdom, which
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include both Marriott Rewards and The Ritz-Carlton Rewards credit cards. We earn licensing fees based on card usage, and the cards are designed
to encourage loyalty to our brands.

Sales and Marketing, Loyalty Programs. and Reservation Systems. We focus on increasing value for the consumer and “selling the way the
customer wants to buy.” Our Look No Further® Best Rate Guaraniee gives customers access to the same rates whether they book through our
telephone reservation system, our website, or any other Marriott reservation channel, Marriott’s Look No Further Guarantee ensures best rate
integrily, strengthening consumer confidence in our brand. Our strong Marriott Rewards and The Ritz-Carlton Rewards guest recognition programs
and our information-rich and easy-to-use Marriott.com website and mobile app are also integral to our success,

With over 50 million visitors each month, Marriott.com remains one of the largest online retail sites in the world, and continues to experience
unprecedented growth. In 2014, we successfully expanded the deployment of Mobile Check-In and Check-Out to our portfolio of over 4,000 hotels
globally. Design and usability improvements to Marriott.com made it easier for our guests to discover our properties on every device available. We
continue to explore and implement more personalized elements (o enhance the experience for our online guests.

At year-end 2014, we operated 15 systenwide hotel reservation centers, six in the United States and Canada and nine in other countries and
territories, which handle reservation requests for our lodging brands worldwide, including franchised propertics. We own one of the U.S. facilities
and either lease the others or share space with an existing Marriott property. While pricing is set by our hotels, our reservation system manages and
controls inventory and allows us to utilize third party agents where cost effective. With 4,175 propetties in our system, economies of scale enable
us to minimize costs per occupied room, drive profits for our owners and franchisees, and enhance our fee revenue,

We believe our glebal sales and revenue management organization is a key competitive advantage due to our unrelenting focus on eptimizing
our investment in people, processes, and systems, Qur above-property sales deployment strategy aligns our sales efforts around the customer,
reducing duplication of sales efforts by individual hotels and allowing us to cover a larger number of accounts, We also utilize Innovative
sophisticated revenue management systems, many of which are proprietary, which we believe provide a competitive advantage in pricing decisions,
increase efficiency in analysis and decision making, and produce increased property-level revenue for the hotels in our system, Most of the hotels
in our system utilize web-based programs to effectively manage the rate set up and modification processes which provides for greater pricing
HNexibility, reduces time spent on rate program creation and maintenance, and increases the speed to market of new products and services,

Our customer loyalty programs, Marriott Rewards and The Ritz-Carlton Rewards, have over 49 million members and 15 participating brands.
MVW and other program partners also participate in our rewards programs. The rewards programs yield repeat guest business by rewarding
frequent stays with points toward free hote! stays and other rewards, or airline miles with any of 39 participating airline programs, We believe that
our rewards programs generate substantial repeai business that might otherwise go to competing hotels. In 2014, rewards program members
purchased over 50 percent of our room nights, We continue to enhance cur rewards program offerings and strategically market to this large and
growing customer hase. Our loyal rewards member base provides a low cost and high impact vehicle for our revenue generation elforts, See the
“Rewards Programs” caption in Footnote No. 2, “Summary of Significant Accounting Policies” for more information.

As we further discuss in Part I, ltem 1A “Risk Faclors” later in this report, we utilize sophisticated technology and systems in our reservation,
revenue management, and property management systems, in our Marrioit Rewards and The Ritz-Carlton Rewards programs, and in other aspects of
our business. We also make certain technologics available to our guests. Keeping pace with developments in technology is important for our
operations and our competitive position. Ferthermore, the integrity and protection of customer, employee, and company data is critical to us as we
use such data for business decisions and to maintain operaticnal efficiency.

Lnvironmental Responsibility and “Green’” Hotels. Gur sustainability strategy supports business growth and reaches beyond our hotels to

preserve and protect our planet's natural resources. Marriott's environnental goals are to: (1) further reduce energy and waler consumption by 20
percent by 2020; (2) empower our hotel development partners to build green hotels; (3) green our multi-billion dellar supply chain; {4) educate and
inspirc associates and guests to conserve and preserve; and (5) address enviromental challenges through innovative conservation initiatives
including rainforest protection and water conservation.

We recognize our responsibility to reduce consumption of water, waste and energy in our hotels and corporate offices and are focused on
integrating greater environmental sustainability throughout cur business. We were the first major hotel chain to calculate our carbon footprint and
launch a plan to improve energy efficiency, conserve water and support projects that
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reduce deforestation. We use Energy and Environmental Action (EEAP) plans, our best-practice auditing tool, to help our properties achieve energy
and water reduction goals. Working in parinership with the U.S. Green Building Council {USGBC) for Leadership in Energy and Environmental
Design (LEED®} and the Green Building Certification Institute (GBCI), Marriott is empowering our holel development partners to build green
hotels. In 2011, we developed the first LEED Volume Program {LVP) to provide a streamlined path 1o certification for the hospitality industry
through a green hotel prototype. The LEED Volume Program that Marriott offers can save our owners 25 percent in energy and water consumption
for the life of their buildings and should recover their initial investment in two to six years. Marriott has more than 110 LEED-certified buildings,
with more in the development pipeline.

Global Design Division. Our Global Design (Jormerly known as Architecture and Construction) division provides design, development,

http://'www sce.gov/Archives/edgar/data/1048286/000162828015000842/mar-q42014x 10k htm[2/10/2016 7:05:37 PM]



MAR-Q4.2014-10K

consiruction, refurbishment, and procurement services to owners and franchisees of lodging properties on a voluntary basis outside the scope ol and
separate [tom our management or franchise contracts. Similar to third-party contractors, Global Design provides these services on a fee basis to
owners and franchisees of Marriott-branded propertics.

Marriott Golf At year-end 2014, Marrioit Golf managed 33 golf course facilities as part of our management of hotels and for other golf
course owiners. In addition, we provide similar services to four facilities operated by others.

Compelition

We enceunter strong competition both as a lodging operator and as a franchisor. There are approximately 875 lodging management companies
in the United States, including approximately 10 that operate more than 100 properties. These operators are primarily private management firms,
but also include several large national and international chains that own and operate their own hotels and also franchise their brands. Our
management contracts are typically long-term in nature, but most allow the hotel owner to replace the management [irm if it does not mect certain
financial or performance criteria.

During the last recession demand for hotel rooms declined significantly, particularly in 2009, and we took steps to reduce operating costs and
improve efficiency. Due to the competitive nature of our industry, we focused these efforts on areas that had limited or no impact on the guest
experience. While demand trends globally improved from 2010 through 2014, cost reductions could again become necessary if demand trends
reverse. We would expect to implement any such efforts in a manner designed to maintain customer loyally, owner preference, and associate
satisfaction, in order to help maintain or increase our market share.

Affiliation with a national or regional brand Is prevalent in the U.S. lodging industry, and we believe that our brand recognition gives us a
competitive advantage in attracting and retaining puests, owners and franchisees. In 2014, approximately 69 percent of U.S. hotel rooms were
brand-affiliated. Most of the branded properties are franchises, under which the operator pays the franchisor a fec for use of its hotel name and
reservation system, The franchising business is concentrated, with the six largest franchisors operating multiple brands accounting for a significant
proportion of all U.S. rooms.

Outside the United States, branding is much less prevalent and most markets are served primarily by independent operators, although
branding s more common for new hotel development. We believe that chain affiliation will increase in overseas markets as local economies grow,
trade barriers decline, international travel accelerates, and hotel owners seek the economies of centralized reservation systems and marketing
programs.

Based on lodging industry data, we have more than a 10 percent share of the U.S. hotel market (based on number of rooms) and we estimate
less than a two percent share of the lodging market outside the United States, We believe that our hotel brands are attractive to hotel owners
seeking a management company or franchise affiliation because our hotels typically generate higher Revenue per Available Room (“RevPAR™)
than cur direct competitors in most market arcas. We attribute this performance premium (o our success in achieving and maintaining strong
customer preference. We belicve that the focation and quality of our lodging facilities, our marketing programs, our reservation systems, and our
emphasis on guest service and guest and associate satisfaction contribute to customer preference across all of our brands.

Properties that we operate, franchise, or license are regularly upgraded to maintain their competitiveness. Most of our management
agreements provide for the allocation of funds to be set aside, generally a fixed percentage of revenue, for periedic renovation of buildings and
replacement of firnishings, These ongoing refurbishment programs, along with periodic brand initiatives, are generaily adequate to preserve or
enhance the competitive position and earning power of the properties. Properties converting to one of our brands typically complete renovations as
needed in conjunction with the conversion.

Employee Relations

At year-end 2014, we had approximately 123,500 employees, approximatety 11,000 of whom were represented by labor unions. We believe
relations with our employees are positive.
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Environmental Compliance

The properties we operate or develop are subject to national, state, and local laws and regulations that govern the discharge of materials into
the environment or otherwise relate to protecting the environment. Those environmental provisions include requirements that address health and
safety; the use, management, and disposal of hazardous substances and wastes; and emission or discharge of wastes or other materials, We believe
that our operation and development of properties complies, in all material respects, with environmental laws and regulations. Compliance with such
provisions has not materially impacted our capital expenditures, earnings, or competitive position, and we do not anticipate that it will have a
material impact in the future.

Internet Address and Comparny SEC Filings

Our Internet address is Marriott.com. On the investor relations portion of our website, Marriott.com/investor, we provide a link to our
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electronic filings with the U.S. Securities and Exchange Commission {the “SEC™), including owr annual report on Form 10-K, our quarterly reports
on Form 10-Q, our current reports on Form 8-K and any amendments to these reports. We make all such filings available free of charge as soon as

reasonably practicable after filing. The information found on our website is not part of this or any other report we file with or furnish to the SEC.
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Item 1A, Risk Factors.

Forward-Looking Statements

We make forward-looking statements in Management’s Discussion and Analysis of Financiat Condition and Results of Operations and
elsewhere in this report based on the beliefs and assumptions of our management and on information currently available to us. Forward-looking
statements include information about our possible or assumed future results of operations, which follow under the headings “Business and
Overview,” “Liquidity and Capital Resources,” and other statements throughout this report preceded by, followed by or that include the words

“believes,” “expects,” “anticipates,” “intends,” “plans,” “estimates” or similar expressions.

Any number of risks and uncertainties could cause actual results to differ materially from those we express in our forward-looking statements,
including the risks and uncertainties we describe below and other factors we describe from time to time in our periodic filings with the U.S.
Securities and Exchange Commission (the “SEC”™). We therefore caution you not to rely unduly on any forward-looking statement. The forward-

looking statements in this report speak only as of the date of this report, and we undertake no obligation to update or revise any forward-looking
statement, whether as a result of new information, future developments, or otherwise,

Risks and Uncertainties

We are subject to various risks that could have a negative effect on us or on our financial condition. You should understand that these risks
could cause results to differ materially from those we express in forward-looking staiements contained in this repart or in other Company
communications. Because there is no way to determine in advance whether, or to what extent, any present uncertainty will ultimately impact our
business, you should give equal weight to each of the following:

Our industry is highly competitive, which may impact our ability to compete successfully with other hotel properties for customers. We
operate in markets that contain many competitors. Bach of our hote! brands competes with major hotel chains in national and international venues
and with independent companies in regional markets. Our ability to remain competitive and to atiract and retain business and leisure travelers
depends on our success in distinguishing the quality, value, and efficiency of our lodging products and services, including our loyalty programs and
consumer-facing technology platforms and services, {rom those offered by others. If we cannot compete successfully in these areas, our operating
margins could contract, our market share could decrease, and our earnings could decline. Further, new lodging supply in individual markets could
have a negative impact on the hotel industry and hamper our ability to increase room rates or occupancy in those markets.

Feonomic uncertainty could continue to impact our financial results and growth. Weak economic conditions in Europe and other parts of the
world, the strength or continuation of recovery in countries that have experienced improved economic conditions, changes in oil prices and
cutrency values, polential disruptions in the U.S. cconomy as a result of governmental action or inaction on the federal deficit, budget, and related
issues, including for example the 2013 U.S. federal government shutdown, political instability in some areas, and the uncertainty over how long
any of thesc conditions will continue, could continue to have a negative Impact on the lodging industry. U.S. government travel is also a significant
part of our business, and this aspect of our business may continue to suffer due to U.S. federal spending cuts and any further limitations that may
result from congressional action or inaction. As a result of such current economic conditions and uncertainty, we continue {o experience weakened
demand for our hotel rooms in some markets. Recent improvements in demand trends in other markets may not continue, and our future financial
results and growth could be further harmed or constrained if the recovery stalls or conditions worsen.

Operational Risks

Premature lermination of our management or franchise agreemenis cowld hurt our financial performance. Our hotel management and
franchise agreements may be subject (o premalture termination in certain circumstances, such as the bankruptey of a hotel owner or franchisee, or a
failure under some agreements to meet specitied financial or performance criteria that are subject to the risks described in this section, which we
fail or elect not to cure, In addition, some courts have applied principles of agency law and related fiduciary standards to managers of third-party
hotel properties, including us (or have interpreled hotel management agreements as “personal services contracts™). This means, among other things,
that property owners may assert the right to terniinate management agreements even where the agreements provide otherwise, and some courts
have upheld such assertions about our management agreements and may do so in the future. If such terminations oceur, we may need to enforce our
right to damages for breach of contract and related claims, which may cavse us to incur significant legal fees and expenses. Any damages we
ultimately collect could be less than the projecled future value of the fees and other amounts we would have otherwise collected under the
management agreement. A signilicant loss of agreements duc to premature terminations could hurt our financial performance or our ability to grow
our business.
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Our lodging operations are subject (o global, regional, and national conditions, Because we conduct our business on a global platform,
changes in global and regional economies impact our activities. In recent years, decreases in travel resulting from weak cconomic conditions and
the heightened travel security measures that have resulied from the threat of further terrorism have hurt our business. Our future performance could
be similarly afTected by the economic environment in each of our operating regions, the resulling unknown pace of business travel, and any future
incidents in those regions,

The growing significance of our operations outside of the United Stales makes us increasingly susceplible lo the risks of doing business
internationally, which could lower our revernues, increase our costs, reduce our profils, disrupt our business, or damage owr repulalion. We
currently operate or franchise hotels and resorts in 79 countries, and our operations outside the United States represented approximately 18 percent
of our revenues in 2014, We expect that our international revenues will continue Lo grow. As a result, we are increasingly exposed to the challenges
and risks of doing business outside the United States, many of which are outside of our control, and which could reduce our revenues or profits,
increase our costs, result in significant liabilities or sanctions, otherwise distupt our business, or damage our reputation, These challenges include:
(1) compliance with complex and changing laws, regulations and government policies that may impact our operations, such as foreign ownership
restrictions, import and expoit controls, and trade restrictions; (2) compliance with U.S, and foreign laws that affect the activities ol companies
abroad, such as competition laws, currency regulations, and other laws affecting dealings with certain nations; (3) limitations on our ability to
repatriate non-U.S, earnings in a tax effective manner; (4) the difficulties involved in managing an organization doing business in many different
countries; {5) uncertainties as to the enforceability of contract and intellectual property rights under local laws; (6) rapid changes in government
policy, political or civil unrest in the Middle East and elsewhere, acts of terrorism, or the threat of international boycoits or U.S. anti-boycotl
legislation; and (7) currency exchange rate fluctuations, which may impact the results and cash flows of our international operations.

Any failure by our international operations to comply with anti-corruption laws or {rade sanctions could increase our costs, reduce our
profits, limit our growth, harm our reputation, or subject us (o broader liability. We are subject to restrictions imposed by the U.S. Foreign Corrupt
Practices Act and anti-corruption laws and regulations of other countrics applicable to our operations, such as the UK Bribery Act. Anti-corruption
laws and regulations generally prohibit companies and their intermediaries from making improper payments to government officials or other
persons in order to receive or retain business, The compliance programs, internal controls and policies we maintain and enforce to promote
compliance with applicable anti-bribery and anti-corruption laws may not prevent our associates, contractors or agents from acting in ways
prohibiled by these laws and regulations. We are also subject to trade sanctions administered by the Office of Foreign Assels Control and the U.S.
Department of Commerce, Our compliance programs and internal controls also may not prevent conduct that is prohibited under these rules. The
United States may Impose additional sanctions at any time against any counlry in which or with whom we de business. Depending on the nature of
the sanctions imposed, our operations in the relevant country could be restricted or otherwise adversely affected. Any violations of anti-corruption
laws and regulations or trade sanctions could result in significant civil and criminal penalties, reduce our profits, disrupt cur business or damage our
reputation. In additior, an imposition of further restrictions in these areas could increase our cost of operations, reduce our profits or causc us to
forgo development opportunities that would otherwise support growth.

Exchange rate fluctuations and foreign exchange hedging arrangements could result in significant foreign currency gains and losses and
affect our business results. We earn revenues and incur expenses in foreign currcncies as part of our operations ouvtside of the United States.
Accordingly, fluctuations in currency exchange rates may significantly increase the amount of U.S. dollars required for foreign currency expenses
ot significantly decrease the U.S. dollars we receive from foreign currency revenues, We are also exposed to currency translation risk because the
results of our business outside of the U.S, are generally reported in local currency, which we then translate to U.S. dollars for inclusion in our
consolidated financial statements. As a result, changes between the foreign exchange rates and the U.S. dollar affect the amounts we record for our
foreign assets, labilities, revenues and expenses, and could have a negative effect on our financial resylts. We expect that our exposure to foreign
currency exchange rate {Tuctuations will grow as the relative contribution of our non-U.S. operations increases. Our etforts lo miligaie some of our
foreign currency exposure by entering into foreign exchange hedging agreements with financial institutions to reduce exposures to some of the
principal currencies in which we receive management and franchise fees may not be successful. To this regard, these hedging agreements do not
cover all currencies in which we do business, do not eliminate foreign currency risk entirely for the currencies that they do cover, and involve costs
and risks of their own in the form of transaction costs, credit requirements and counterparty risk.

Some of our management agreements and relaled contracts require us to make payments to owners if the holels do not achieve specified
levels of operating profit. Some of our contracts with hotel owners require that we fund shortfalls if the hotels do not attain specified levels of
operating profit. We may not be able to recover any fundings of such performance guarantees, which could lower our profits and reduce cur cash
flows. '

Our new programs and vew branded products may not be successful. We cannot assure you that recently launched, newly acquired, or
recently announced brands, such as EDITION, AC Hotels by Marriott in the Americas, Protea Hotels, Moxy
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Hotels, and, upon completion of the acquisition, Delta Hotels and Resorts, or any other new programs or products we may launch in the fulure will
be accepted by hotel owners, potential franchisees, or the traveling public or other customers. We also cannol be certain that we will recover the
costs we incurred in developing or acquiring the brands or any new programs or preducts, or that the brands or any new programs ol products will
be successlul. In addition, some of our new brands involve or may involve cooperation and/or consultation with one or more third parties, including
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some shared control over product design and development, sales and marketing, and brand standards. Disagreements with these third parties could
slow the development of these new brands and/or impair our ability (o take actions we believe to be advisable for the success and profitability of
such brands,

Risks relating to natural or man-made disasters, contagious disease, terrorist activity, ond war could redice the demand for lodging, which
may adversely affect our revenues. So called “Acts of God,” such as hurricanes, earthquakes, tsunamis, and other natural disasters, such as
Hurricane Sandy in the Northeastern United States, the earthquake and tsunami in Japan, and man-made disasters in recent years and the potential
spread of contagious diseases such as Ebola in locations where we own, manage, or franchise significant properties and areas of the world from
which we draw a large number of customers, could cause a decline in business or leisure travel and reduce demand for lodging. Actuzl or
threatened war, terrorist activity, political unrest, or civil strife, such as recent events in Ukraine and Russia, the Middle East, and other geopolitical
uncertainty could have a similar effect. Any one or more of these events may reduce the overall demand for hotel rooms and corporate apartments
or limit the prices that we can obtain for them, both of which could adversely affect our profits.

Disagreements with owners of hotels that we manage or franchise may result in litigation or may delay implementation of product or service
infifatives. Consistent with our focus on management and franchising, we own very few of our lodging properties. The nature of our responsibilities
under our management agreements to manage each hotel and enforce the standards required for our brands under both management and franchise
agreements may be subject to interpretation and will from time to time give rise to disagreements, which may include disagreements over the need
for or payment for new product or service initiatives and the timing and amount of capital investments. Such disagreements may be more likely
when hotel retutns are weaker. We seek to resolve any disagreements in order to develop and maintain positive relations with current and potential
hotel owners and joint venture partners, but we are not always able to do so. Failure to resolve such disagreements has resulted in litigation, and
could do so in the future, If any such litigation results in a significant adverse judgment, settlement, or court order, we could suffer significant
losses, our profits could be reduced, or our future ability to operate our business could be constrained.

Our business depends on the gualily and reputation of our brands, and any deterioration in the guality or reputation of these brands could
have an adverse impact on our market share, reputation, business, financial condition, or resulis of operations. Events that may be beyond our
control could affect the reputation of one or more of our properties or more generally impact the reputation of our brands. If the reputation or
perceived quality of our brands declines, our market share, reputation, business, financial condition, ot resulis of operations could be affected.

Actions by our franchisees and licensees could adversely affect our image and reputation. We franchise and license many of our brand names
and trademarks to third parties in connection with lodging, timeshare, residential services, and our credit card programs. Under the terms of their
agreements with us, our franchisees and licensees interact directly with customers and other third partics under our brand and trade names. If these
[ranchisees or licensees fail to maintain or act in accordance with applicable brand standards; expericnce operational problems, including any data
breach invelving customer information; or project a brand image inconsistent with ours, our image and reputation could suffer. Although our
franchise and license agreements provide us with recourse and remedics in the event of a breach by the franchisee or licensee, including
termination of the agreements under certain circumstances, pursuing any such recourse, remedy, or termination could be expensive and time
consuming. In addition, we cannot assure you that a court would ultimately enforce our contractual termination rights in every instance.

Damage to, or losses involving, properiies that we own, manage, or franchise may not be covered by insurance. We have comprehensive
property and liability insurance policies for our managed, leased, and owned properties with coverage features and insured 1imits that we belicve
are customary, and require our franchisees to maintain similar levels of insurance. Market forces beyond our control may nonetheless limit the
scope of the insurance coverage we or our franchisees can obtain, or our or their ability to obtain coverage at reasonable rates, Cettain types of’
losses, generally of a catastrophic nature, such as carthquakes, hurricanes and floods, or terrorist acts, or liabilities that result from breaches in the
sceurity of our information systems, may be uninsurable or too expensive to justify obtaining insurance. As a resull, we and our franchisces may
not be successful in obtaining insurance without increases in cost or decreases in coverage levels. In addition, in the event of a substantial loss, the
insurance coverage we or our franchisees carry may not be sufficient to pay the full market value or replacement cost of any lost investment or in
some cases could result in certain losses being totally uninsured. As aresult, we could lose some or all of any capital that we have invested in a
property, as well as the anticipated future revenue from the property, and we could remain obligated lor guarantees, debt, or other financial
obligations for the property.

17

Table of Contents

Development and Financing Risks

While we are predominantly o manager and franchisor of hotel properties, our hotel owners depend on capital 1o buy, develop, and improve
hotels, and our hofel owners may be unable to access capital when necessary. Tn order Lo fund new hotel investiments, as well as refurbish and
imprave existing hotels, both we and current and potential hotel owners must periodically spend money. The availability of funds for new
investments and improvement of existing hotels by our current and potential hotel owners depends in large measure on capital markets and
liquidity factors, over which we can exert little control. The difficulty of obtaining financing on atiractive terms may be constrained by the capilal
markets for hote| and real estate investments. In addition, owners of existing hotels that we franchise or manage may have diflicully meeting
required debl service payments or refinancing loans at maturity,

Our growth strategy depends upor third-party owners/operators, and fitture arrangements with these third parties may be less favorable. Qur
growth strategy for deveiopment of additional lodging facilities entails entering into and maintaining various arrangements with property owners,
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The terms of our management agreements, franchise agreements, and leascs for each of our lodging facilities arc influenced by contract terms
offered by our competitors, among other things. We cannot assurc you that any of our current arrangements will continue or that we will be able to
enter into futere collaborations, renew agreements, or enter into new agreements in the future on terms that are as favorable to us as those that exist
today.

Our ability (o grow our management and franchise systems is subject to the ronge of risks associated with real esiate investmenis. Our ability
to sustain continued growth through management or franchise agreements for new hotels and the conversion of existing facilities to managed or
franchised Marriott brands is affected, and may potentially be limited, by a variely of factors influencing real estate development generally. These
include site availabilily, financing, planning, zoning and other local approvals, and other limitations that may be imposed by markel and submarket
factors, such as projected roem occupancy, changes in growth in demand compared to projected supply, territorial restrictions in our management
and franchise agreements, costs ol construction, and anticipated room rate structure.

Cur developmeni aclivities expose us to project cost, completion, and resale risks, We develop new holel and residential properties, both
directly and through partnerships, joint ventures, and other business siructures with third parties. As demonstrated by the impairment charges that
we recorded in the 2014 first half in connection with our development and construction of three EDITION hotels, our ongoing invoelvement in the
development of properties prescents a number of risks, including that (1) continued weakness in the capital markets may limit our ability, or that of
third parties with whom we do business, to raise capital for completion of projects that have commenced or for development of futnre properties;
(2) properties that we develop could become less attractive due to decreases in demand for hotel and residential properties, market absorption or
oversupply, with the result that we may not be able to sell such properties for a profit or at the prices or selling pace we anticipate, potentially
requiring additional changes in our pricing strategy that could result in further charges; (3) consiruction delays, cost overruns, lender financial
defaults, ot so called “Acts of God” such as earthquakes, hurricanes, floods, or fires may increase overall project costs or result in project
cancellations; and (4) we may be unable to recover development costs we incur for any projects that we do not pursue to completion.

Develogpment activities that involve our co-invesiment with third parties may resull in disputes thai could increase project costs, impair
projeci operations, or increase projeci complelion risks. Partnerships, joint ventures, and other business structures involving our co-investment
with third parties gencrally include some form of shared control aver the operations of the business and create added risks, including the possibility
that other investors in such ventures could become bankrupt or otherwise lack the financial resources to meet their obligations, or could have or
develop business interests, policies, or objectives that are inconsistent with ours. Although we actively seek to minimize such risks before investing
in partnerships, joint ventures, or similar structures, actions by another investor may present additional risks of project delay, increased project
costs, or operational difficulties following project completion. Such disputes may also be more likely in difficult business environments.

Risks associated with development and sale of residential properties associated with our lodging properties or brands may reduce our profits.
In certain hotel and timeshare projects we parlicipate, divectly or through noncentrolling interests and/or licensing agreements, in the development
and sale of residential properties associated with our brands, including residences and condominiums under our The Ritz-Carlton, EDITION, JW
Marriott, Autograph Collection, and Marriott brand names and trademarks. Such projects pese Ginther risks beyond these generally associated with
our lodging business, which may reduce our profits or compromise our brand equity, including the following: (1) weakness in residential real estale
and demand generally may reduce our profits and could make it more difficult to convince future hotel development partners of the value added by
our brands; {2) increases in interest rates, reductions in mortgage availability, or increases in the costs of residential ownership could prevent
potential customers from buying residential products or reduce the prices they are willing to pay; and (3) residential construction may be subject to
warranty and liability claims, and the costs of resolving such claims may be significant.
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Some hotel openings in our existing development pipeline and approved projects may be delayed or nof result in new hotels, which could
adversely affect our growth prospecis. We report a significant number of hotels in our development pipeline, including hotels under construction
and under signed contracts, as well as hotels approved for development but not yet under signed contracts, The eventual opening of such pipeline
hotels and, in particular, the hotels approved or development that are not yet under contract, is subject to numerous risks, including in some cases
the owner’s or developer’s ability to obtain adequate financing or governmental or regulatery approvals, Accordingly, we cannot assure you that
our development pipeline, and in particular hotels not yet under contract, will result in new hotels that enter cur system, or that those hotels wiil
open when we anticipate.

If'we incur losses on loans or loan guaraniees that we have made 1o third parties, our profits could decline. At times, we make loans for hotel
development or renovation expenditures in connection with entering into or amending management or franchise agreements. From time to time we
also provide third-parly lenders financial guarantees for the timely repayment of all or a portion of debt related to hotels that we manage or
franchise, generally subject to an obligation that the’ owner reimburse us for any fundings. We could suffer losses if hotel owners or franchisees
default on loans that we provide or fail to reimburse us for loan guarantees that we have funded.

If owners of holels that we manage or franchise cannol repay or refinance mortgage loans secured by thelr properties, our revenues and
prafits could decrease and our business could be harmed, The owners of many of our managed or franchised properties have pledged their hotels
as collateral for mortgage loans that they entered into when those properties were purchased or refinanced. If those owners cannol repay or
refinance maturing indebtedness on favorable terms or at all, the lenders could declare a default, accelerate the related debt, and repossess the
property. Such sales or repossessions could, in some cases, result in the termination of our management or franchise agreements and eliminate our
anticipaled income and cash flows, which could negatively affect our results of operations.

htip:/fwww.sec.gov/Archives/edgar/data/1048286/000162828015000842/mar-q42014x 1 0k.htma[2/10/2016 7:05:37 PM)



MAR-Q4.2014-10K

Planned transactions thal we announce may be delayed, not occur at all, or invelve unanticipated cosis. From lime to time we announce
transactions that we expect will close at a future date, such as the disposition of The New York (Madison Square Park) EDITION hotel upon
completion of construction or the acquisition of Delta Hotels. 1T the conditions to consummating these transactions are neither satisfied nor waived
by the time we expeet, the closings could be delayed or not occur at all. In addition, the EDITION contract is for a fixed purchase price based upon
the estimated total development costs for the hotel and we will not recover any development costs in excess of the agreed purchase price, so we will
bear those development costs to the extent that they are higher than we anticipated when we agreed to the transaction.

Technology, Information Protecticn. and Privacy Risks

A failure to keep pace with developmenis in technology could impair our operations or competitive position. The lodging industry continues
to demand the use of sophisticated technology and systems, including those used for our reservation, revenue management, and property
management systems, our Marriolt Rewards and The Ritz-Carlton Rewards programs, and technologies we make available to our guests, These
technologies and systems must be refined, updated, and/or replaced with more advanced systems on a regular basis, and if we cannot do so as
quickly as our competitors or within budgeted costs and time frames, our business could suffer. We also may not achieve the benefits that we
anticipate from any new technology or system, and a tailure to do so could result in higher than anticipated costs or could impair our operating
results,

An increase in the use of third-party Internel services to book online hotel reservations could adversely impact our business. Some of our
hotel rooms are booked through Internet travel intermediaries such as Expedia.com®, Priceline.com®, Booking.com™, Travelocity.com®, and
Orbitz.com®, as well as lesser-known online travel service providers, These intermediaries initially focused on leisure travel, but now also provide
offerings for corporate travel and group meetings. Although Marriott’s Look No Further® Best Rate Guarantee has helped prevent customer
preference shifi to the intermediaries and greatly reduced the ability of intermediaries to undercut the published rates at our hotels, intermediaries
continue to use a variety of aggressive online marketing methods to attract customers, including the purchase, by certain companies, of
trademarked online keywords such as “Marriott” from Internet search engines such as Google®, Bing®, Yahoo®, and Baidu® to steer customers
toward their websites (a practice that has been challenged by various trademark owners in federal court). Although Marriott has successfully
limited these practices through contracts with key online intermediaries, the number of intermediaries and related companies that drive traffic to
intermediaries’ websites is too large to permit us to eliminate this risk entirely. In addition, recent regulatory investigations outside of the U.S,
challenge the legality under antitrust law of contract provisions that support programs such as Marriolt's Look No Further® Best Rate Guarantee,
and we cannot assure you that the courts will ultimately uphold such provisions. Our business and profitability could be harmed if online
intermediaries succeed in significantly shifting loyalties from our lodging brands to their travel services, diverting bookings away from
Marriott.com, or through their fecs increasing the overall cost of Internet bookings for our hotels,
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Failure to maintain the integrity of and protect infernal or customer data could resull in faulty business decisions, operational inefficiencies,
damage to our reputalion and/or subject us to costs, fines, or lawsuits. Our businesses require collection and retention of large volumes of internal
and customer data, including credit card nunbers and other personally identifiable information of our customers in various information systems
that we maintain and in those maintaincd by third parties with whom we contract to provide services, including in areas such as human rescurces
outsourcing, website hosting, and various forms of electronic communications. We and third parties who provide services to us also maintain
personally identifiable information about our employees. The integrity and protection of that customer, employee, and company data is critical to
us. If that data is inaccurate or incomplete, we could make Faulty decisions. Our customers and employees also have a high expectation that we and
our service providers will adequately protect their personal information. The information, security, and privacy requirements imposed by
governmental regulation and the requirements of the payment card industry are also increasingly demanding, in both the United States and other
Jjurisdictions where we operate, Our systems or our franchisces' systems may net be able to satisfy these changing requirements and employee and
customer cxpectations, or may require significant additional investments or time in order to do so. Efferts to hack or breach security measures,
failures of systems or software to operate as designed or intended, viruses, operator error, or inadvertent releascs of data may materiaily impact our
and our service providers' information systems and records. Our reliance on computer, Inlernet-based and mobifc sysiems and communications and
the frequency and sophistication of efforts by hackers to gain unauthorized access to such systems have increased significantly in recent years. A
significant theft, loss, or fraudulent use of cuslomer, employce, or company data could adversely impact our reputation and could result in remedial
and other expenses, fines, or litigation. Breaches in the securily of our information systems or those of our franchisees or service providers or other
disruptions in data services could lead Lo an interruption in the operation of our systems, resulting in operational inefficiencies and a loss of profits,

Changes in privacy law could adversely gffect our ability to market our producis effectively. We rely on a variety of direct marketing
techniques, including email marketing, online advertising, and postal mailings, Any further restrictions in laws such as the CANSPAM Act, and
various U.S. state laws, or new federal laws on marketing and solicilation or international data protection laws that govern these activilies could
adversely affecl the continuing effectiveness of email, online advertising, and postal mailing techniques and could force further changes in our
marketing strategy. IT this occurs, we may not be able (o develop adequate alternative marketing strategies, which could Impact the amount and
timing of our sales of certain products. We also obiain access to potential customers from travel service providers or other companies with whom
we have substantial relationships and market to some individuals on these lists directly or by including our marketing message in the other
company’s marketing materials. If access to these lists was prohibited or otherwise restricted, our ability to develop new customers and introduce
them to our products could be impaired.
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Any disruption in the funciioning of our reservation system could adversely gffect our performance and results. We manage a global
reservation system that communicales reservations 1o owr branded hotels that individuals make directly with us online, through our mobile app, or
through cur telephone call centers, or through intermediaries like travel agents, Internet travel web sites and other distribution channels. The cost,
speed, accuracy and efficiency of our reservation systein are critical aspects of our business and are important considerations for hotel owners when
choosing our brands. Our business may suffer it we [ail o maintain, upgrade, or prevent disruption to our reservation system.

Qther Risks

Changes in laws and regulations could reduce our profiis or increase our costs. We are subject to a wide variety of laws, regulations, and
policies in jurisdictions around the world, including those for (inancial reporting, taxes, healthcare, and the environment. Changes (o these laws,
regulations, or policies, including those associated with health care, tax or financial reforms, could reduce our profits, We also anticipate that many
of the jurisdictions where we do business will continue to review taxes and other revenue raising measures, and any resulting changes could impose
new restrictions, costs, or prohibitions on our current practices or reduce our profits. In particular, governments may revise tax laws, regulations, or
official interpretations in ways that could significantly impact us, including modifications that could reduce the profits that we can effectively
realize from our non-U.S. operations, or that could require costly changes to those operations, or the way in which they are structured. For example,
most U.S. company effective tax rates reflect the facl that income earned and reinvested outside the United States is generally taxed at local rates,
which arc often much lower than U.8. tax rates. If changes in tax laws, regulations, or interpretations significantly increase the tax rates on non-
U.S. income, our eflfective tax rate could increase and our profits could be reduced. If such increases resulted from our status as a 1.8, company,
those changes could place us al a disadvantage to our non-U.S, competitors if those competitors remain subject to lower local tax rates.

[f'we cannol altract and retain talented associotes, our business could suffer. We compete with other companies both within and outside of
our industry for talented personnel. If we cannot recruit, train, develop, and retain sufficient numbers of talented associates, we could experience
increased associate turnover, decreased guest satisfaction, Jow morale, inelficiency, or internal control failures, Insufficient numbers of talented
associates could also limit our ability to grow and expand our
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businesses, Any shortage of skilled [abor could also require higher wages that would increase our labor costs, which could reduce our profits.

Delaware law and our governing corporate documents contain, and our Board of Direciors could implement, anii-takeover provisions that
could deter takeover altempis. Under the Delaware business combination statute, a stockholder holding 15 percent or more of our outstanding
voting stock could not acquire us without Board of Dircctor consent for at least three years after the date the stockholder first held 15 percent or
more of the voting stock. Qur governing corporate documents also, among other things, require supermajority votes for mergers and similar
iransactions. In addition, our Board of Directors could, without stockholder approval, implement other anti-talceover defenses, such as a
stockholder rights plan,

Item 1B. Unresolved Staff Comments.

Naone,

Item 2. Properties.

We describe our company-operated properties in Part I, Item 1. “Business” earlier in this report, and under the “Properties by Segment”
caption in Part 11, Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” We believe our properties
are in generally good physical condition with the need for only routine repairs and maintenance and periodic capital improvements. Most of our
regional offices and reservation centers are located in leased facilities. We also lease space in a number of buildings with combined space of
approximalely 1.1 million square feet in Maryland where our corporate and The Ritz-Carlion headquarters are located.

Item 3. Legal Procecdings.

See the information under “Legal Proceedings” in Foolnote No. 7, “Commitments and Contingencies” which we incorporate here by
reference,

From time to time, we are also subject to other legal proceedings and claims in the ordinary course of business, including adjustments
proposed during governmental examinations of the various tax returns we file. While management presently believes that the ultimate outcome of
these proceedings, individually and in the aggregate, will not materially harm our financial position, cash flows, or overal! trends in results of
operations, legal proceedings are inherently uncertain, and unfavorable rulings could, individually or in aggregate, have a material adverse effect on
our business, financial condition, or operating results.

Item 4. Mine Safety Disclosures.

Not applicable.

Executive Officers of the Registrant
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See the infermation under “Executive Officers of the Registrant” in Part 111, ltem 10 of this report for information about our executive
officers, which we incorporate here by reference,
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PART 11
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Market Information and Dividends

The table below presents the price range of our Class A Common Stock (our “common stock™) and the per share cash dividends we declared
for each fiscal quarter during the last two years.

Stock Price Dividends
Declared per

High Low Share

Second Quarter

Fourth Quarter 79.25 5961 0.2000

Stock Price Dividends
Deelared per

High Low Share

Second Quarter

Fourth Quarter 41.26 0.1700

At February 6, 2015, 276,542,350 shares of our common stock were outstanding and were held by 34,458 shareholders of record, Since
October 21, 2013, our common stock has traded on the NASDAQ Global Select Market (“NASDAQ™) and the Chicago Stock Exchange, Before
October 21, 2013, our common stock traded on the New York Stock Exchange and the Chicago Stock Exchange. The fiscal year-cnd closing price
for our stock was $78.03 on December 31, 2014, and $49,35 on December 31, 2013, All prices are reported on the consolidated transaction
reporting system.

Fourth Quarter 2014 Issuer Porchases of Equity Securitics

(in miflions, except per share amounts)

‘Total Number of Maximum Number
Shares Purchased as of Shares That May
Total Number Part of Publicly Yet Be Purchased
ol Shares Average Price Announced Plans or Under the Plans or
Period Purchased per Share Programs Programs

Oetober [, 2014-October 31, 2014 3.9 0523 39 18.9
‘November [, 2014:Noverber 3¢ I 7613 169"
December 1, 2014-December 31,2014 1.8 77.56 1.8 15.1

M On February 14, 2014, we announced that our Board of Dircctors had increased the authorization to repurchase our common stock by 25 million shares as part of an

ongoing share repurchase program, At year-end 2014, 15.1 million shares remained available for repurchase under previous authorizations. In addition, on

February 12, 20135, we announced that our Board of Directors further increased our common stock repurchase authorization by 25 million shares. We repurchasc
shares in the open market and in privately negotiated transactions.

22

Table of Contenls

Item 6. Selected Financial Data.
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The following table presents a summary of our selecled historical financial data derived [rom our last 10 years of Financial Statements,
Because this information is only a summary and does not provide all of the information contained in our Financial Statements, including the related
notes, you should read “Management’s Discussion and Analysis of I"inancial Condition and Results of Operations” and our Financial Statements
for each year for more detailed information including, among other items, restructuring costs and other charges we incurred in 2008 and 2009,
limeshare strategy-impairment charges we incurred in 2009 and 2011, and our 2011 spin-off of our former timeshare operations and timeshare
development business. For periods before the 2011 spin-off, we continue to include our former Timeshare segment in our historical financial results
as a component of continuing operations because of our significant continuing involvement in MYW's future operations.

Fiseal Year 2

(8 irmillfons, except per share dala) 2014 2013 2012 2011 2010 2009 2008 2007 2006 2005

$12317  $11691 $10908 $I2879 $12,990 $11995 $11,129
765§ 1,183 - §71.088

[ncome (loss) from continuying
operations atiributable to

$ 198 $ (346)

Diluted losses pet share from
cumulative effect
of accounting change

Diluted earnings (losses) per
share attributable 1o
Marriett shareholders

$ 254 % 200 $ 172 % 055 § 121 § (097) % 098 § 173

§0384d " §

- $03339

Balance Sheet Data (at ycar—cﬁd).

TR W TR

ol assefs
Long-term debt

2,528 1,816 2,691 2,234 2,975 2,790 1,818 1,681

o83y "(ﬁ'?'st:),' 1,585 HUI142 U 1380 1,420 . 2618 3,252

_ Sharehblﬂéfé’-.(&e lcﬂ} (_’;q{gi‘ty.- :-5-_:
Other Data:

'Basénm.nagelucnt}'éés'r L ST e e e e ey
' S 5602 § 5620 % 530 08T 63575 620 § 553§ - 497

Franchise fees
745 666 607 506 44] 400 451 439 320 329

lnceﬁtiven}_anagefncntf'éf:S CE I S ST o L R :
RS A T 2302 1256 L3R 195 182 - 154 RN . 369 <28 201

Tatal fees $ 1,719 $ 1,543 $ 1420 % 1303 $ 1,185 $ 1,084 % 1,397 $ 1428 % 1,224 5 1027
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Fee Revenue-Souree:-: 2o

“” $ 1,186

970 %

' Total Oitside Noril Amer

Morth America

§ 1,074 - $_

307, s 278 L0359 33 269
$ 1,185 % 1,084 $ 1,397 § 1428 0§ 1,224

Total fees $ 1,719 % 1,543 § 1,420 $ 1,303 § 1,027

@ n 2013, we changed (o a calendar year-end reporting cycle. All fiscal years presented before 2013 included 52 weeks, except for 2008 which included 53
weeks.

@ Balances do not reflect the impact of discontinued cperations. Also, for periods prior to 2009, we reclassified our provision for loan losses associated with our
todging operations io the “General, administrative, and other™ capticn of pur Income Statements to conform 1o our presentation for periods beginning in 2009,
This reclassification only affected operating income.

@ We adopted certain provisions of Accounting Standards Certification Tapic 978 (previously Statement of Position 04-2, “Accotnting for Real Estate Time
Sharing Transactions™), in 2006, which we reported in our Income Statements as a cumulative effect of change in accounting principle.

& The following businesses became discontinued operations in the year we anncunced that we would sell or exit theny: senior living services {2002), distribution
services (2002), and synthetic fuel (2007).

) We issned stock dividends in the third and fourth quarters of 2009, and a stock split in the form of a stock dividend on June 9, 2006, We have adjusted all per
share data retroactively to reflect those stock dividends.

®  Represenis fee revenue from the United States (but nat Hawaii before 2011) and Canada.

™ Represents [ee revenue outside of North America, as defined in footnote (6) above.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
BUSINESS AND OVERVIEW
Overview

We are a worldwide operator, franchisor, and licensor of hotels and timeshare properties in 79 countries and territories under numerous brand
names, We also develop, operate, and market residential properties and provide services to home/condominium owner associations. Under our
husiness model, we typically manage or tranchise hotels, rather than own them, At year-end 2014, of the total population of hotel rooms in our
system worldwide, we operated 41 percent under management agreements; our franchisees operated 56 percent under franchise agreements; and we
owned or leased only two percent. The remainder represented our interest in unconsolidated joint venturcs that manage hotels and provide services
to franchised propertics. We group our eperations into three business segments: North American Full-Service, North American Limited-Service,
and International.,

We earn base management fees and in many cases incentive management fees from the properties that we manage, and we earn franchise fees
on the properties that others operate under franchise agreements with vs. Base fees typically consist of a percentage of property-level revenue while
incentive fees typically consist of a percentage of net house profit adjusted for a specified owner return, Net house protit is calculated as gross
operating profit (house profit) less non-controllable expenses such as insurance, real esiate taxes, capital spending reserves, and the like.

Our emphasis on long-term management contracts and franchising tends to provide more stable earnings in periods of economic sofiness,
while adding new hotels to our system generates growth, typically with little or no investment by the Company. This strategy has driven substantial
growth while minimizing financial leverage and risk in a cyelical industry. In addition, we believe minimizing our capital investments and adopting
a strategy of recycling the investments that we do make maximizes and maintains our financial flexibility.

We remain focused on doing the things that we do well; that is, selling rooms, taking care of our guests, and making sure we control cosls
both al company-operated propertics and at the corporate level (“above-property™). Our brands remain strong as a result of skilled management
teams, dedicated associates, superior customer service with an emphasis on guest and associate satisfaction, significant distribution, our Marriott
Rewards and The Ritz-Carlton Rewards loyalty programs, a multichanne! reservations system, and desirable property amenities. We strive to
ctfectively leverage our size and broad distribution,

We, along with owners and franchisces, continue to invest in our brands by means of new, refreshed, and reinvented properties, new room
and public space designs, and enhanced amenities and technology offerings. We address, through various means, hotels in the system that do not
meet standards, We continue to enhance the appeal of our proprictary, information-rich, and easy-to-use website, Marriott.com, and of our
associated mobile smartphone applications and mobile website thal connect to Marriott.com, through functionality and service improvements, and
we expecl Lo conlinue capluring an increasing proportion of property-level reservations via this cost-elficient channcl.

Our profitability, as well as that of owners and franchisees, has benctited from our approach to property-level and above-property
productivity. Propertics in our system continue o maintain very tight cost controls. We also control above-property costs, some of which we
allocate to hotels, by remaining focused on systems, processing, and supporl areas.

Performance Measures

We believe Revenue per Available Room (“RevPAR™), which we calculate by dividing room sales for comparable properties by room nights
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available for the period, is a meaningful indicator of our performance because it measures the period-over-period change in room revenues for
comparable propertics. RevPAR may not be comparable to similarly titled measures, such as revenues. We also believe occupancy and average
daily rate (“ADR™), which are components of calculating RevPAR, are meaningful indicators of our performance. Oceupancy, which we calculate
by dividing occupied reoms by total rooms available, measures the utilization of a property’s available capacity. ADR, which we calculate by
dividing property rcom revenue by total rooms sold, measures average room price and is useful in assessing pricing levels.

References to year-end 2014 RevPAR statistics throughout this report, including occupancy and ADR, reflect the twelve months ended
December 31, 2014, as compared to the iwelve months ended December 31, 2013. For the properties located in countries that use currencies other
than the 1J.8. dollar, the comparisons to the prior year period are on a constant ULS, dollar basis, We calculate constant dollar statistics by applying
exchange rates for the current period to the prior comparable period.
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We define our comparable propertics as those thal were open and operating under one of our brands for at least one {ull calendar year as of
the beginning of the current period and have nol, in either the current or previous periods presented, (i) undergone significant room or public space
renovations or expansiens, (ii) been converled between company-operated and franchised, or (i) sustained substantial property damage or busincss
interruption. Comparable properties represented the following percentages of our properties for each year indicated: (1) 87% of North American
properties in 2014, §9% in 2013, and 93% in 2012; (2) 57% of International properties (71% excluding Protea Hotels) in 2014, 75% in 2013, and
78% in 2012; and (3) 82% of total properties (85% excluding Protea Hotels) in 2014, 87% in 2013, and 91% in 2012.

We also believe company-operated house profit margin, which is the ratio of property-level gross operating profit {also known as house
profit} to total property-level revenue, is a meaningful indicator of our performance because this ratio measures our overall ability as the operator to
produce property-level profits by generating sales and controlling the operating expenses over which we have the most direct control. House profit
includes room, food and beverage, and other revenue and the related expenses including payroll and benefits expenses, as well as repairs and
maintenance, utility, general and administrative, and sales and marketing expenses. House profit does not include the impact of management fees,
furniture, fixtures and equipment replacement reserves, insurance, taxes, or other fixed expenses.

Business Trends

Qur 2014 results retlected a tavorable economic climate and demand for our brands in many markets around the world, reflecting generally
low supply growth in the U.S. and Europe, improved pricing in most North American markets, and a year-over-year increase in the mumber of
properties in our system. Comparable worldwide systemwide RevPAR for 2014 increased 6.6 percent to $110.09, avetage daily rates increased 3.7
percent on a constant doliar basis to $150.23, and occupancy increased 2.0 percentage points to 73.3 percent, compared to 2013.

The properties in our system serve transient and group customers, which drive both business and leisure demand. In 2014, three-quarters of
propeity group room revenue was contracted before 2014 and one-quarter was contracted in 2014. As group demand has improved, meeling
planners have been booking such meetings earlier to ensure available space.

Strong U.S. group business and transient demand contributed to increased room rate growth in 2014, Transient demand continued to be strong
in the western U.S. during 2014, and was stronger beginning in the third quarter in the eastern U.S. when compared to the first half of the year, as
we eliminated discounts, shilted business into higher rated price categories, and raised room rates. In New York City, new lodging supply
continued to constrain rate growth, while in Washington D.C., demand strengthened in the second haif of the year due to increased city-wide evenls
and a favorable comparison to the 2013 government sequestration and shutdown,

In 2014, bookings for future group business in the U.S, improved. As of year-end 2014, the group revenue pace for siays in 2015 for
company-operated full service hotels (Marriott, JW Marriott, Renaissance, The Ritz-Carlton, and Gaylord brands) in North America was up about 5
percent, compared to the 2013 year-end group revenue booking pace for stays in 2014, The higher pace reflected improved group demand and
greater pricing power.

The Europe region experienced increased demand throughout 2014, most predominately in the United Kingdom and Central Europe primatily
due to increased business travel and special events, whereas results in France reflected the impact of a weaker economy. Eastern Europe was
impacted by lower demand, constrained by continued economic deterioration due to the Russia/Ukraine conflict. In the Asia Pacific region, 2014
demand continued to increase, led by growth from corporate and other transient business in Japan, Indenesia, India, and Singapore. Demand
increased in Greater China in the {irst three quarters of 2014 but was also constrained by supply growth in certain Southern China markets and
government austerity in Beijing, 1n the fourth quarter, demand moderated in Greater China due 1o political disruption in Hong Kong. Demand in
Malaysia was weak in 2014 due to slower leisure travel from Greater China. Thailand demand was weak due to political instability through most of
2014 hut increased in the fourth quarter. Demand for our hotels in our Middle East and Africa regions remained strong throughout 2014, In
particular, demand in Egypt improved due o improved political stability. Demand in the United Arab Etnirates was constrained mainly by new
supply and, to a lesser extent, a reduction in travelers from Russia in the second half of the year, while Kuwait experienced weakness due to
reduced government spending. In the Caribbean and Latin America, strong demand throughout the region in 2014 was driven by increased leisure
travel to our Caribbean and Mexican resorts, constrained somewhat by oversupply of hotels in Panama.
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We monitor market conditions and carefully price our rooms daily in accordance with individual property demand levels, generally adjusting
room rates as demand changes. We also modify the mix of our business to increase revenue as demand changes. Demand for higher rated rooms
improved in most markets in 2014, which allowed us to reduce discounting and special offers for transient business in many markets, This mix
improvement benefited average daily rates. For our company-
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operated properties, we continue to focus on enhancing property-level house profit margins and making productivity improvements.
CONSOLIDATED RESULTS

The following discussion presents an analysis of resulls of our operations for 2014, 2013, and 2012,

Revenues

2014 Compared to 2013

Revenues increased by $1,0H2 million (8 percent) to $13,796 million in 2014 from $12,784 million in 2013 as a result of higher cost
reimbursements revenue ($764 million), higher franchise fees ($79 million), higher owned, leased, and other revenue ($72 million), higher base
management fees ($31 million), and higher incentive management fees ($46 million). We estimate that the three fewer days of activity in 2014
compared to 2013 reduced fee revenues by approximately $5 million,

Cost reimbursements revenue represents reimbursements of costs incurred on behalf of managed and franchised properties and relates,
predominantly, to payroll costs at managed properties where we are the employer. As we record cost reimbursements based upon costs incurred
with no added markup, this revenue and related expense has no impact on either our operating or net income, The $764 million increase in total
cost reimbursements revenue, to $11,055 million in 2014 from $10,291 million in 2013, reflected the impact of higher occupancies at our
properties and growth across the system.

The $31 million increase in total base management fees, to $672 million in 2014 from $621 million in 2013, largely reflected stronger
RevPAR due to increased demand ($34 million), the impact of unit growth across the system ($21 million), and increased recognition of previously
deferred fees (§16 million), partially offsct by a decrease in fees from terminated units ($8 million), decreased fees due to properties that converted
from managed to franchised ($8 million), unfavorable foreign exchange rates ($6 million), and three fewer days of activity ($2 million). The $79
million increase in total {ranchise Tees, to $745 million in 2014 from $666 million in 2013, reflecied stronger RevPAR due to increased demand
($35 million), new unit growth across the system ($35 million), increased relicensing fees ($10 million), and fees from properties that converted to
franchised from managed (57 million), partially offset by a decrease in fees from terminated units ($4 million) and three fewer days of activity (§3
million}, The $46 million increase in incentive management fees to $302 million in 2014 from $256 million in 2013 largely reflected higher net
house profit at our North American and Iniernational managed hotels in addition to unit growth in International markets, partially offset by the
impact of unfavorable foreign exchange rates ($5 million) and higher North American Full-Service deferred fees recognized in 2013 (55 million).

The $72 million increase in owned, leased, and other revenue, to $1,022 million in 2014 from $950 millien in 2013 predominantly reflected
$56 million of higher owned and leased revenue, $17 million in revenue from various Protea Hotels programs, $9 million in higher branding fees,
and $2 million in other program revenue, partially offset by $14 million lower termination fee revenue in 2014, Higher owned and leased revenue
reflected $43 million from Protea Hotel leases associated with the acquisition, $30 miltion in revenue frem a North American Full-Service
managed property that we acquired in the 2013 fourth quarter, and stronger performance across our new and existing owned and leased propertics
primarily from the International segment, partially offset by $37 million attributable to five International sepment properties that converled 1o
managed or franchised properties, Combined branding fees for credit card endorsements and the sale of branded residential real estate by others
totaled $127 million in 2014 and $118 million in 2013,

2013 Compared to 2012

Revenues increased by $970 million (8 percent) to $12,784 million in 2013 from $11,814 million in 2012 as a result of: higher cost
reimbursements revenue ($886 million), higher franchise fees ($39 million), higher basc management fees (340 million), and higher incentive
management fees (524 million, comprised of a $27 million increase for North America and a $3 million decrease outside of North America),
partially offset by lower owned, leased, and other revenue ($39 million). We estimate that the $970 million increase in revenues inctuded $8
million of combined base management lee, franchise fee, and incentive management fee revenues due to the additional four days of activity in 2013
compared to 2012.

Cosl reimbursements revenue represents reimbursements of costs incurred on behalf of managed and franchised properties and relates,
predominantly, te payroll cosls al managed properties where we are the employer, As we record cost reimbursements based upon costs incurred
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with no added markup, this revenue and related expense has no impact on either our operating or net income. The $886 million increase in total
cost reimbursements revenue, to $10,291 million in 2013 from $9,405 million in 2012, reflected the impact of higher properly-level demand and
growth across the system.
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The $40 million increase in total base management fees, to $621 million in 2013 from $581 million in 2012, mainly reflected stronger
RevPAR due to increased demand ($18 million), the impact of unit growth across the system ($18 million), primarily driven by Gaylord brand
properties we began managing in the fourth quarter of 2012, and the additional four days of activity (approximately $3 millicn). The $59 million
increase in total franchise lees, to $666 million in 2013 from $607 million in 2012, primarily reflected stronger RevPAR due to increased demand
{$22 million), the impact of unit growth across the system ($23 miilion), increased relicensing fees primarily for certain North American Limited-
Service properiies ($8 million), and the additional four days of activily (approximately $5 million). The $24 million increase in incentive
management fees from $232 mitlion in 2012 to $256 million in 2013 largely reflected higher property-level income at managed hotels (333
million), particularly full-service hotels in North America, partially offset by unfavorable foreign exchange rates ($3 million) and unfavorable
variances from the following 2012 items: recognition of incenlive management fees due to contract revisions for certain International segment
properties {$3 million) and recognition of previously deferred fees in conjunction with an International segment property's change in ownership ($3
miliion).

The $39 million decrease in owned, leased, and other revenue, to $950 million in 2013 from $989 million in 2012, primarily reflected $35
million of lower corporate housing revenue due to the sale of the ExecuStay corporate housing business in the 2012 second quarter and $28 million
of lower owned and leased revenue, pattially offset by $12 million of higher branding fees, $8 million of higher hotel agreement termination fees,
and $2 million of higher other revenue. Lower owned and leased revenue primarily reflected fewer Tnternational segment leased properties due to
three leases that we terminated in 2013 and weaker demand at one lcased properly in London, as well as a $2 million business interruption payment
received in the 2012 second quarter from a utility company. Combined branding fees for credit card endorsements and the sale of branded
residential real estate by others totaled $118 million in 2013 and $106 million in 2012,

Operating Income

2014 Compared fo 2013

Operating income increased by $171 million to §$1,159 million in 2014 from $988 million in 2013. The $171 million increase in operating
income reflected a $79 million increase in franchise fees, a $51 million increase in base management fees, a $46 million increase in incenlive
management fees, and $26 million of higher owned, leased, and other revenue, net of direct expenses, partially offset by a $21 million increase in
depreciation, amortization, and other expense, and a $10 million increase in general, administrative, and other expense. We discuss the reasons for
the increases in base management fees, franchise fees, and incentive management fees compared to 2013 in the preceding “Revenues” section,

The $26 millior (12 percent) increase in owned, leased, and other revenue, net of direct expenses was largely attributable to $23 mitlion of
higher owned and leased revenue, net of direct expenses, $9 million in higher branding fees, $4 million from various programs at Protea Hotels,
and $2 million in other program revenue, partially offset by $14 million in higher termination fees in 2013. Higher owned and leased revenue, net
of direct expenses of $23 million primarily reflects $14 million in net favorable results at several leased properties, $10 million of revenue, net of
direct expenses foirr a North American Full-Service managed property that we acquired in the 2013 fourth quarter, and $7 million of revenue, net of
direct expenses for new Protea Hotel leases, partially offset by $6 miltion attributable to International segment properties that canverted to
managed or franchised.

Depreciation, amortization and other expense increased by $21 million (17 percent) to $148 million in 2014 from $127 million in 2013. The
increase reflected the $25 million net impairment charge on the EDITION hotels discussed in Footnote No. 3, “Acquisitions and Dispositions,” §5
million in aceelerated amortization related to contract terminations, $5 million in higher coniract amortization primarily from Protea Hotels, and $3
million in higher depreciation related to a North American Full-Service property that we acquired in the 2013 fourth quarter, partially offset by $13
million of accelerated amortization related to contract terminations in 2013 and $5 million of 2013 depreciation for two International properties that
converted to managed confracts.

General, administrative, and other expenses inereased by $10 million (2 percent) to $659 million in 2014 from $649 million in 2013. The
increase largely reflected $9 million from the addition of Protea Hotels and related transition costs, $7 million from net unfavorable foreign
exchange rates, and $6 million of increased guarantee funding, partially offset by $8 millien litigation settlements recognized in 2013, and a $5
million performance cure payment in 2013 for an International segment property.
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2013 Compared to 2012

Operating income increased by $48 million to $988 million in 2013 from $940 million in 2012. The $48 million increase in operating income
reflected a $59 million increase in {ranchise fees, a $40 million increase in base management fees, a $24 million increase in incentive management
fees, and $17 million of higher owned, leased, and other revenue, net of direct expenses, partially offset by a $67 million increase in general,
administrative and other expenses and a $25 million increase in depreciation, amortization, and other expenses. Approximately $7 million of the
net increase in operating income was due to the additional Tour days of activity in 2013, We discuss the reasons for the increases in base
management fees, franchise fees, and incentive management fees compared to 2012 in the preceding “Revenues” section.

The $17 million (8 percent) increase in owned, leased, and other revenue, net of direct expenses was largely attributable to $12 million of
higher branding fees, $8 million of higher hotel agreement termination fees, and $2 million of higher other revenue, partially offset by $6 million of
lower owned and leased revenue, net of direct expenses. Lower owned and leased revenue, net of direct expenses was due to $7 million in costs
related to three International segment leases we terminated, $5 million in lower results at one leased property in London, $7 million in pre-opening
expenses for the London and Miami Beach EDITION hotels, and a $2 million business interruption payment received in the 2012 second quarter
from a utility company for our leased property in Japan, partially offset by $16 million in net favorable results at several leassd properties.

Depreciation, amortization, and other expenses increased by $23 million (25 percent) to $127 million in 2013 froem $102 million in 2012. The
$25 million increase largely reflected $18 million of impairment and accelerated amortization expense for deferred contract acquisition costs
primarily for propetties that left our system or which had cash flow shortfalls, $5 million in higher depreciation at two Jeased International
properties due to an asset write-off and the impact of renovations, $4 million of higher amortization expense year over year for deferred contract
acquisition costs related to our 2012 acquisition of the Gaylord brand and hetel management company, $2 million in higher depreciation for two
newly acquired properties, and $2 million in higher depreciation for an International property following a conversion to franchised, These increases
were partially offset by a favorable variance from the accelerated amortization of $8 million of deferred contract acquisition costs in 2012 for a
property that exited our system.

General, administrative, and other expenses increased by $67 million (12 percent) to $649 million in 2013 from $582 miliion in 2012, The $67
million increase reflected $32 million in higher other expenses primarily associated with higher costs in international markets, higher costs for hotel
development, and higher costs for branding and service initiatives to enhance and grow our brands globally, $26 million of higher compensation
and other overhead expenses including increases in hotel development staffing and bonus compensation, $5 million performance cure payment for
an International segment property, and a $4 million increase in legal expenses, primarily due to favorable litigation settlements in 2012,

Gains and Other Income

We present our gains and other income for 2014, 2013, and 2012 in the following table:

($ in milfions) 2014 2013 2012
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Gains on sales of real estate and other N 4 %

2014 Compared to 2013

Gains and other income decreased by $3 millien (27 percent) to $8 million in 2014 compared to $11 million in 2013. This decrease in gains
and other income reflected a gain of $8 million on the sale ol a portion of our shares of a publicly traded company in the 2013 sccond quarter,
partially offset by $4 miilion in net distribution from cost method investments (not allocated to any of our segmentq) in 2014, See Fooinote No. 14,
“Iair Value of Financial Instruments” for additional information on the 2013 sale.

2013 Compared to 2012

Gains and other income decreased by $31 million (74 percent) to $11 million in 2013 compared to $42 million in 2012, This decrease in gains
and other inceme principally reflected an unfavorable variance from the $41 million gain we recognized in 2012 on the sale of the equity interest in
a North American Limited-Service joint venture, and a $2 million impairment loss
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we recognized in 2013 as a result of measuring certain assets at fair value less the costs we incurred to sell those assets. See Footnote No. 3,

*Acquisitions and Dispoesitions” for more information on the reclassification of these assets to held for sale. The decrease in gains and other income
was partially offset by a gain of $8 million we recognized in 2013 on the sale of a portion of our shares of a publicly traded company and a
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favorable variance from an other-than-temporary $7 million impairment we recorded in 2012,

Interest Expense
2014 Compared to 2013

Interest expensc decreased by $5 million (4 percent) to $115 million in 2014 compared to $120 million in 2013, This decrease was principally
from $8 million in higher debt premium accretion which included a true-up, $2 million in lower interest on an exited lease obligation, $2 million
deercase due (o lower interest rates on our Marriolt Rewards program, and a $2 miliion increase in capitalized interest primarily related to
development of EDITION hotels in Miami Beach and New York, offset by completion of The London EDITION in the 2013 fourth quarter, This
was partially offset by a net $8 million increase due to the issuance of higher net senior note borrowings.

2013 Compared to 2012

Interest expense decreased by $17 million (12 percent) to $120 million in 2013 compared to $137 million in 2012. This decrease in interest
expense principally reflected a net $13 million decrease due to net Senior Note retirements and new Scnior Note issuances at lower interest rates;
and $3 million of increased capitalized interest primarily related to developing two EDITION hetels, partially offset by completion of The London
EDITION in the 2013 fourth quarter.

Interest Income

2044 Compared io 2013

Interest income increased by $7 miltion (30 percent) to $30 million in 2014 compared to $23 million in 2013. The increase was primarily due
to $6 million earned on the $85 miliion mezzanine loan {net of 2 $15 million discount) provided to an owner in conjunction with entering into a
franchise agreement for an International propetly in the 2014 second quarter, and $2 million earned on the mandatorily redeemable preferred cquity
ownership interest acquired in the 2013 second quarter. See Footnote No. 13, “Notes Receivable” for more information on the mezzanine loan.

2013 Compared to 2012

Interest income increased by $6 million (35 percent) to $23 million in 2013 compared to $17 millien in 2012, primarily reflecting $5 millien
earned on the $65 million mandatorily redeemable preferred equity ownership interest we acquired in the 2013 second quarter. See Footnote No.
14, “Fair Value of Financial Instruments” for more information on the acquisition,

Equity in Earnings (Losses)

2014 Compared to 2013

Equity in earnings of $6 million in 2014 improved by $11 million from equity in losses of $5 million in 2013. The increase was driven by a
$9 million reversal of delerred tax liabilities associated with a tax law change in a country in which twe of our International joint veniures operate,
$9 millien in higher earnings from three of our Internationa! and one of our North American Full-Service joint ventures, and a favorable variance
from a $4 million impairment charge in the 2013 second quarter associated with a corporate investment (not allocated to any of our segments) that
we determined was fully impaired because we do not expect (o recover the investment, This was partially offset by an §11 miliion litigation reserve
associated with another corporate investment (not allocated to any of our segments).

2013 Compared (o 2012

Equity in losses of $5 million in 2013 improved by $8 million from equity in losses of $13 million in 2012. The change primarily reflected a
favorable variance from the following 2012 items: (1) $8 million in losses at a North American Full-Service segment joint venture for the
impairment of certain underlying residential properties; and {2} a $2 million loan loss provision for certain notes receivable due from an
International segment joint venture. These favorable variances were partially offset by a $4 million impairment charge in the 2013 second quarter
associated with a corporate joint venture {not aliocated to one of our segments) that we determined was fully impaired because we did not expect to
recover the investment.
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Provision for Income Tax

2014 Compared to 2013
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Our tax provision increased by $64 million (24 percent) to $335 million in 2014 from $271 million in 2013, The increase was primarily due to
higher pre-tax earnings, unrealized foreign exchange gains that were taxed within a foreign jurisdiction, and non-recurring favorable foreign true-
ups in 2013, The increase was partially offset by the favorable resolution of a U.S. federal tax issue relating to a guest marketing program ($21
million), the release of an international valuation allowance ($7 million), and the resolution of an international financing activity tax issue ($3
million).

2013 Compared to 2012

Our tax provision decreased by $7 million {3 percent) to $271 million in 2013 from $278 million in 2012, The decrease resulted from a lower
effective tax rale (30.2 percent in 2013 compared to 32.7 percent in 2012), favorable tax provision to tax return adjustments in 2013, favorable
variance from a reserve recorded for an international tax issue in 2012, a favorable state tax adjustment in 2013, and higher income before income
taxes In jurisdictions outside of the U.S. with lower tax rates, partially offset by higher income tax expense in the U.S.

Net Income

2014 Compared to 2013

Net income increased by $127 million to $753 million in 2014 from $626 million in 2013, and diluted earnings per share increased by $0.54
per share (27 percent) to $2.54 per share from $2.00 per share in 2013, As discussed in more detail in the preceding sections beginning with
“Revenues,” or as shown in the Income Statement, the $127 million increase in net income was due to higher franchise fees ($79 million), higher
base management fees ($51 million), higher incentive management fees {$46 million), higher owned, leased, and other revenue, net of direct
expenses ($26 million), higher equity in earnings ($11 million), higher interest income ($7 million), and lower interest expense ($5 million). These
increases were partially offset by higher income taxes ($64 millien), higher depreciation, amortization, and other expense ($21 million), higher
general, administrative, and other expenses {($10 million) and lower gains and other income ($3 millien).

2013 Compared to 2012

Net income increased by $35 million to $626 millien in 2013 from $571 million in 2012, and diluted earnings per share increased by $0.28
per share (16 percent) to $2.00 per share from $1.72 per share in 2012, As discussed in more detail in the preceding sections beginning with
“Revenues,” or as shown in the Income Statement, the $55 million increase in net income was due to higher franchise fees ($59 million), higher
base management fees ($40 million), higher incentive management fees ($24 mitlion), lower interest expense {$17 million), lower equity in losses
($8 millien), lower income taxes ($7 million), higher owned, leased, and other revenue, net of direct expenses ($6 million), and higher interest
income ($6 million). These increascs were partially offset by higher general, administrative, and other expenses ($81 million) and lower gains and
other income ($31 million).

Earnings Before Interest Expense, Taxes, Depreciation and Amortization (“EBITDA”) and Adjusted EBITDA

EBITDA, a financial measure not required by, or presented in accordance with UL.S. generally accepled accounting principles (*"GAAP™),
reflects net income excluding the impact of interest expense, provision for income taxes, and depreciation and amortization. We belicve that
EBITDA is a meaningful indicator of operating performance because we use it to measure our ability to service debt, fund capital expenditures, and
expand our business. We ulso use EBITDA, as do analysts, lenders, investors, and others, lo evaluate companies because it exciudes certain items
that can vary widely across different industries or among companies within the same industry. For example, interest expense can be dependent on a
company’s capital shructure, debt tevels, and credit ratings. Accordingly, the impact of interest expense on earnings can vary significantly among,
companics. The tax positions of companies can also vary because of their differing abilities to take advantage of tax benefits and because ol the tax
policies of the jurisdictions in which they operate. As a result, ellective tax rates and provision for income taxes can vary considerably among
companies, EBITDA also excludes depreciation and amortization expense which we report under *Depreciation, amortization, and other,” as well
as depreciation included under “Reimbursed costs” in our Income Statements, because companies ulilize produclive assets of different ages and vse
different methods of both acquiring and deprecialing productive assets. These differences can resull in considerable variability in the relative costs
of productive assets and the depreciation and amortization expense among companics.
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We also believe that Adjusted EBITDA, another non-GAAP financial measure, is a meaningful indicator of operaling performance. Our
Adjusied EBITDA reflects adjustments to exclude {1) pre-tax impairment charges of $25 miflion in 2014 which we recorded in the *Depreciation,
amaontization, and other”™ caption of our Income Statements following an evaluation of our EDITION hetels and residences for recovery and
determination that our cosl estimales exceeded our total fixed sales price, and (2) share-based compensation expense for all periods presented. We
excluded share-based compensation expense to address considerable variability among companies in recording compensation expense because
companies use share-based payment awards dilferently, both in the type and quantity of awards granted. We believe that Adjusted EBITDA, that
excludes these items is & meaningful measure of our operating performance because it permits period-over-period comparisons of our ongoing core
operations before these items and facilitates our comparison of results belore these items with results from other lodging companies,
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EBITDA and Adjusted EBITDA have limitations and should noi be considered in isolation or as substitutes for performance measures
calculated under GAAP. Both of these non-GAAP measures exclude certain cash expenses that we are obligated to make. In addition, other
companies in our industry may calculate EBITDA and in particular Adjusted EBITDA differently than we do or may not caleulate them at all,
limiting the usefuiness of EBITDA and Adjusted EBITDA as comparative measures.

We show our 2014 and 2013 EBI'TDA and Adjusted EBITDA calculations that reflect the changes we describe above and reconcile those
measures with Net Income in the following table:

($_ in Mf?."l'.’iom') 2014 2013

Net Iicoie * -

Interest expensc

WOVISION”

Depreciation and amortization

“Depreciation classified: in. Ré_i:iuburséd: o

Inferest expense from unconsolidaled joint veniurcs

Deépreciation and amortization from:unconsolida

DL idrge
Share-based compensation {including share-based compensation
reinibursed by third-party owners)

Adjusted KRITDA.

31

Table of Contents

BUSINESS SEGMENTS

During the 2014 first quarter, we modified the information that our President and Chief Executive Officer reviews to be consistent with our
continent structure, This structure aligns our business around geographic regions and is designed to enable us to operate more efficiently and to
accelerate our worldwide growth. As a result of modifying our reporting information, we revised our operating segments to eliminate our former
Luxury segment, which we allocated between our existing North American Full-Service operating segment, and the following four new operating
segments: Asia Pacific, Caribbean and Latin America, Europe, and Middle East and Alrica.

Although our North American Full-Service and North American Limited-Service segments meet the applicable accounting criteria 1o be
" reportable business segments, the four new operating segments do not meet the criteria to be reportable and we therefore comhbined them into an
“all other” category, which we refer to as “International.” We have revised our business segment information for earlier periods. See Footnote
No. 16, “Business Segments,” to our Financial Statements for further information on our segment changes and other information about each
segment, including revenues and a reconciliation of segment results to net income.
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Properties by Segment

At year-end 2014, we operated, franchised, and ticensed the following properties by segment:

Properties Rooms

u.s. Non-U.5, Total U.8. Non-U.S. Total

‘North Américan_FlilI-Sek_'\:'icé; Seg'm'ent. “:J ) : . _ o
329 124,685 5,355 130,041

Marriott Hotels

Mot Confrencs Cntrs S e = s
JW Marriotl | 24 12,974 221 13,195
Rez_missél'née'lvlot'e]s SN _ 6 T3 e h 9 T 272307 L 1,003 28,242
Renaissance ClubSport 2 — 2 349 — 349
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Gaylord Hotel= BO9B L B9
Autograph Collection Hotels 10,082 233 10,3]5 .
The Ritz-Carlion Residences @

3,508 214 3,812

Fairfield Inn & Suites

z

!'&Sllités S

Residence Inn

fels by Marriott @

Moxy Hote

The Ritz-C:

Bulgari Hotels & Resorfs: -

Bulgari Residences ©

The Ritz-Carlton Residences '

Ti‘iérﬁ:{i‘ti;Cﬁrthif_S'e_r_vice_d_-Apm‘l_l'ncri_ts B e e

158,538 158,538
Timeshare @ 45 13 58 2,261 12,866
T'otal 3,358 317 4,175 537,225 177,540 714,765
(o

North American includes properties located in the United States and Canada. International includes properties located owtside the United States and Canada.

# Represents projects where we manage the related owners’ asseciation. We include residential products once they possess a certificate of cceupancy.

¥ Results for all AC Hotels by Marriott properties and five Autograph Collection praperties arc presented in the “Equity in earnings {losses)” caplion of our Income
Statements.

i

Timeshare properties licensed by MYW under the Marriott Yacation Clul, The Ritz-Carlton Destination Club, The Ritz-Carllon Residences, and Grand Residences by
Marriott brand names. Includes products that are in active sales as well as thosc that are sold out. MVW reports its property and roem counts 1o us on a fiscal year basis
for the MYW fiscal year ended January 2, 2015.
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The following discussion reflects all three of our segments. We consider total segment revenues and total segment profits (as defined in
Foalnole No, 16, “Business Segments™) to be meaningful indicators of our performance because they measure our growth in profitability and
cnable investors to compare the revenues and profils of our operations to our competitors.

2014 Compared to 2013

We added 311 properties (46,050 rooms) and 52 properties (6,418 rooms) exited our system in 2014. These figures do not include residential
units. During 2014, we also added two residential properties (30 units) and no residential properties or unils exiled the system.

Total segment revenues increased by $1,022 million to $13,540 million in 2014, an § percent increase from revenues of $12,518 million in
2013, and total segment profits increased by $196 million to $1,393 million in 2014 from $1,197 million in 2013.

The year-over-year increase in segment revenues of $1,022 million was a result of a $787 million increase in cost reimbursements revenue, an
$80 million increase in franchise fees, a $58 million increase in owned, leased, and other revenue, & $31 million increase in base management fees,
and a $46 million increase in incentive management fees. The year-over-year increase of $196 million in segment profits reflected an $80 million
increase in (ranchise fees, a $51 million increase in base management fecs, a $46 million increase in incentive management fees, 519 million ol
lower joint venture equily losses, a $11 million increasc in owned, leased, and other revenue, net of direct expenses, and $4 million of lower
depreciation, amortization, and other expense, partially offsct by a $16 million increase in general, administrative and other expense. For more
information on the variances, sce the preceding scetions beginning with “Revenues.”

In 2014, 50 percent of our managed propetties paid incentive management fees to us versus 38 percent in 2013. Managed properties that paid
incentive management fees in 2014 represented 36 percent of propertics in North America and 73 percent outside of North America, compared 10
21 percent in North America and 70 percent outside of North America in 2013. In addition, in 2014, 56 percent of our incentive fees came from
properties outside of North America versus 58 percent in 2013. Further, we earned $24 million in incentive management fees in 2014 from
properties that did not carn any incentive management fees in 2013,

Compared to 2013, worldwide comparable company-operated house profit margins in 2014 increassd by 120 basis points and worldwide
comparable company-operated house profit per available room (“HP-PAR™) increased by 9.7 percent on a constant U.S. dollar basis, reflecting
higher occupancy, rate increases, improved productivity, and solid cost controls. These same factors contributed to North American company-
operated house profit margins increasing by 150 basis points compared to 2013, HP-PAR at those same properties increased by 11.4 percent.
International company-operated house profit margins increased by 70 basis points, and HP-PAR at those properties increased by 6.6 percent
reflecting increased demand and higher RevPAR in most locations and improved productivity. Note that 2014 had three fewer days of activity
when compared to 2013.

Sce “Statistics” below for detailed information on Sysiemwide RevPAR and Company-operated RevPAR by segment, region, and brand.

2013 Compared to 2012

We added 161 propetties (25,420 rooms) and 51 properties {10,299 rooms) exited our system in 2013. These figures do not include residential
units, During 2013, we also added five residential properties (301 units) and no residential properties or units exited the system.

Total segment revenues increased by $992 million to $12,518 million in 2013, a 9 percent increase from revenues of $11,526 million in 2012,
and total segment profits increased by $32 million to $1,197 million in 2013 from $1,165 million in 2012,

The year-over-year incresse in segment revenues of $992 million was a result of a $923 million increase in cost reimbursements revenue, a
$59 miilion increase in franchise fees, a $40 million increase in base management fees, and a $24 million increase in incentive management fees,
pattially offset by a $54 million decrease in owned, teased, and other revenue. The year-over-year increase of $32 million in segment profits
reflected a $59 million increase in franchise fees, a $40 million increase in base management fees, a $24 million increase in incentive manageinent
fees, and $8 million of lower joint venture equity losses, partially offset by a $46 millicn increase in general, administrative, and other expenses,
$44 million of lower gains and other income, and a $9 million decrease in owned, leased, and other revenue, net of direct expenses. For more
information on the variances, see the preceding sections beginning with “Revenues.”

In 2013, 38 percent of our managed properties paid incentive management {zes to us versus 33 percent in 2012. Managed properties that paid
incentive management fees in 2013 represented 21 percent of properties in North America and 70 percent
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outside of North America, compared to 15 percent in North America and 70 percent oulside of North America in 2012. In addition, in 2013, 58
percent of our incentive fees came trom properties outside the United Stales versus 65 percent in 2012, Further, we earned $14 million in incentive
management Tees in 2013 from properties that did not earn any incentive management fees in 2012.

Compared to 2012, worldwide comparable company-operated house profit margins in 2013 increased by 90 basis points and HP-PAR
increased by 6.2 percent on & constant U.S. dellar basis, reflecting higher occupancy, rate increases, improved productivity, and lower energy costs,
Note that 2013 had four additional days of activily when compared Lo 2012,
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See “Statistics” below for detatled information on Systemwide RevPAR and Company-operated RevPAR by segment, region, and brand.

Development

We added 311 properties, totaling 46,050 rooms, across our brands in 2014, and 52 properties (6,418 rooms) left the system, not including
residential products. We also added two residential properties (30 units) and no residential properties left the system. Highlights of the year
included:

. Converting 32 properties (8,885 rooms), or 19 percent of our gross room additions for the year, to our brands;
. Adding approximately 60 percent of all the new rooms outside the United States; and
. Adding 120 properties (13,928 rcoms) to our North American Limited-Service brands.

We have nearly 240,000 hotel rooms in our development pipeline as of year-end 2014, which includes hotel rooms under construction and
under signed contracts, as well as nearly 30,000 hotel rooms approved for development but not yet under signed contracts. We expect the number
of our hotel rooms (gross) to increase approximately 7 percent in 2015,

We believe that we have access to sufficient financial resources to finance our growth, as well as to support our ongoing operations and meet
debt service and other cash requirements. Nonetheless, our ability to develop and update our brands and the ability of hotel developers to build or
acquire new Marriott-branded properties, both of which are important parts of our growth plan, depend in part on capital access, availability and
cost for other hotel developers and third-party owners. These growth plans are subject to numerous risks and uncertainties, many of which are
outside of our control. See the “Forward-Looking Staternents” and “Risks and Uncertainties” captions earlier in this report and the “Ligquidity and
Capital Resources” caption later in this report.

Statistics

The following tables show occupancy, average daily rate, and RevPAR for comparable properties, for each of the brands in our North
American Full-Service and North American Limited-Service segments, and for our International segment by region, Systemwide statistics include
data from our franchised properties, in addition to our owned, leased, and managed properties,
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Comparable Company-Operated Comparable Systemwide
North American Properties (9 North American Propertics (0
2014 Change vs. 2013 2014 Change vs, 2013
1.6% pts. T2.6% 1.5 % pts.
5.7% 6.2%
1.1% pts. 6% 1.9 % pts.
RevPAR _ _ _$ 129.76 52% A 116.69 6;7 %o
A_;iilbgféi'pil;Céﬂc{:flq ER TP S Lo e : R A R ety . L
Occupancy _ # ¥ ops. (1% pis.
. Average Duily Ka N L s A%
_ RevPAR 7 * * $ 5%
Tli{: Riﬁ«CarIfﬁll Ndrl‘].];Ah:l:c'r'iE:a._ o _ v e _ 7 T A
o Qccupancy 72.9% 1.5% pis. 72.9% 1.5 % pts.
© AverapeDailyRate. o no g agag 0% S a0 Taow
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RevPAR b3

6.2% 5 246.8% 62%

Composite North American Full-Service’:

1.6% pts. 1.5 % pts.
LA S

5.8%

Occupancy

o1 Average Daly Rafo
RevPAR

2.2% pts. 1.9 % pis.

3.0% pts. 2.3 % pfs.

nm nm - pis, 70,1%

RevPAR nm nm $ 72.11

TowiiePlace Su

63% pts.

St

Qccupancy 1.9% pts.

Oc_cupancy N _
e Averag A e -:
RevPAR $ 128.39 6.7% b 105,39 7.0 %

* There are no company-operated comparable properties.
mim means not meaningful as the brand is predominantly franchised.

' Statistics include only properties located in the United
States.
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Comparable Company-Operated Comparable Systemwide
Properties "V Propertics !

2014 Change vs. 2013 2014 Change vs. 2013

Caribbean and Latin _A;n:nmjiéé :-:-_- :_::-j.i L KEI IR S EERRNRS R T R
O(;cupﬂncy. . 73.6% 2.7 % pis. 71.3% 22% pis.
Average Daily Rate ._ "n S B 23995 . 6.9 %_ SRR T '205.88: s 59% o
RevPAR ] 176.66 11.0% b 146.83 9.4 %__

Europe
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Occupancy

7 Average Daily Rate -~ -
RevPAR
Middle Fastand Africa:

Occupancy 5.4 % pts.

1.8 % pts.

Occupancy 72.0% 2.2 % pts. 71.9% 2.0 % pts.
L Average Daiky Rad g e T
RevPAR

F Worldivide O

Occupancy

Avcragc Da:ly Raiq o

RevPAR $ 131.83

™ Statistics are in constant dollars, Internatienal includes preperties located cutside the United States and Canada, except for worldwide, which includes the United States,

@ Company-operaled statistics include the Marriott Hotels, Renaissance Hotels, Autograph Collection, The Ritz-Carlton, Bulgari Hotels & Resorts, Courtyard, and
Residence Inn brands. In addition to the foregoing brands, systemwide statistics also include the Fairficld Inn & Suites brand.

B Company-operated and systemwide statistics include properties worldwide for the Marriott Hotels, Renaissance Hotels, Autograph Collection, Gaylord Hotels, The Ritz-
Carlton, Bulgari Fotels & Resorts, Courtyard, Residence Inn, Fairfield Inn & Suites, TownePlace Suites, and SpringHill Suites brands.
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Comparabie Company-Operated Comparable Systemwide
North American Properties North American Properties
2013 Change vs, 2012 2013 Change vs. 2012

'Mz_lrriﬂﬁ Hotels S i

Oeccupancy 0.8 % pis.

Avcrage'Dai'lyrRﬂtc_; : s : 43% e

54 % $

RevPAR

Renaissance:Hotels .

(.4 % pis. 71.3%

Occupancy
Average Daily Rate 3% $ o asmes
RevPAR 3.6% $ 109.30
.Ailtogl'ﬂpil Collection H(r)térls'—:,: : _ - S o : o i
Occupancy S * _ *_ pls. o _ 76.6%
Avérage Daily Rate L : SRR PR 7/ T
RevPAR * $ . 1.58.87
The R_iﬁtz»Car.lton.-Nnrth Alnerica L - : 5 el SN
Occupancy 1.4 % pls. 71.3% 1.4 9% pis.
Average Daily Ralé - 66% $ BEREELY 66 %
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RevPAR ¥ 230.82 87 % $ 230.82

Composite NorthAmerican Full-Service . oo " 0ver s

Occupancy 73.3% 0.8 % pls.

71.5% 1.0 % pts.

v Daiy e s
RevPAR b3

Residoncean -+ 5 St e | = sl
QOccupancy 76.2% 0.7 % pts. 774% 7 0.4 % pts,

© - Average Daily Rale
RevPAR

Ceeupancy 68.0% 0.9 % pts. 70.2% 0.9 % pts.

Occupancy nm nm  pis. 67.9% 0.6 % pts.

RevPAR

(1.9Y% pts.

1.2 % pts. 72.2% 1.3 % pls.

RevPAR

‘Composite NOr(h American - All -

Qccupancy

. P .Avémgeé-ﬁﬂiiy I‘{-:B'..tf.::;: : ‘5
RevPAR $

# There are no company-operated comparable properties.
nm means not meaningful as the brand is predominantly franchised.

M Statistics include only propertics located in the United States.
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Comparable Company-Operated Comparable Systemwide
Propertics Properties

S _ 2013 Change vs, 2612 203 Change vs. 2012
Caribboas and Lt Amriea @ R T iR
Occupancy 73.5% 0.5 % pts. T2.0% 1.5 % pts.

. AvémgeDailyRae . - 8 20979 G2 s 18L9s 40%

RevPAR ) 154.28 70% 3 130,98 6.2 %

Europe
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Occupancy 72.5% 1.7 % pts.

Average Daily Rate -
RevPAR

‘Middic East and Africa 7.

QOccupan

Average Daily Rate.
(2.4)%

RevPAR
ational @

Occupancy pls.

Aveidge Daily Rat
RevPAR

$ 122.32 4.6 % b 102.46 4.6 %

M Company-operated and systemwide statisties for the continental regions noted do not include properties located outside of the United States and Canada For The Ritz-
Carlton, Bulgari Hotels & Resorts, and EDITION brands.
@

Company-operated statistics include properties located outside of the United States and Canada for the Marriott Hotels, Renaissance Hotels, The Ritz-Carlton, Bulgari
Holels & Resorts, EDITION, Courtyard, and Residence Inn brands. In addition to the foregoing brands, systemwide statistics also include properties located outside of
the United States and Canada for Autograph Collection and Fairfield Jnn & Suites brands.

B Company-operated statistics include propenties worldwide for Marriott Hotels, Renaissance Hotels, The Ritz-Carlton, Bulgari Hotels & Resorts, EDITION, Residence
Inn, Courtyard, Fairfield Inn & Suites, TownePlace Suites, and SpringHill Suites brands. In addition to the forcgoing brands, systemwide statistics alse include
properties worldwide for the Autograph Collection brand.
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North American Full-Service includes The Ritz-Carlton, EDITION, JW Marriott, Autograph Collection Hotels, Renaissance Hotels,
Marriott Hotels, and Gaylord Hotels located in the United States and Canada,

(§ in miffions) Annual Change

2014 2013 2012 Change 2014/2013  Change 2013/2012
Cigans g 7276 AT 0%

442 7% 1%

“Segment revenues .

Segmenl profits

2014 Compared fo 2013

In 2014, across our North American Full-Service segment we added 23 properties (5,093 rooms) and no properties (zero rooms) left the
syslem.

For the twelve months ended December 31, 2014, compared to the twelve months ended December 31, 2013, RevPAR for comparable
syslemwide North American Full-Service properties increased by 6.4% to $132.44, occupancy for these properties increased by 1.5% percentage
points to 72.8%, and average daily rates increased by 4.1% to $182.00.

The $34 million increase in segment profits, compared to 2013, was driven by $30 million of higher basc management and franchise fees, $17
million of higher incentive management fees, and $5 million of lower depreciation, amortization, and other cxpense, partially offset by $11 million
of lower owned, leased, and other revenue, net of direct expenses, and $8 million of higher general, administrative, and other expenses.

Higher base management and franchisc fees were due to stronger RevPAR as a result of increased demand and unit growth, partially offset by
$7 million from terminated units. The increase in incentive management fees were primarily driven by higher net house profit at managed hotels,
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partially offset by $3 million in deferred fees recognized in 2013.

The decrease in depreciation, amortization, and other expense primarily reflected $11 million of accelerated amortization related to contract
terminations in 2013, partialiy oftfset by $3 miilion of higher depreciation for a property that we acquired in the 2013 fourth quarler and $2 million
in higher accelerated amortization related to contract terminations in 2014,

The decrease in owned, leased, and other revenue, net of direct expenses primarily reflected $7 million of lower lermination fees, $6 million
of lower branding fees, and $6 million of pre-opening costs, partially offsct by $10 million in revenue, net of direct expenses, for a property we
acquired in the 2013 fourth quarter.

The increase in general, administrative, and other expenses was primarily due to a $4 million increase in guarantee funding and $3 million of
other property expenses.

Cost reimbursements revenue and expenses for our North American Full-Service segment properties totaled $7,465 million in 2014,
compared to $7,190 million in 2013,

2013 Compared to 2012

In 2013, across our North American Full-Service segment we added 13 properties (2,977 rooms) and 15 properties (5,473 rooms) left the
system.

For the twelve months ended December 31, 2013, compared to the iwelve months ended December 31, 2012, RevPAR for comparable
systemwide North American Full-Service properties increased by 5.7 percent to $123.89, occupancy for these properties increased by 1.0
percentage points to 71.5 percent, and average daily rates increased by 4.3 percent to $173.37.

The $48 million increase in segment profits, compared 1o 2012, was driven by $39 million of higher base management and franchise fees, $23
million of higher incentive management fees, $10 million of lower joint venture losses and $3 million of higher owned, leased, and other revenue,
net of direct expenses, partially offset by $16 miilion of higher general, administrative, and other expenses and $11 million of higher depreciation,
amortization, and other expense.

Higher base management and franchise fees stemmed from both higher RevPAR due to increased demand and unit growth, including the
Gaylord brand properties we began managing in 2012, a favorable variance from $2 million of fee reversals in 2012 for a property with a contract
revision, and also reflected fees for the additional [our days of activity. The increase in incentive management fees primarily reflected higher
property-level income resulting from higher property-level revenue and margins.
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Higher owned, leased, and other revenue, net of direct expenses was primarily driven by our recognition in 2013 of $7 million in terminatien
fees for five properties, $6 million of stronger earnings at two leased and one owned property, and $5 million of higher branding fees and other
revenue, partially offset by our recognition in 2012 of a $14 million termination fee for one property and $2 million in pre-opening expenses for
The Miami Beach EDITION in 2013.

The increase in depreciation, amertization, and other expense resulted from an $11 million impairment of deferred contract acquisition costs
primarily related to three properties that left the system and one property that converted to a franchised property, $5 million of higher amortization
of deferred contract acquisition costs associated with the Gaylerd brand and hotel management company and depreciation from the acquisition of a
property, partially offset by a favorable variance from the 2012 accelerated amortization of $8 million of deferred contract acquisition costs for a
property that exited our system and for which we earned the $14 million termination tee mentioned in the preceding paragraph,

General, administrative, and other expenses reflected an unfavorable variance from $9 million in other net miscellaneous cost increases and
$8 million in reversals of guarantee accruals in 2012 for three properties.

The decrease in joint venture equity losses reflected a favorable variance from $8 million in losses in 2012 at a North American Full-Service
segment joint venture for the impairment of certain underlying residential properties.

Cost reimbursements revenue and expenses for our North American Full-Service segment properties totaled $7,190 million in 2013,
compared to $6,563 million in 2012,

North American Limited-Service includes AC Hotels by Marriott, Courtyard, Residence Inn, SpringHill Suites, Fairfield Inn & Suites, and
TownePlace Suites located in the United States and Canada,

(8 1 millions) . Annual Change
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Change 2013/2012
g 5 . 5%
Segment profits by $ 1%

2014 Compared to 2013

In 2014, across our North American Limited-Service segment we added 120 properties {13,928 rooms) and 32 properties (3,030 rooms) left
the system. The majority of the properties that left the system were Fairfield Inn & Suites and Residence Inn properties.

For the twelve months ended December 31, 2014, compared to the twelve months ended December 31, 2013, RevPAR for comparable
systemwide North American Limited-Service properties increased by 7.5 percent to $89,11, occupancy for these propetties increased by 2.3
percentage points to 74.0 percent, and average daily rates increased by 4.2 percent to $120.36,

The $95 million inecrease in segment profits, compared to 2013, primarily reflected $80 million of higher base management and franchise
fees, $11 million of higher owned, leased, and other revenue, net of direct expenses, and $7 million of higher incentive management fzes.

Higher base management and franchise fees were primarily driven by higher RevPAR for comparable properties and unit growth, and
included $15 million of higher deferred management fees and $10 million of higher relicensing fees. Increased incentive management fees resulted
from net house profit growth at managed hotels,

The increase in owned, leased, and other revenue, net of direct expenses, primarily reflected $5 million of higher net earnings at several
leased properties and $4 million of higher termination fees,

Cost reimbursements revenue and expenses for our North American Limited-Service segment properties totaled $2,217 million in 2014,
compared to $1,939 million in 2013.

2013 Compared to 2012

In 2013, across our North American Limited-Service segment we added 108 properties (12,927 rooms) and 22 properties (2,427 rooms) left
the system. The majority of the properties that left the system were Courlyard and Fairfield Inn & Suites properties. In the 2012 second quarter, we
completed the sale of our ExecuStay corporate housing business, The revenues,
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results of operations, assets, and liabilitics of our ExecuStay business were not material to the Company's financial position, results of operations or
cash flows for any of the periods presented.

For the twelve months ended December 31, 2013, compared to the twelve months ended December 31, 2012, RevP AR for comparable
systemwide North American Limited-Service properties increased by 4.4 percent to $82.52, occupancy for these propertics incrcased by 0.7
percentage points to 71.8 percent, and average daily rates increased by 3.4 percent to $115.00.

The $7 million increase in segment pro(its, compared te 2012, primarily reflected $45 million of higher base management and franchise fees
and $4 million of higher incentive management fees, partially offsel by $43 million of lower gains and other income.

Higher base management and franchise fees were primarily driven by higher RevPAR due to increased demand, some of which was
attributable to the favorable efTect of property renovations, and higher relicensing fees, as well as the additional four days of activity, partially
offset by an unfavorable variance from the 2012 recognition of $7 million of deferred base management fees in conjunction with the sale of cur
equity interest in a joint venture. The increase in incentive management fees primarily reflected higher property-level revenuc which resulted in
higher property-level income and margins. Lower gains and other income primarily reflected an unfavorable variance trom a $41 million gain on
the sale of our equity interest in a joint venture in 2012. See the “Gains and Other lncome”™ caption earlier in this report for more information on the
sale of this equity interest.

Cost reimbursements revenuc and expenses for our North American Limited-Service segment properties totaled $1,939 million in 2013,
compared to $1,832 million in 2012,

International includes properties, regardless of brand, that arc located outside the United States and Canada.

{8 in mitlions) Annual Change
2014 2013 2012 Change 2014/2013  Change 2013/2012
Segment reventes -0 . T UE0 2255 8 1LOST. $ L L TOA T T s e g0
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Segment profits $ 295 % 228 % 251 29% (9%

2014 Compared o 2013
In 2014, across our International segment we added 170 propertics {26,737 rooms) and 16 properties (3,130 rooms) left the system.

For the twelve months ended December 31, 2014, compared to the twelve months cnded December 31, 2013, RevPAR for comparable
systemwide international properties increased by 5.1 percent to $133,37, occupancy for these properties increased by 2.0 percentage points to 71,9
percent, and average daily rates increased by 2.1 percent to $185.39. Sce “Business and Overview” for a discussion of resulis in the various
International segment regions.

The $67 miilion increase in segment profits in 2014, compared 1o 2013, primarily consisted of $22 million in higher incentive management
fees, $21 million of higher base management and franchise fees, $17 million of higher equity in earnings, and $11 million of higher owned, leased,
and other revenue, net of direct expenses, partially offset by $6 million higher general, administrative, and other expenses.

The increase in base management and franchise fees was driven by unit growth and higher RevPAR, partially offset by the impact of §3
million in unfavorable foreign exchange rates and $4 million from terminated units. Increased incentive management fees were primarily driven by
higher net house profit at managed hotels and unit growth, partially offset by the impact of $4 million in unfavorable foreign exchange rates,

The increase of equily in earnings was driven by a $9 million reversal of deferred tax liabilities associated with a tax law change in a country
in which two of cur International joint ventures operate and $7 miltion in increased earnings at three of our joint ventures.

The increase in owned, leased, and other revenue, net of direct expenses largely reflected $10 million from Protea Hotels programs and leases
acquired in the 2014 sceond quarter, $5 million in higher costs in 2013 related to three lcases we terminated, $35 miilion of pre-opening costs in
2013, $4 million from new units, and $4 million of favorable operating profits, partially offset by an unfavorable variance of $12 million in
termination fees recagnized in 2013, and $6 million in earnings from properties that converted to managed or franchised.
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The increasc in general, administrative, and other expenses was primarily due to $5 million related 1o the Protea Hotels acquisition and $5
million in higher compensation, partially offset by a $5 million performance cure payment for ene property in 2013,

Cost reimbursements revenue and expenses for our International segment properties tolaled $1,305 million in 2014, compared te $1,071
million in 2013.

2013 Compired to 2012
In 2013, across our International segment we added 43 properties (9,817 rooms) and |1 properties (2,199 roors) left the system.

For the twelve months ended December 31, 2013, compared to the twelve months ended December 31, 2012, RevPAR for comparable
systemwide international properties increased by 3.4 percent to $126.72, occupancy for these properties increased by 1.3 percentage points to 70.7
percent, and average daily rates increased by 1.4 percent to $179.28,

The $23 million decrease in segment profits in 2013, compared to 2012, predominantly reflected $17 million of higher geneval,
administrative, and other expenses, $9 million of higher depreciation, amortization, and other expense, $3 million of Jower owned, leased, and
other revenue, net of direct expenses, $3 million of lower incentive management fees, and $3 million of increased joint venture equity losses,
partially offset by $15 million of higher base management and franchise fees.

The increase in base management and franchise fees largely reflected new unit growth and higher RevPAR due to increased demand. The
decrease in incentive management fees was primarily driven by a $3 million unfavorable impact from a contract revision for a property, a $2
mitlion unfaverable variance from the 2012 recognition of previously deferred fees in conjunction with a property's change in ownership, and a $3
million unfavorable foreign exchange rate impact. These were partially offset by higher property-level revenue which resulted in higher property-
level income and margins and net new vnit growth.

The decrease in owned, leased, and other revenue, net of direct expenses largely reflected $7 million in costs related to three International
segmenl leases we terminated, $5 million in weaker earnings at one leased propeity in London, and $35 miliion of pre-opening expenses for The
Loondon EDITION, partially offset by $12 million of higher termination fees principally associated with three propertics.

Higher depreciation, amortization, and other expense resulted primarily from $4 million of assets written off at two properties and $3 million
due to new unit growth and renovations at two properties.

The increase in general, administrative, and other expenses primarily rellecled $14 million of increased expenses for initiatives to enhance
and grow our brands globally, $7 million of higher accounts receivable reserves primarily related to two properties, and a $5 million perforimance
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cure payment for one property, partially offset by a faverable varfance from a $5 million guarantee accrual for one property in 2012,

Higher joint venture equity losses were primarily driven by a renovation at a hotel in one joint venture and lower eamnings at two other joint
ventures.

Cost reimbursements revenue and expenses for our International segment properties totaled $1,071 million in 2013, compared to $882 million
in 2012.

SHARE-BASED COMPENSATION

Under our Stock and Cash Incentive Plan, we award: (1) stock options to purchase our common stock; (2) stock appreciation rights (“SARs™)
for our common stock; (3) restricted stock units (“RSUs”) of our common stock; and (4) deferred stock units,

During 2014, we granted 1.9 million RSUs, 0.3 million service and performance RSUs, 0.3 million Employee SARs, and 0.1 miilion stock
options. See Footnote No, 3, “Share-Based Compensation,” for more information.

NEW ACCOUNTING STANDARDS

See Footnote No. 2 “Summary of Significant Accounting Policies,” to our Financial Statements for information on our anticipated adoption of
recently issued accounting standards.
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LIQUIDITY AND CAPITAL RESOURCES

Cash Reguirements and Our Credit Facilities

On July 18, 2013, we amended and restated our multicurrency revalving credit agreement (the “Credit Facility™) to extend the facility's
expiration to July 18, 2018 and increase the facility size to $2,000 million of aggregate effective borrowings. The material terms of the amended
and restated Credit Facilily otherwise did not change. The facility supports general corporate needs, including working capital, capital expenditures,
and letters of credit. The availability of the Credit Facility also supports our commercial paper program. Borrowings under the Credit Facility bear
interest at LIBOR (the Londen Interbank Offered Rate), plus a spread based on our public debt rating. We also pay quarterly fees on the Credit
Facility at a rate based on our public debt rating. For more information on our Credit Facility, see Exhibit 10, “Third Amended and Restated Credit
Agreement,” to our Current Report on Form 8-K that we filed with the SEC on July 19, 2013,

The Credit Facility contains certain covenants, including a single financial covenant that limits our maximum leverage (consisting of the ratio
ol Adjusted Total Debt to Censolidated EBITDA, each as delined in the Credit Facility) o not more than 4 to 1. Our outstanding public debt does
not contain a corresponding financial covenant or a requirement that we maintain certain financial ratios. We currently satisfy the covenants in our
Credit Facility and public debt instruments, including the leverage covenant under the Credit Facilily, and do not expect that the covenants will
restrict our ability to meet our anticipated borrowing and guarantee levels, or increase those levels should we decide to do so in the futurc.

We believe the Credit Facility and our access to capital markets, together with cash we expect to generate from operations, will remain
adequate to meet our short-term and long-term liquidity requirements, finance our long-term growth plans, meet debt service, and fulfill our other
cash requirements.

We issue commercial paper in the United States. We do not have purchase commilments from buyers for our commercial paper; therefore, our
ability to issue commercial paper is subject to market demand. We classify any outstanding commercial paper and Credit Facility borrowings as
long-term debt based on our ability and intent to refinance them on a long-term basis. We reserve unused capacily under our Credit Facility to
repay outstanding commercial paper borrowings in the event that the commerciat paper market is not available to us for any reason when
outstanding borrowings mature. We do not expect that fluctuations in the demand for commercial paper will affect our liquidity, given our
borrowing capacity under the Credit Facility,

At year-end 2014, our available borrowing capacity amounted to $1,032 million and reflected borrowing capacity of $928 million under our
Credit Facility and our cash balance of $104 million. We calculated that borrowing capacity by taking $2,000 million of elfective aggregate bank
commitments under our Credit Facility and subtracting $1,072 millien of outsianding commercial paper (there being no eutstanding letters of credit
under our Credit Facility).

We monitor the status of the capital markets and regularly evaluate the effect that changes in capital market conditions may have on our
ability to execute our announced growth plans, We expect to continue meeting part of our financing and liquidity needs primarily through
commercial paper borrowings, issuances of senior notes, and access to long-term committed eredil lacilities, 1I conditions in the ledging industry
deteriorate, or if distuptions in the capital markets take place as they did in the immediate aftermath of both the 2008 worldwide financial crisis and
the events of September 11, 2001, we may be unable to place some or all of our commercial paper on a temporary or extended basis and may have
1o rely mere on borrowings under the Credit lacility, which we believe will be adequate to fund our liquidity needs, including repayment of debt
obligations, but which may or may not carry a higher cost than commercial paper. Since we continuc to have ample flexibility under the Credit
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Facility’s covenants, we cxpect that undrawn bank commitments under the Credit IFacility will remain available to us even il business conditions
were Lo deteriorate markedly.

Cash from Operations

Cash from operations and non-cash ilems lor he last three fiscal years are as follows:

(8 in millions} 2014 2013 2012
T i L s ol
Non-cash items 338 316 420

Cash Troin tperations

™ Includes depreciation, amortization, impairments, share-based compensation, and deferred income taxes.
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Our ratio of current assels Lo current labilities was 0.6 to 1.0 at year-end 2014 and 0.7 to 1.0 at year-end 2013, We minimize working capital
through cash management, strict credit-granting policies, and aggressive collection efforts. We also have significant borrowing capacity under our
Credit Facility should we need additional working capital.

Our ratios of earnings to fixed charges for the last five fiscal years, the calculations of which we detail in Exhibit 12 te this 2014 Annual
Report on Form 10-K, are as follows:

Fiscal Years

2014 2013 2012 2011

i

Spin-off Cash Tax Benefils

Tax matters that could affect our cash tax benefits related to the 2011 spin-olT of our timeshare operations and timeshare development
business were resolved in 2013, and we expect that the spin-off will result in our realization through 2015 of approximately $480 million of cash
tax benefits, relating to the value of the timeshare business. We realized $447 million of those benefits through 2014 and expect to realize
approximately $33 million of cash tax benefits in 2015,

Investing Activities Cash Flows

Capital Expenditures and Other Investments. We made capital expenditures of $411 million in 2014, $296 million in 2013, and $437
million in 2012, These included expenditures related to the development and construction of new hotels and acquisitions of hotel properties,
improvements (o exisling properties, and systems initiatives. Capital expenditures in 2014 increased by $115 million compared to 2013, primarily
related to developing two EDITION hotels and our 2014 acquisition of a property in our [nternational Segment, partially offset by the completion
of The London EDITION in the 2013 fourth quarter (see Footnote No. 3, “Acquisitions and Dispositions” for more information). Capitai
expenditures in 2013 decreased by $141 million compared to 2012, primarily due to the 2012 acquisition of land and a building that we used to
develop an EDITION hotel.

We expect 2015 investment spending will total approximately $600 million to $800 million, including approximately $125 million for
maintenance capital spending and approximately $135 million (C$168 miliion) for the expected acquisition of Deita Hotels. Investment spending
also includes other capital expenditures (including property acquisitions, censtruction, and renovations), loan advances, contract acquisition costs,
and equity and other investments.

Over time, we have sold lodging properties, both completed and under development, subject to long-lerm management agreements. The
ability of third-party purchasers to raise the debt and equity capital necessary to acquire such properties depends in part on the percetved risks
inherent in the lodging industry and other constraints inherent in the capital markets as a whole. We monitor the status of the capital markets and
regularly evaluale the potential impact of changes in capital market conditions on our business operations. We expect (o continue making selective
and opportunistic investments to add units 10 our lodging business, which may include loans and noncontrolling equity investments.

Fluctuations in the values ¢l hotel real estate generally have little impact on our overall business results because: (1) we own less than one
percent of hotels thal we aperate or franchise; (2) management and franchise tees are generally based upon hotel revenues and profits rather than

current hotel property values; and (3) our management agreements generally do not terminate upon haotel sate or foreclosure.

Dispasitions. Property and asset sales generated $435 million cash proceeds in 2014 and $65 million in 2012. See Footnote No. 3,
*Acquisitions and Dispositions,” for more information on completed dispositions and planned dispositions.
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Loan Activity, From time to time we make loans to owners of hotels that we operate or franchise. Loan advances, net of loan collections,
amounted to $69 million in 2014 compared to net collections of $70 million in 2013. At year-end 2014, we had a $3 million senior loan and $239
million of mezzanine and other loans ($215 million noncurrent and $24 million current) outstanding, compared with a $3 million senior loan and
$175 million of mezzanine and other leans (5142 million noncurrent and $36 million current) outstanding at year-end 2013, In 2014, our notes
receivable balance for senior, mezzanine, and other loans increased by $64 million, primarily reflecting the issuance of the $85 million mezzanine
Joan (net of a §15 million discount) described in Footnote No. 13, “Notes Receivable,” partially offset by $31 miltion of collections on MVW notes
receivable issued to us in 2011 in conjunction with our Timeshare spin-off.
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Equity and Cost Method Investments. Cash outflows of $6 million in 2014, $16 million in 2013, and $15 million in 2012 for equity and
cost method investments primarily reflects our investments in a number of joint ventures.

Cash from Financing Activities

Debt. Debt increased by $582 million in 2014, to $3,781 million at year-end 2014 from $3,199 million at year-end 2013, and reflected our
2014 fourth quarter issuance of $394 million (book value) of Serics N Notes and a $238 million increase in commercial paper borrowings, partizlly
offset by a $53 million reduction in other debt. Debt increased by $264 miilion in 2013, to $3,199 million at year-end 2013 from $2,935 million at
year-end 2012, and reflected our 2013 third quarter issuance of $348 million (book value) of Series M Notes and a $333 million increase in
commercial paper borrowings, partially offset by the $400 million {(book value) retirement, at maturity, of our Series J Notes, $15 million in
decreased bofrowings under our Credit Facilily, and a $2 million reduction in other debt. See Footnote No. 10, “Long-Term Debt” lor additional
information on the debt issuances.

Our financial objectives include diversifying our financing sources, optimizing the mix and maturity of our long-term debt, and reducing our
worlking capital. Al year-end 2014, our long-term debt had an average interest rate of 3.0 percent and an average maturity of approximately 4.6
years. The ratio of our fixed-rate long-term debt (o our total long-term debt was 0.7 to 1.0 at year-end 2014,

See the “Cash Requirements and Our Credit Facilities,” caption in this “Liquidity and Capital Resources” scetion for more information on our
Credit Facilily.

Share Repurchases. We purchased 24.2 million shares of our common stock in 2014 at an average price of $62.09 per share, 20.0 miliion
shares in 2013 at an average price of $41.46 per share, and 31.2 million shares in 2012 at an average price of $37.15 per share. At year-end 2014,
15.1 million shares remained available for repurchase under authorizations from our Board of Direclors. On February 12, 2015, we announced that
our Board of Directors increased, by 25 million shares, the authorization to repurchase our common stock, We purchase shares in the open market
and in privately negotiated transactions.

Dividends. Our Board of Directors declared and paid the following quarterly cash dividends in 2014: (1) $0.17 per share declared
February 14 and paid March 28 to sharcholders of record as of February 28; (2) $0.20 per share declared May 9 and paid June 27 to sharcholders of
record as of May 23; (3) $0.20 per sharc declared August 7 and paid September 26 to sharcholders of record as of August 21; and (4) $0.20 per
share declared November 7 and paid December 26 to sharcholders of record on November 20. Our Board of Directors declared a cash dividend of
$0.20 per share on February 12, 2015, payable on March 27, 2015 to sharcholders of record on February 27, 2015,

Coniractual Obligations and Off Balance Sheet Arrangements
Contractual Qbligations

The fotlowing table summarizes cur contractual obligations at year-end 2054

Payments Due by Period

Less Than Alier
1 Year 1-3 Years 3-5 Years 5 Years

(8 in nritlions)

Dbt -

L 5 ST w0 o7ss 8 1796 8T 12ss.
Capital lease obligations " 8 1 2 2 3
Operaling teases where we are the primary obligor: - S o . e ~ 77 S
Recourse 844 115 200 157 366
Nonrecourse L R 233 E 14 - : 29 - - 28 T
Operating leases where we are sc.a-cond.aril);.l.iablc . o 2 2 — — — .
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Purchase obligations

Other nencurrent liabilities

3 iass

Fotal confractial obligations - ERRA

Y Includes principal as well as interest payments,
The preceding table does not reflect unrecognized tax benefits at year-end 2014 of $10 million. See Footnote No. 6, “Income Taxes™ for

additional information.
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In addition to the purchase obligations noted in the preceding table, in the normal course of business we enter into purchase commitments to
manage the daily operating nceds of the hotels thal we manage, Since we are reimbursed from the cash flows of the hotels, these obligations have

minimal impact on our net income and cash flow,

Guarantee Commitments

The following table summarizes our guarantee commitments at year-end 2014

Amount of Guarantee Commitments Expiration by Period

Total
Amounts Less Than After
(8 in millions) Committed 1 Year 1-3 Years 3-5 Years S Years

¢ the primary obligor - .

otal guarantees where we are secondarily tiable 127 26 49 39 13

commitments = T

In conjunction with financing obtained for specific projects or properties owned by joint ventures in which we are a party, we may provide
industry standard indemnifications to the lender for loss, liability or damage occurring as a result of our actions or the actions of the other joint

venture owner.
Investment Commitments

We also had the following investment commitments outstanding at year-end 2014,

Amount of Investment Commitments Expected
Funding by Period

Total
Amounis Less Than After
Committed 1Year 1-3 Years 3-5 Years 5 Years

(% irr millions)
Total investment t;aniﬁj_tnﬁrits’ B T R g

For further information on our investment commitments, including the nature of the commitments and their expirations, see the
“Commitments” caption in Footnote No. 7, “Commitments and Contingencies.”

Letters of Credit
At year-end 2014, we also had $87 million of letters of credit outstanding (all outside the Credit Facility), the majority of which were for cur

self-insurance programs. Surely bonds issued as of year-end 2014 totaled $153 million, the majority of which federal, state, and local governments

requested in connection with our self-insurance programs.

RELATED PARTY TRANSACTIONS

Equity Method Investments

hup:/Awww.sec.goviArchives/edgar/data/ 1 048286/000162828015000842/mar-q42014x | 0k htn[2/10/2016 7:05:37 PM]



MAR-Q4.2014-10K

We have equity method investments in entities that own properties for which we provide management and/or franchise services and receive
fees. We also have equity method investments in entities that provide management and/or franchise services to hotels and receive fees. In addition,
in some cases we provide loans, preferred equity, or guarantees to these entities, Undistributed earnings attributable to our equity method
investments represented approximately $3 million of our consolidated retained earnings at year-end 2014, For other information on these equity
method investments, including the impact to our financial statements of transactions with these related parties, see Footnote No. 17, “Related Party
Transactions.”

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our preparation of financial statements in accordance with GAAP requires management to make estimates and assumptions that affect
reported amounts and related disclosures, Management considers an accounting estimate to be eritical if: (1) we must make assumptions that were
uncertain at the time the estimate was made; and (2} changes in the estimate, or selection of a different estimate methodology could have a material
effect on our consolidated results of operations or financial condition.

While we believe that our estimates, assumptions, and judgments are reasonable, they are based on information available at the time the
estimate or assumption was made. Actual resuits may differ significantly, Additionally, changes in our
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assumptions, estimates or assessiments as a result ol unforeseen events or otherwise could have a material impact on our financial position or results
of operations,

Management has discussed the development and selection of its critical accounting policies with the Audit Committee of the Board of
Directors, and the Audit Commiitee has reviewed the disclosure presented below relating to them.

See Footnote No. 2, “Summary of Significant Accounting Policies,” for further information on our critical accounting policies and estimates,
which are as follows:

Rewards Programs, including how members earn points, how we estimate the value of future redemption obligation, and how we
recognize revenue for these programs;

Gooawifl, including how we evaluate the fair value of reporting units and when we record an impairment loss on goodwill;

Intangibles and Long-Lived Assets, including how we evaluate the fair value of intangibles and long-lived assets and when we record
impairment fosses on intangibles and long-lived asseis;

Investments, including information on hew we evaluate the fair value of investments and when we record impairment losses on
investments;,

Loan Loss Reserves, including information on how we measure impairment on senior, mezzanine, and other loans of these types; and

Income Taxes, including information on how we determine our current year amounts payable ot refundable, as well as our estimale of
deferred tax assets and liabilities.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

We are exposed to market risk from changes in interest rales, stock prices, currency exchange rates, and debt prices. We manage our expesure
to these risks by monitoring available financing alternatives, (hrough development and application of credit granting policies and by entering into
derivative arrangements. We do not foresee any significant changes in either our exposure to tluctuations in interest rates or currency rates or how
we manage such exposure in the future,

We are exposed Lo interest rate risk on our floating-rate notes receivable and tloating-rate debt. Changes in interest rates also impact the fair
value of our fixed-rate notes receivable and the fair value of our fixed-rate long-term debt.

We are also subject to risk from changes in debl prices from our investments in debt securities and fluctuations in stock price from our
investment in a publicly traded company. Changes in the price of the underlying stock can impact the fair value of our investment. We account for
our investments as available-for-sale sceurities under the guidance for accounting for certain investments in debt and equity securities. Al year-end
2014, our investments had a fair value of $121 million.

We use derivative instruments, including cash flow hedges, net invesiment in non-U.S. operations hedges, and other derivative instruments, as

part of our overall stralegy to manage our exposure to market risks associated with fluctuations in interest rates and currency exchange rates. As a
maitter of policy, we only enter into transactions that we believe will be highly effective at offsetting the underlying risk, and we do not use
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derivatives for trading or speculative purposes. See Footnole No. 2, “Summary of Significant Accounting Pelicies,” Tor more information on
derivative instruments.

The following table sets forth the scheduled maturities and the tolal fair value as of year-end 2014 for our financial instruments that are
impacted by market risks:

48
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Maturities by Period
Total Total
There- Carrying Fair
(% inmitlions) 2015 2018 2019 after Amount Yalue

2017

2016

Average intcrest rate
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Item 8§, Financial Statements and Supplementary Data.

The following financial information is included on the pages indicated:

Page

Management’s Report on Internal Control Over Finanial Reporting 51
Report of Independent Registered Public Accounting Firm 52
Report of Independent Registered Public Accounting Firm A3
Consolidated Statements of Income 54
Consolidated Statements of Comprehensive Income S35
Consolidated Balance Sheets 56
Consolidated Statements of Cash Flows 57
Consolidated Statements of Shareholders’ {Delicit) Equity S8
Notes to Consolidated Financial Statements 59

Basis of Presentation 29

Summary of Significant Accounting Policies 60
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Acquisitions and Dispositions

Earnings Per Share

Share-Based Compensation

Income Taxes

Commitments and Contingencies

Leases

Self-Tnsurance Reserve for Losses and Loss Adjustment Expenses
Long-Term Debt

Intangible Assets and Goodwill

Property and Equipment

Notes Receivable

Fair Value of Financial Instruments

Comprehensive Income and Shareholders’ {Deficit) Equity
Business Segments

Related Party Transactions
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Relationship with Major Custemer
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MANAGEMENT’S REPORT ON
INTERNAL CONTROL OVER FINANCIAL REPORTING

Management of Marriott International, Inc. (the “Company™) is responsible for establishing and maintaining adequatc internal control over
financial reporting and for assessing the effectiveness of internal control over financial reporting, The Company has designed its internal control
over financial reporting to provide reasonable assurance on the reliability of financial repotting and the preparation of the consolidated financial
statements in accordance with 1.8, generally accepted accounting principles,

The Company’s internal control over financial reporling includes those policies and procedures that: (1) pertain to the maintenance of records
that, in reasonable detail, accurately and fairly reflect the Company’s transactions and dispositions of the Company’s asseis; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of the consolidated financial statements in accordance with U8,
generally accepted accounting principles, and that receipts and expenditures of the Company are being made only in accordance with authorizations
of the Coempany’s management and directors; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or dispesition of the Company’s assets that could have a material cffcct on the consolidated financial statements.

Because of inherent limitations in internal control over financial reporting, such controls may not prevent or detect missiatements, Also,
projections of any evaluation of the effectiveness of internal controls to future periods are subject to the risk that controls may become inadequate
becausc of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate,

In connection with the preparation of the Company’s annual consolidated financial statements, management assessed the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2014, based on criteria established in the Internal Control-Integrated
I'ramework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 Framework) (the “COSO criteria™).

Based on this asscssment, management has concluded that, applying the COSO criteria, as of December 31, 2014, the Company’s internal
control over financial reporting was effective to provide reasonable assurance of the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with U.S. generally accepted accounting principles,

Ernst & Young LLP, the independent registered public accounting {irm that audited the Company’s consolidated financial statements

included in this report, has issued an allestation report on the effectiveness of the Company’s internal conlrol over financiai reporting, a copy of
which appears on the following page.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders of Marriott international, Inc.

We have audited Marriott International, Inc.’s internal control over financial reporting as of December 31, 2014, based on criteria established in
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 Framework)
{the COSO criteria). Marriott International, Inc.’s management is responsible for maintaining effective intcrnal control over [inancial reporting, and
for its assessment of the effectiveness of internal control over financial reporting included in the accompanying Management’s Report on Internal

Control Over Financial Reporting. Our responsibility is to express an opinion on the company’s internal control over financial reporting based on
our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board {United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether eflective internal control over financial reporting was
maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that
a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and

performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasenable basis for our
opinion.

A company’s internal contro! over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A
company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in
reasonable delail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepled accounting principles,
and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and {3) provide rcasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
company’s assets that could have a material effect on the {inancial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any

evaluation of effectiveness to future periods are subject to the risk that conlrols may become inadequate because of changes in conditions, or that
the degrec of compliance with the policies or procedures may deteriorate.

In our opinion, Marriott International, Inc, maintained, in all material respects, effective internal control over (inancial reporting as of December 31,
2014, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated
balance sheets of Marriott International, Inc. as of December 31, 2014 and 2013, and the related consolidated statements of income, comprehensive
income, shareholders’ {deficit) equity and cash flows for cach of the three fiscal years in the period ended December 31, 2014 of Marriott
International, Inc. and our report dated February 19, 2015 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP
McLean, Virginia

February 19, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders of Marriott International, Inc.

We have audited the accompanying consolidated balance sheets of Marriotl International, Inc. as of December 31, 2014 and 2013, and the related
consolidated statements of income, comprehensive income, shareholders’ {deficit) equity and cash {lows for each of Lhe three fiscal years in the

period ended December 31, 2014, These financial statements are the responsibility of the Company*s management. Our responsibility is to express
an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit te obtain reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by managemenl, as well as evalualing the overall financial statement
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presentation. We believe that our audits provide a reasonable basis for our opinion.
In our epinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of Marriott
International, Inc. at December 31, 2014 and 2013, and the consclidated results of its operations and its cash flows for each of the three fiscal years

in the period ended December 31, 2014, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Marriott International,

Inc.’s internal control over financial reporting as of December 31, 2014, based on criteria established in Internal Control-Integrated Framework
issued by the Commiitee of Sponsoring Organizations of the Treadway Commission (2013 Framework) and our report dated February 19, 2015

expressed an unqualified opinion thereon,

/s/ Emst & Young LLP

McLean, Virginia
Febmary 19, 2015
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MARRIOTT INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF INCOME
Fiscal Years 2014, 2013, and 2012
($ in millions, except per share amounts)

December 31,
2014

Decemhber 31,

December 28,
2013 2012

R]' VENUES
i Base management fc i
Franchise fees o
-Inccntwe managem

Owned, ]eased and otherlevenue ’

Cost reim blll sements

et

666
950
10,2010

OPERATING COSTS AND EXPENSES i
med Ieased and olhu dnu,t 775

Depreciation, amortization, and othel o

Gene:al adm;mst:atlve and oth__

12,784

729
10291
127

11,796

OPERATING INCOME © OB i i gA0
Gains and other mcomc(') o o 8 11
Interest expense () : R cLlsy 120y 3y
Interest income (P . 30 23 - 17
Equily in‘earnings (losscs)m L D T, 6 IR 4 k!
INCOME BERORE INCOME FAXI s - 1,088 897 849
Provision for income taxes. R o (335) 1y (278)
NET INCOME ¥ 753 % 626 % 571
EARNINGSPER SHARE-Basic "~ "~ T e
Earnings per share 7 - . h - 260 “ .$ . 205 % 1.77
EARNINGS PER SHARE-Diluted REE e : L
Earnings per share. o . - 5 254§ 200 % 1..7-2.
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(1) See Footnote No. 17, “Related Parly T'ransactions,” to our Consolidated Financial Statements for disclosure of related party amounts.

See Notes to Consolidated Financial Statements.
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MARRIOTT INTERNATIONAL, INC.,
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
Fiscal Years 2014, 2013, and 2012
{($ in millions)

December 31, December 31, December 28,
2014 2013 2012

626§ 371

Nel income 5 =
I mEIgn cuucncy tl dnslatlon adJuslmenls (41) |

1p1ehenswe (loss) mcom

r(}l'ﬂ othel complchcnstw (loss) income, net of tax (26) — 4

omp1 ehmswe mcome

See Notes to Consolidated Financial Statemcents.
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MARRIOTT INTERNATIONAL, INC,
CONSOLIDATED BALANCE SHEETS
Fiscal Years-Ended 2014 and 2013
(% in millions)

December 31, December 31,
2014 2013

ASSETS

“Sscts Ceet

126

Cash and equwalenls -
v ounls -and: notes 1ecewable net “) 1:,08".1_
Current deferred taxes, net 311 252
'fPi'epald axpenses . . . e 67
Other (! 109 27
 Assets held for sale’ 233 350
1,921 1,903
‘Property and equipnient, net ey 1,460 i B ,543

.liitéligi.t.;].e assels .

.+ - Contract acguisition costs and other-{" ' 1_,3;51'  RS k)
 Goodwill 894 874
AT L2US 2,005
.E.qu.ity and cost methed investments (¥ 224 o 222
215 S

‘Notes receivable, net
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Deferred taxes, net 530 647
$ 6,865 § 6,794

HAREHOLDERS’ DEFICIT .-

Lla 1 1ty f01 guest loyalty ploglams

Shareholders’ deficit

0 see Footnote No. 17, “Related Party Transactions,” te cur Conselidaled Financial Stalements for disclosure of related party amounts.

See Notes to Consolidated Financial Statements.
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MARRIOTT INTERNATIONAL, INC,
CONSOLIDATED STATEMENTS OF CASH FLOWS
Fiscal Years 2014, 2013, and 2012
{$ in millions)

December 31, December 31, December 28,
2014 2013 2012
OPERATING ACTIVITIES

Ad|ustments o 1cconulc to (,aah pl ov1ded by operalmg actlvmes o o o
v':.:"Deprematmn amortizaiion, and other 102
Shar e—based compensntlon 94
3 .'fi-i,]n(:ome taxc,s : : e | e e - . 224,
Lnb1l1ty for gueql ]oyahy pl ogmm R }75 . 997 60
'Wonkmg capjtal changes _ SR B B (]20) e ' (1-37)
Other " 88 75
e Net cash plovlded by operating activities L ET STl paag T g 989

[NVEST]NG ACTIVITIES N '
C"ll)]tal cxpcndltmes R e :'._(4tj]) n (296) {437)
Dispositions . 7 435 ' . — 65
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Loan ﬂdv‘mces

I oan collechons

Dividends paid

(DECREASE) INCREASE IN CASH AND EQUIVALENTS (22) 38 (14)

CASH AND EQUIVALENTS, end of period

See Notes to Consolidated Financial Statements,
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MARRIOTT INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' (DEFICIT) EQUITY
Fiscal Years 2014, 2013, and 2012
(in millions)

Accumnlated
Common Class A Additional Treasury Other
Shares Commaon Paid-in- Retained Stock, at Comprehensive
Qutstanding Total Stock Capital Earnings Cost {Loss) Income

(781) %,
371 —
T TR
(158) —
(3].2.). Pu1chai;e oftteasury stock - (1,160) —
LSOO MV ey
210,9  Balance at Decemben 28 20]2 (1,285) 5

— Netingomie, o h oL 6260

Net income

—  Other complehenslve income — — — — — —
AR IDVdends i e e 98) S S 98Y R e
7.1 'meloyee stock p]an issuance 269 B 131 (]03)“ 241 —
(200) P.ulchase ofneasmy stock . TR (830 - — : — — (830) . '_5:5 —
298.0 Balance at Decembm 31 2013 {1,415) 5 2,716 3,837 (7,929 (44)
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—  Other comprehensive loss

(L5000

n (2,200)

(1) The abbreviation MYW means Marriott Vacations Worldwide Corporation.

See Notes to Consolidated Financial Statements.
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MARRIOTT INTERNATIONAL, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION

The consolidated financial statements present the results of operations, financial position, and cash flows of Martiott International, Inc.
{“Marriott,” and together with its subsidiaries “we,” “us,” or the “Company™). In order to make this report easier to read, we refer throughout to
(i} our Consolidated Financial Statements as cur “Financial Statements,” (i) our Consolidated Statements of Income as our “Income Statements,”
(iii) our Consolidated Balance Sheets as our “Balance Sheets,” (iv) our properties, brands, or markets in the United States and Canada as “North
America” or “North American,” and (v) cur properties, brands, or markets outside of the United States and Canada as “international,” In addition,
references throughout to numbered “Footnotes” reler to the numbered Notes in these Notes to Consolidated Financial Statements, unless otherwise
noted.

During the 2014 first quarter, we modified the information that our President and Chief Executive Officer, who is our “chief operating
decision maker” (*CODM?"), reviews to be consistent with our continent structure, This structure aligns our business around geographic regions
and is designed to enable us Lo operate more efficiently and to accelerate our worldwide growth, We changed our operating segments to reflect this
continent structure and have revised our business segment information for earlier periods to conform to our new business segment presentation. See
Footnote No. 16, “Business Segments.”

Preparation of financial statements that conform with U.S. generally accepted accounting principles (“GAAP™) requires management te make
estimates and assumptions that affect the reported amounts of assets and liabilities as of the dale of the financial statements, the reported amounts
of revenucs and expenses during the reporting periods, and the disclosures of contingent liabilities. Accordingly, ultimate results could differ from
those estimates.

The accompanying Financial Statements reflect all normal and recurring adjustments necessary to present [airly our financial position at fiscal
year-end 2014 and fiscal year-end 2013 and the results of our operations and cash flows for fiscal years 2014, 2013, and 2012, We have eliminatcd
all material intercompany transactions and balances between entities consolidated in these Financial Statements.

We have made certain reclassitications to our prior year amounts to conform to cur 2014 presentation. During 2014, we reclassified amounts
attributable to depreciation and amonrtixation that we previously reported under the “General, administrative, and other” and “Owned, leased, and
other-direct™ captions of our Income Statement to a separate “Depreciation, amortization, and other” caption. We continue to report depreciation
amounts that third party owners reimburse to us under “Reimbursed costs™ in our Income Statement. In the operating activities section of our
Statement of Cash Flows, we reclassified depreciation that third-party owners reimburse to us from the “Dcepreciation, amortization, and other”
caption to the “Other” caption. We also reclassified amounts from the previously presented “Working capital changes and other” caption to *Share-
based compensation,” “Working capital changes,” and “Other™ captions.

Fiscal Year

Beginning with our 2013 fiscal year, we changed our financial reporting cycle 1o a calendar year-end reporting cycle and an end-of-month
quartcrly reporting cycle. Accordingly, our 2013 fiscal year began on December 29, 2012 (the day afier the end of the 2012 fiscal year) and ended
on December 31, 2013. Historically, our fiscal year was a 52-33 week fiscal year that ended on the Friday nearest to December 31. As a result, our
2014 fiscal year had threc fewer days than the 2013 fiscal year. We have nol restated and do not plan to restate historical results.

‘The table below presents each completed liscal year we refer to in this report, the date the fiscal year ended, and the number of days in that
fiscal year, and unless otherwise specified, each reference (o a particular year means the fiscal year ended on the date shown below:

Fiseal Year Fiscal Year-End Date Number of Days Fiseal Year Fiscal Year-End Date Number of Days

2014 ~ December 33, 2014 365 2009 January 1, 2010 364

hup:/fwww.sec.gov/Archives/cdgar/data/1048286/00016282801 500084 2/mar-q42014x 1 0k him[2/10/2016 7:05:37 PM)



MAR-(4.2014-10K

2013 December 31,2013 368 2008 January 2, 2009 371
2012 December 28, 2012 364 2007 December 28, 2007 364
2011 December 30, 2011 164 2006 December 29, 2006 364
2010 December 31,2010 364 2005 December 30, 2005 364
59
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Beginning in 2014, our fiscal years are the same as the corresponding calendar year (each beginning on January 1 and ending on December
31, and containing 365 or 366 days).

2. SUMMARY OT SIGNIFICANT ACCOUNTING POLICIES

Revenue Recognilion

Out revenues include: (1) base management and incentive management fees; (2) franchise fees (including licensing fees from MVW after the
spin-off of $60 million for 2014, $61 miltion for 2013 and $61 million for 2012); (3) revenues from lodging properties we own ot lease; and
{4 cost reimbursements, Management fees are typically composed of a base fee, which is a percentage of the revenues of hotels, and an incentive
fee, which is generally based on hotel profitability. Franchise fees are typically composed of initial application fees and continuing royalties
generated from our franchise programs, which permit the hotel owners and operators to use certain of our brand names. Cost reimbursements
include direct and indirect costs that are reimbursed to us by properties that we manage, franchise, or license.

Base Management and Incentjve Management Fees; We recognize base management fees as revenue when we earn them under the contracts.
In interim periods and at year-end, we recognize incentive management fees that would be due as 1t the conlracts were 1o terminate at that date,
exclusive of any termination fces payable or rececivable by us.

Framchise Fee and License Fee Revenue: We recognize franchise fees and license fees as revenue in each accounting period as we earn those
fees from the franchisee or licensee under the contracts.

Owned and L.eased Units: We recognize room sales and revenues from other guest services for our owned and leased units when rooms are
occupied and when we have rendered the services.

Cost Reimbursements: We recognize cost reimbursements from managed, {ranchised, and licensed properties when we incur the related
reimbursable costs. These costs primarily consist of payroll and related expenses at managed properties where we are the employer and also include
cerlain operational and administrative costs as provided for in our contracts with the owners. As these costs have no added markup, the revenue and
related expense have nc impact on either our operating or net income.

Other Revenue: Includes other third-party licensing fees, branding fees for third-party residential sales and credit card licensing, land rental
income, and other revenue, We generally recognize other revenue as services arc rendered and when collection is reasonably assured. Amounts
received in advance are deferred as liabilities.

Real Estate Sales

We reduce gains on sales of real estate by our maximum exposure to loss if we have continuing involvement with the property and do not
transfer substantially all of the risks and rewards of ownership. In sales transactions where we retain a management contract, the terms and
conditions of the management contract are generally comparable to the terms and conditions of the management contracts obtained directly with
third-parly owners in competitive bid processes.

Rewards Programs

Marriott Rewards and The Ritz-Carlton Rewards are our frequent guest loyalty programs, Program members earn points based on the money
they spend at our hotels, purchases of timeshare interval, fractional ownership, and residemtial products and, to a lesser degree, through
participation in aflilialed partners’ programs, such as those offered by car rental and credit card companies. Members can redeem points, which we
track on their behalf, for stays at most of our hotels, airline tickets, airline frequent (Iyer program miles, rental cars, and a variety of other awards.
Points cannot be redeemed for cash. We provide Marriott Rewards and The Ritz-Carlton Rewards as marketing programs to participating
properties, with the ebjective of operating the programs on a break-even basis to us. We sell the points for amounts that we expect will, in the
aggregale, equal the costs of point redemptions and program operating costs over time.,

We defer revenue we receive from managed, franchised, and Marriott-owned/teased hotels and prograin partners. Our management and
franchise agreements require that properties reimburse us currently for the costs of operating the rewards programs, including marketing,
promotion, communication with, and performing member services for rewards program members. Due to the requirement that properties reimburse
us for program operaling costs as incurred, we recognize the related cost reimbursements revenues from properties for our rewards programs when
we incur and expense such costs, We also recognize the component of revenue from program partners that corresponds Lo program maintenance
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services when we incur and expense such costs. When points are redeemed we recognize the amounis we previously deferred as revenue and the
corresponding expense relating to the costs of the awards redeemed,
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The recorded liability related to these programs totaled $2,334 million at year-end 2014 and $2,141 million at year-end 2013, We estimate the
reasonableness and the value of the future redemption obligations using statistical formulas that project timing of future point redemptions based on
historical levels, including an estimate of the “breakage” for points that menibers will never redeem, and an-estimate of the points that members
will eventually redeem. A ten percent reduction in the estimate of “breakage” would have increased the estimated year-end 2014 liability by $142
million,

Prafit Sharing Plan

We contribute to a profit sharing plan for the benefit of employees meeting certain eligibility requirements who elect to participate in the plan.

Participating employees specity the percentage of salary deferred. We recognized compensation costs from profit sharing of $76 million in 2014,
$75 million in 2013, and $69 million in 2012.

Non-U.S, Operations

The U.S. dollar is the functional currency of cur consolidated and unconsolidated entities operating in the United States. The functional
currency of our consolidated and unconsolidated entities cperating outside of the United States is generally the principal cuirency of the economic
enviromment in which the entity primarily generates and expends cash. We translate the financial statements of consolidated entities whose
functional currency is not the U.S. dollar into U.S. dollars, and we do the same, as needed, for unconsolidated entities whose functional currency is
not the U.S. dollar, We translate assets and liabilities at the exchange rate in effect as of the financial statement date, and translate income statement
accounts using the weighted average exchange rate for the period. We include translation adjustments from currency exchange and the effect of
exchange rate changes on intercompany transactions of a long-term investment nature as a separate component of shareholders’ equity. We report
gains and losses from currency exchange rate changes for intercompany receivables and payables that are not of a long-term investment nature, as
well as gains and losses from non-U.S. currency transactions, currently in operating costs and expenses, and those amounted to losses of $16
million in 2014, $5 million in 2013, and §3 million in 2012. Gains and other income atixibutable to currency translation adjustment losses, net of
gains, from the sale or complete or substantially complete liquidation of investments was zero Tor both 2014 and 2013 and $1 million for 2012,

Share-Based Compensation

We grant share-based compensation awards at exercise prices or strike prices that equal the market pricc of our common stock en the date of
grant. For all share-based awards, we measure compensation costs for our share-based payment (ransactions at [air value on the grant date, and we
recognize those costs in our Financial Statements over the vesting period during which the employee provides service (“the service period”) in
exchange for the award.

On the grant date, we use a binomial lattice-based valuation model to estimate the fair value of each stock appreciation right and stock option
granted. This valuation model uses a range of possible stock price outcomes over the term of the award, discounted back to a present value using a
risk-free rate. Because of the limitations with closed-Torm valuation models, such as the Black-Scholes model, we have determined that this more
flexible binomial model provides a better estimate of the fair value of our stock appreciation rights and stock options because it takes into account
employee and non-employee director exercise behavier based on changes in the price of our stock and also allows us to use other dynamic
assumptions, See Foolnote No. 3, “Share-Based Compensation” for further information.

fncame Taxes

We record the amounts of taxes payable or refundable for the current year, as well as deferred tax liabilities and assets for the future tax
consequences of evenls we have recognized in our Financial Statements or tax returns, using judgment in assessing Tuture profitability and the
likely future tax consequences of those events. We base our estimates of deferred tax assets and liabilities on current tax laws, rates and
interpretations, and, in certain cases, business plans and other expectations about future outcomes, We develop our estimates ol future profitability
based on our historical data and expericnce, indusiry projections, micro and macro general ecconomic condition projections, and our expectations,

Changes in existing tax laws and rates, their related interpretations, and the uncertainty generated by the current cconomic environment may
aftect the amounts of our deferred tax liabilities or the valuations of our deferred tax assets over time, Qur accounting lor deferred tax
consecquences represents management’s best estimate of future events that can be appropriately reflected in the accountling estimates.

For tax positions we have taken or expecl to take in a tax rcturn, we apply a more likely than not threshold, under which we must conclude a
tax position is more likely than not lo be suslained, assuming that the position will be examined by the appropriate taxing authority that has full
knowledge of all relevant informatien, in order to continue to recognize the benefit. In determining our provision for income taxes, we use
judgment, reflecting our estimates and assumptions, in applying the more

61

htep:fwww .see.gov/Archivesfedgar/data/1048286/000162828015000842/mar-q42014x 10k him[2/10/2016 7:05:37 PM]



MAR-Q4.2014-10K

likely than nol threshold. We recognize accrued interest and penalties for our unrecognized tax benefils as a component of tax expense. See
Footnote No. 6, “Income Taxes,” for further information.

Cash and Equivaienis
We consider all highly liquid investments with an initial maturity of three months o less at date of purchase to be cash equivalents.

Accounts Receivable
Our accounts receivable primarily consist of amounts due from hele! owners with whom we have management and franchise agreements and
include reimbursements of costs we incurred on behalf of managed and franchised propertics. We generally collect these receivables within 30
days. We record an accounts receivable reserve when losses are probable, based on an assessment of historical collection aclivily and current
business conditions. Our accounts receivable reserve was $33 million at year-cnd 2014 and $43 million at year-end 2013,

Assels Held for Sale

We consider propertics to be assets held lor sale when (1) management commits to a plan to sell the property; (2) it is unlikely that the
disposal plan will be significantly modified or discontinued; (3) the property is available for immediate sale in its present condition; (4) actions
required to complete the sale of the property have been initiated; (5) sale of the property is probable and we expect the completed sale will occur
within one year; and (6) the property is actively being marketed for sale at a price that is reasonable given our estimate of current market value.
Upon designation of a property as an assct held for sale, we record the property's value at the lower of its carrying value or its estimated fair value,
less estimated costs to sell, and we cease deprecialion. See Footnote No. 3, “Acquisitions and Dispositions” for additional information on planned
dispositions.

Goodwill

We assess goodwill for potential impairment at the end of each fiscal year, or during the year if an event or other circumstance indicates that
we may not be able to recaver the carrying amount of the net assets of the reporting vnit, In evaluating goodwill for impairment, we first assess
qualitative factors to determine whether it is more likely than not (that is, a likelihood of more than 50 percent) that the fair value of a reporting unit
is less than its carrying amount. If we conclude that it is more likely than not that the fair value of a reporting unit is less than its carrying value,
then we perform a two-step goodwill impairment test to identify potential goodwill impairment and measure the amount of goodwill impairment
we will recognize, if any. At year-end 2014 and year-end 2013, we concluded that it was not more likely than not that the fair value of any
reporting unit was less than its carrying value.

It the first step of the two-step goodwill impairment test (“Step 17), we compare the estimated fair value of the reporting unit with its carrying
value. If the estimated fair value of the reporting unit exceeds its carrying amount, ne Turther analysis is needed. If, however, the estimated fair
value of the reporting unit is less than its carrying amount, we proceed to the second step and calculate the implied fair value of the reporting unit
goodwill to determine whether any impairment is required. We calculate the implied fair value of the reporting unit goodwill by allocating the
estimated fair value of the reporting unit to all of the unit's assets and liabilities as if the unit had been acquired in a business combination. If the
carrving value of the reporting unit’s goodwill exceeds the implied fair value of the goodwill, we recognize an impairment loss in the amount of
that excess. In allocating the estimated fair value of the reporting unit to all of the assets and liabilities of the reporting unit, we use industry and
market data, as well as knowledge of the industry and our past experience.

We calculate the estimated fair value of a reporting unit using the income approach. For the income approach, we use internally developed
discounted cash flow models that include the following assumptions, among others: projections of revenues, expenses, and related cash flows based
on assumed long-term growth rates and demand trends; expected future investments to grow new units; and estimated discount rates. We base these
assumptions on our historical data and experience, third-party appraisals, industry projections, micro and macro general economic condition
projections, and our expectations.

We have had no goodwill impairment charges for the last three fiscal years, and as of the date of each of the most recent Step 1 tests, the
estimated fair value of each of our reporting units significantly exceeded its respective carrying amount based on our models and assumptions. A
ten percent change in our estimates of future cash [lows or other sighificant assumptions would not reduce the fair value of any of our reporting
units below carrying value,

Intangibles and Long-Lived Assels

We assess indefinite-lived intangible assels for potential impairment and continued indefinite use at the end of each fiscal year, or during the
year if an event or other circumslance indicates that we may not be able to recover the carrying amount of the asset. Similar to goodwill, we first
assess qualitative [actors to determine whether it is more likely than not that the fair
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value of the indefinite-lived intangible is less than its carrying amount. If the carrying value of the assel exceeds the implied fair value, we
recognize an impairment loss in the amount of that excess.

We lest definile-lived intangibles and long-lived asset groups for recoverability when changes in circumstances indicate that we may not be
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able to recover the carrying value; for example, when there are material adverse changes in projected revenues or expenses, significant under
performance relative to historical or projected operating results, or significant negative industry or economic trends., We also test recoverability
when management has committed to a plan to sell or otherwise dispose of an asset group and we expect to complete the plan within a year. We
evaluate recoverability of an asset group by comparing its carrying value to the future net undiscounted cash flows that we expect the asset group
will generate. 1f the comparison indicates that we will not be able to recover the carrying value of an asset group, we recognize an impairment loss
for the amount by which the carrying value exceeds the estimated fair value, When we recognize an impairment loss for assets to be held and used,
we depreciate the adjusted carrying amount of those assets over their remaining useful life,

We calculale the estimaled fair value ol an intangible asset or asset group using the income approach or the market approach. We utilize the
same assumpiions and methodology for the income approach that we describe in the “Goodwill” caption, For the market approach, we use internal
analyses based primarily on market comparables and assumptions about market capitalization rates, growth rates, and inflation,

Investments

We may hold an equity interest in ventures established to develop or acquire and own hotel properties. These ventures are generally limited
liability companies or limited pattnerships. We account for investments in such entities using the cost method of accounting when we own a
minimal investment and the equity method of accounting when we ewn more than a minimal investment. We account for investments in other
ventures using the equity method of accounting when we exercise significant influence over the entities. If we do not exercise significant influence,
we account for the investment vsing the cost method of accounting. We consolidate entities that we control.

Under the accounting guidance for the consolidation of variable interest entities, we analyze our variable interests, including equity
investments, loans, and guarantees, to determine if an entity in which we have a variable interest is a variable interest entity. Our analysis inciudes
both quantitative and qualitative reviews., We base our quantitative analysis on the forecasted cash flows of the entity, and our qualitative analysis
on our review of the design of the entity, its organizational structure including decision-making ability, and relevant financial agreements. We also
use our gualitative analysis to determine il we must consolidate a variable interest entity as its primary beneficiary,

We evaluate an investment for impairment when circumstances indicate that we may not be able to recover the carrying value, For example,
when evaluating our ventures, we consider loan defaulls, significant under-performance relative to historical or projected operating performance, or
significant negative industry or economic trends.

We impair investments we account for using the equity and cost methods of accounting when we determine that there has been an “other-than-
temporary” decline in the venture’s estimated fair value compared to its carrying value. Additionally, a venture's commitment to a plan Lo sell some
or all of its assets could cause us to evaluate the recoverability of the venture's individval long-lived assets and possibly the venture itself.

We calculate the estimated fair value of an investment using either a market approach or an income approach. We utilize the same
assumptions and methodology for the income approach that we describe in the “Goodwill” caption, For the market approach, we use internal
analyses based primarily on market comparables and assumptions about market capitalization rates, growth rates, and inflation.

For investments in securities classified as available-for-sale, we determine the cost basis of the securities sold using specific identification,
meaning that we track our securities individually.
Fair Value Measurements

We have various financial instruments we must measure at fair value on a recurring basis, including certain marketable securities and
derivalives. See Footnote No. 14, “Fair Value of Financial Instruments” for further information. We also apply the provisions of fair value
measurement to various nonrecurring measurements for our financial and nonfinancial assets and liabilities.

Accounting standards define fair value as the price that would be received to sell an assct or paid to transfer a liability in an orderly transaction
between market participants at the measurement date {an exit price). We measure our assets and liabilities using inputs from the following three
levels of the fair value hierarchy:

Level 1 inputs are unadjusted quoted prices in active markets for identical assets or liabilities that we have the abilily to access at the
mecasurement date,
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Level 2 inputs include quoted prices for similar assets and liabilities in aclive markets, quoted prices for identical or similar assets or
liabilities in markets that are not active, inputs other than quoted prices that are observable for the asset or liability (i.e., intercst rates,
yield curves, etc.), and inputs that are derived principatly from or corroborated by observable market data by correlation or other means
{market corroborated inputs).

Level 3 includes unobservable inputs that reflect our assumptions about what factors market participants would use in pricing the asset or
liability. We develop these inputs based on the best information available, including our own data.

Derivative Instruments

We record derivatives at fair value. The designation of a derivative instrument as a hedge and its ability 10 meet the hedge accounting criteria
determine how we reflect the change in fair value ol the derivative instrument in our Financial Statements. A derivative qualifies for hedge
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accounting if, at inception, we expect the derivative will be highly effective in offsetting the underlying hedged cash flows or fair value and we
fulfill the hedge documentation standards at the time we enter into the derivative contract. We designate a hedge as a cash flow hedge, fair value
hedge, or a nel investment in non-U.S. operations hedge based on the exposure we are hedging. For the ¢ffective portion of qualifying cash [low
hedges, we record changes in fair value in other comprehensive income (*OCI™). We release the derivative’s gain or loss from OCI to match the
timing of the underlying hedged items’ eflect on earnings.

We review the effectiveness of our hedging instruments quarterly, recognize current period hedge ineffectiveness immediately in carnings,
and discontinue hedge accounting for any hedge that we no longer consider to be highly effective. We recognize changes in fair value for
derivatives not designated as hedges or those not qualifying for hedge accounting in current period earnings. Upon termination of cash flow hedges,
we release gains and losses from OCI based on the timing of the underlying cash flows or revenue recognized, unless the lermination results from
the failure of the intended transaction to occur in the expected time {frame. Such untimely transactions require us to immediately recognize in
carnings the gains and/or losses that we previously recorded in OCI.

Changes in interest rates, currency exchange rates, and equity securities expose us to market risk. We manage our exposure to these risks by
monitoring available financing alternatives, as well as through development and application of credit granting policies. We also use derivative
instruments, including cash flow hedges, net investiment in non-U.S. operations hedges, fair value hedges, and other derivative instruments, as part
of our overall strategy to manage our exposure to market risks. As a matter of policy, we only enter into transactions that we believe will be highly
effective at offsetting the underlying risk, and we do not use derivatives for trading or speculative purposes.

Loan Loss Reserves

We may make senior, mezzanine, and other loans to owners of hotels that we operate or franchise, gencrally to facilitate the development of a
hotel and sometimes to facilitate brand programs or initiatives. We expect the owners to repay the loans in accordance with the loan agreements, or
earlier as the hotels mature and capital markets permil. We use metrics such as loan-lo-value ratios and debt service coverage, and other
information about collateral and from third party rating agencies to assess the credit quality of the loan receivable, both upon entering into the loan
agreement and on an ongoing basis as applicable.

On a regular basis, we individually assess loans for impairment. We use internally generated cash flow projections to determine if we expect
the loans to be repaid under the terms of the loan agreements. I we conclude that it is probable a borrower will not repay a loan in accordance with
its terms, we consider the loan impaired and begin recognizing interest income on a cash basis. To measure impairment, we calculate the preseit
value of expected future cash flows discounted at the loan’s original effective interest rate or the estimated fair value of the collateral. If the present
value or the estimated collateral is less than the carrying value of the loan receivable, we establish a specific impairment reserve for the difference.

If'it is likely that a loan will not be collected based on financial or other business indicators, including our historical experience, our policy is
te charge off the loan in the quarter in which we deem it uncollectible.

Guarantees

We measure and record our liability for the fair value of a guarantee on a nonrecurring basis, that is when we issue or modify a guarantee,
using Level 3 internally developed inputs, as described above in this footnote under the heading “Fair Value Measurements.” We base our
calculation of the estimated fair value of a guarantee on the income approach or the market approach, depending on the type of guarantee. For the
income approach, we use internally developed discounted cash flow and Monte Carlo simulation models that include the following assumptions,
among others: projections of revenues and expenses and related cash flows based on assumed growth rates and demand trends; historical volatility
of projected performance; the guaranteed obligations; and applicable discount rates. We base these assumptions on our historical data and
experience, industry projections, micro and macro general economic condition projections, and our expectations. For the market approach,
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we use internal analyses based primarily on market comparable data and our assumptions about market capitalization rates, credit spreads, growth
rates, and inflation.

The offsetting entry for the guarantee liability depends on the circumstances in which the guarantee was issued. Funding under the guarantee
reduces the recorded liabilily. In most cases, when we do not forecast any funding, we anortize the liability into income on a straight-line basis
over the remaining term of the guarantee. On a quarterly basis, we evaluate all material estimated liabilities based on the operating results and the
terms of the guarantee. If we conclude that it is probable that we will be required Lo fund a greater amount than previously estimated, we record a
loss except to the extent that the applicable contracts provide thal the advance can be recovered as a loan.

Self~Insurance Programs

We self-insure for certain levels of property, lability, workers’ compensation and employee medical coverage, We accrue estimated costs of
these self-insurance programs at the present value of projecied settlements for known and incurred but not reported claims. We use a discount rate
ol 2.0 percent to determine the present value of the projected settlements, which we consider to be reasonable given cur history of settled claims,
including payment patterns and the fixed nature of the individual scttlements.

We are subject to a variety of assessments for our insurance activities, including those by stale guaranty funds and workers® compensatien
second-injury funds. We record our liabilities for these assessments in our Batance Sheets wilhin the other current liabilities line. These liabilities,
which are not discounted, totaled $4 million at year-end 2014 and $5 million at year-end 2013, As of year-end 2014, we expect to pay the $4
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million liability for assessments by the end of 2015,

Legal Contingencies

We aie subject to various legal proceedings and claims, the outcomes of which are uncertain. We record an accrual for legal contingencies
when we determine that it is probable that we have incurred a liability and we can reasonably estimate the amount of the loss, In making such
determinations we evaluate, among other things, the probability of an unfaverable outcome and, when we believe it probable that a liability has
been incurred, our ability to make a reasonable estimate of the loss. We review these accruals each reporting period and make revisions based on
changes in facts and circumstances.

Business Combinations

We allocate the purchase price of an acquisition to the tangible and intangible assets acquired and liabilities assumed based on their estimated
fair values at the acquisition date. We recognize as goodwill the amount by which the purchase price of an acquired entity exceeds the net of the
amounts assigned to the assets acquired and iiabilities assumed. In determining the fair values of assets acquired and liabilities assumed, we use
various recognized valuation methods including the income and market approaches. Further, we make assuinptions within certain valuation
techniques, including discount rates, royalty rates, and timing of future cash flows. We record the net assets and results of operations of an acquired
entity in our Financial Statements from the acquisition date. We initially perform these valuations based upon preliminaty estimates and
assumptions by management or independent valuation specialists under our supervision, where appropriate, and make revisicns as estimates and
assumptions are finalized. We expense acguisition-related cosls as incurred.

New Accounting Standards

ASU No. 2014-09 supersedes the revenue recognition requirements in Topic 603, Revenue Recognition, as well as most industry-specific
guidance, and significantly enhances comparability of revenue recognition practices across entities and industries by providing a principles-based,
comprehensive framework for addressing revenue recognition issugs. In order for a provider of promised goods or services to recognize as revenue
the consideration that it expects to receive in exchange for the promised goods or services, the provider should apply the following five steps: (1)
identify the contract with a customer or customers; (2) identify the performance obligations in the contract; (3) determine the transaction price; {4)
allocate the transaction price to the performance obligations in the contract; and (5) recognize revenue when (or as) the entity satisfies a
performance obligation. ASU No. 2014-09 also specifies the accounting for some costs te obtain or fulfill a contract with a customer and provides
enhanced disclosure requiremenits. ASU No. 2014-09 is effective for annual reporting periods beginning after December 15, 2016, including
interim periods within that reporting peried, which for us will be our 2017 first quarter. We are permitted to use the retrospective or modified
retrospective method when adopting ASU No. 2014-09. We are still assessing the potential impact that ASU No. 2014-09 will have on our
financial statements and disclosures.
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3. ACQUISITIONS AND DISPOSITIONS

2015 Planned Acguisition

On January 27, 2015, we entered into definitive agreements to acquire the Delta Hotels and Resorts brand, management and franchise
business, together with related intellectual property, from Delta Hotels Limited Partnership, a subsidiary of British Columbia Investment
Management Corporation (“beIMC”)} for C$168 million (approximately $135 million at signing), We expect that the transaction, which remains
subject to regulatory approval and other customary closing condilions, will ¢lose in the sccond quarter of 2015. At closing we expect to add 38
open hotels and resorts with over 10,000 rcoms across Canada, 28 of which are managed (including 13 under new 30-year management agreemenis
with belMC-afTiliated entities) and 10 of which are franchised, plus five hotels under development (including one under a new 30-year
management agreement with a belMC-afTilialed entity).

2014 Acquisitions

In the 2014 second quarter, we acquired the Protea Hotel Group's brands and hotel management business (“Protea Hotels™) for $193 miliion
{ZAR 2.046 billion) in cash and provisionally recognized approximately: $184 million (ZAR 1.943 billion) in intangible asseis, consisting of
deferred contract acquisition costs of $91 million (ZAR 960 million), a brand intangible of $73 million (ZAR 772 million}, and goodwill of $20
million (ZAR 211 million); and $9 million {ZAR 103 million) of tangible assets consisting of property and equipment, equity method investments,
and other current asscts at the acquisition date. Our accounting for the acquisition has not been finalized as we continue to evaluate the assumptions
used in determining the fair value of the intangible assets. As part of the transaction, Protea Hospitality Holdings created an independent property
owncrship company that retained ownership of the hotels Protea Hospitality Holdings formerly owned, and entered into long-term management and
lease agreements with us for these hotels. The property ownership company also retained a number of minority interests in other Protea-managed
hotels. As a result of the transaction, we added 113 hotels {10,016 rooms) across three brands in South Africa and six other Sub-Saharan African
countries to our International segment portlelio and currently manage 45 percent, franchise 39 percent, and lease 16 percent of those rooms.
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[ the 2014 fourth quarter, we acquired a property under-construction in Brazil Tor $31 million (R$74 million) in cash, We have committed to
fund a portion of the development of this property, as discussed in Footnote No. 7, “Commitments and Contingencies.”

2014 Dispositions and Planned Dispositions as of Year-End 2014

In the 2014 first quarter, we sold The London EDITION to a third party, received approximately $230 million in cash, and simultaneously
entered into delinitive agreements to setl The Miami Beach and The New York (Madison Square Park) EDITION hotels upon completion of
construction to the same third party. The total sales price for the three EDITION hotels will be approximately $816 million. We completed the sale
of The Miami Beach EDITION for cash proceeds of $230 million during the first quarter of 2015. We expect to sell The New York (Madison
Square Park) EDITION in the first half of 2015 when we anticipate that construction will be substantially complete. We will retain long-term
management agreements [or each of the three hotels sold. During 2014, we evaluated the three hotels for recovery and recorded a $25 million net
impairment charge, primarily altributable to The Miami Beach EDITION, in the “Deprecialion, amortization, and other” caption of our Income
Statements as our cost estimates exceed our total fixed sales price. We did not allocate the charge to any of our segments.

In the 2014 fourth quarter, we sold a portion of The Miami Beach EDITION residences and received approximately $100 million in cash. We
expect to sell the remaining units during 20135.

In the 2014 fourth quarter, we sold for approximately $42 million in cash a land parcel Lo a third-party that agreed to develop a property. We
retained certain repurchase rights in the event the buyer breaches covenants, We reclassified the property to “Other” current assets and offset this
amount with a [iability for the cash received.

In the 2014 first quarter, we sold our right to acquire the landlord’s interest in a leased real estate property and certain attached assets of the
property, consisting of $106 million (€77 million) in property and equipment and $48 million (€35 million) in liabilities. We received $62 million
(€45 million) in cash and transferred $45 million (€33 million) of related obligations. We conlinue 1o operate the property under a long-term
management agreement,

At year-end 2014, we had $233 million in assets related to The Miami Beach EDITION hotel and residences (the hotel representing $157
million in property and equipment and $17 million in current asscts) classificd in the “Assects held for sale” caption of the Balance Sheet and $26
millien in liabililies (the hotel representing $14 million) classified in liabilities held [or sale in the “Accrued expenses and other” caption of the
Balance Sheet, We did not classify The New York (Madison Square
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Park) EDITION assets and liabilities as held for sale because the hotel is under construction and not yet available for immediate sale in its present
condition.

At year-end 2013, we had $350 million in assets and $61 million in liabilities held for sale, classified as described in the preceding 2014
discussion. The London EDITION consisted of $244 million in assets and $13 million in liabilities held for sale and the leased real estate iandlord
interest represented $106 million (€77 million) in assets and $48 million (€35 million) in liabilities.

2013 Acquisition

In 2013, we acquired a North American Full-Service managed property for $115 million in cash. We plan to renovate the hotel in 20135 with
the intent to highlight our brand strategies.

20142 Acquisitions

1n 2012, we acquired the Gaylord Hotels brand and hotel management company from Gaylord Entertainnment Company (subsequently
renamed Ryman Hospitality Properties, Inc.) (“Ryman Hospitality”) for $210 million in cash and recognized $210 million in intangible assets,
primarily reflecting deferred contract acquisition costs. Ryman Hospitality continues to own the Gaylord hotels, which we manage under the
Gaylord brand under long-term management agreements. This transaction added four hotels and approximately 7,800 rooms to our North American
Full-Service segment, and included our entering into management agreements for several aitractions at the Gaylord Opryland in Nashville,
consisting of a showboat, a golf course, and a saloon. As part of the transaction, we also assumed management of another hotel owned by Ryman
Hespitality, the Inn at Opryland, with approximately 300 rooms.

In 2012, we acquired land for $32 million in cash that we expect will be developed into a hotel. Earlier in 2012, we also acquired land and a
building we plan to develop into a hotel for $160 million in cash. In conjunction with the latter acquisition, we had also made a cash deposit of $6
million late in 2011.

2012 Dispositions

In 2012, we completed the sale of our equity interest in a North American Limited-Service joint venture {formerly two joint veniures which
were merged before Lhe sale), and we amended certain provisions of the management agreements for the underlying hotel portfolio. As a result of
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this transaction, we received cash proceeds of $96 million, including $30 million of proceeds which is refundable by us over the term of the
management agreements if the hotel portfolio does not meet certain quarterly hotel performance thresholds. To the extent the hotel portfolio meets
the quarterly hotel performance thresholds, we will recognize the $30 million of proceeds over the remaining term of the management agresments
as base fee revenue. In 2012, we recognized a gain of $41 million, which consisted of: (1} $20 million of gain that we deferred in 2005 because we
retained the equity interest following the original sale of land to one of the joint ventures and because there were contingencies for the 2005
transaction that expired with this sale; and (2) $21 million of gain on the sale of the equity interest. We also recognized base management fee
revenue totaling $7 million, most of which we had deferred in earlier periods, but which we earned in conjunction with the sale,

We also sold our ExecuStay corporate housing business in 2012, Neither the sales price nor the gain we recognized was material to our
results of operations and cash flows. The revenues, results of operations, assets, and liabilities of our ExecuStay business also were not material to
our financial position, results of operations or cash flows for any of the periods presented, and accordingly we did not reflect ExecuStay as a
discontinued operation.
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4. EARNINGS PER SHARE

The table below illustrates the reconciliation of the earnings and number of shares used in our calculations of basic and diluted earnings per
share:

2014 2013 2012

(ir millions, excepl per share amounis)

Compuiution of Basic Earnings Per Share

Weighted average shares cutstanding

Conputation of Diluted Earnings Per Share

Stock option and a

Restricted stock units

Diluted earnings per share $ 254 % 200 % 1.72

We compute the effect of dilutive securities using the treasury stock method and average market prices during the period. We have excluded
the following antidilutive stock options and stock appreciation rights in our calculation of diluted earnings per share because their exercise prices
were preater than the average market prices for the applicable periods:

(a) for 2014, zero options and stock appreciation rights;
(b for 2013, 0.4 million options and stock appreciation rights; and
(c) for 2012, 1.0 million options and stock appreciation rights.

5. SHARE-BASED COMPENSATION

Under our Stock and Cash Incentive Plan (the “Stock Plan”), we award: (1} stock options (our “Stock Option Program™) to purchase our
Class A Common Stock (our “comnion stock™); (2) stock appreciation rights (“SARS™) for our common stock {our “SAR Program™); (3) restricted
stack units (*“RSUs™) of our commeon stock; and (4) deferred stock units. We also issue performance-based RSUs (*PSUs™) to named executive
officers and some of their direct reports under the Stock Plan. We grant awards at exercise prices or strike prices that equal the market price of our
common stock on the date of grant.

During 2014, we granted 1.9 million RSUs, 0.3 million PSUs, 0.3 million SARs, and 0.1 million stock oplions.

We recorded share-based compensation expense for award grants of $109 million in 2014, $116 million in 2013, and $94 million in 2012,
Deferred compensation costs for unvested awards totaled $114 million at year-end 2014 and $108 million at year-end 2013, As of ycar-cnd 2014,
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we expect to recognize these delerred compensation expenses over a weighted average period of two years.

We present the tax benelils and costs resulting from the exercise or vesting of share-based awards as financing cash flows. The exercise of
share-based awards resultad in tax benefits of $92 million in 2014, $121 million in 2013, and $71 million in 2012.

We received cash from the exercise of stock options of $178 millien in 2014, $199 million in 2013, and $179 million in 20¢2.

RSUs

We issue RSUs under the Stock Plan to certain officers and key employees, and those units vest generally over four years in equal annual
installments commencing one year afler the grant date. We recognize compensation expense for RSUs over the
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service period equal to the fajr market value of the stock units on the date of issuance, Upon vesting, RSUs convert to shares of our common stock
which we distribute from treasury shares. In addition to being subject to pro-rata annual vesting conditioned on continued service consistent with
the standard form of RSUs, PSUs arc also subject to the satisfaction of certain performance conditions based on achicvement of pre-established
targets for EBITDA, RevPAR Index, room openings, and net administrative expense over, or at the end of, a three-year vesting period. The
following information on RSUs includes PSUs.

We had deferred compensation costs for RSUs of approximately $109 million at year-end 2014 and $102 million at year-end 2013. The
weighted average remaining term Tor RSU grants outstanding at year-end 2014 was two years.

The following table provides additional information on RSUs for the last three fiscal years:

2014 2013 2012
: m scd compensanon expense (111 nulhons) : S g G, B3
Welghled ’lVCl”lgC grfml -date fair value (per RS U) 35
_' ]11[]‘]113]0 value of converted and Lll‘;tr]huted RS'[,,‘ (m il Ll :
The following table presenis the 2014 changes in our outstanding RSU grants and the associated weighted average grant-date fair values:
Weighted
Average
Grant-Date
Number of RSUs Fair Value
(in millions) (per RSU)
Dutslandmg dtyb‘dl-end 2013 g R T A
Gramcd durlng 20 I4 “’ 52
Sl
39
R

M Includes 0.3 million PSUs granted to named executive officers,

Stock Options and SARs

We may grant employee stock options to officers and key employees at exercise prices or strike prices that equal the marlket price of our
common stock on the grant date. Non-qualified options generally expire 10 years after the grant date, except those we issued from 1990 through
2000, which expire 15 years after their prant date. Most stock options under the Stock Option Program may be exercised in cumulative instaliments
of one quarter at the end of each of the first four years following the grant date.

We recognized compensalion expense for employee stock options of $2 million in 2014, $2 million in 2013, and $1 million in 2012, We had
deferred compensation costs for employee stock options of $2 million at year-end 2014 and .‘]>2 million at year-end 2013, When holders exercise
stock options we issue shares from treasury shares.

The following table presents the 2014 changes in our outstanding Stock Option Program awards and the associated weighted average exercise
prices:

Number of Weighted Average
Stoek Options Exercise Price
{in mitlions} (per Option)
Outstanditg at year-end 2013 L U L A P D 46 5 39
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Granted during 2014
Forfeited during 2014 -
g sty end 2004
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The following table presents the stock options issued under the Stock Option Program awards outstanding and exercisable at year-end 2014:

Outstanding Exercisable
Weighted Weighted Weighted Weighted
Number of Average Average Number of Average Average
Stoek Exercise Remaining Stock Exercise Remaining
Range of Onptions Price Life Options Price Life
Exercise Prices (in millions) {per Option} {in years) (in millions) (per Option). {in years)

$ 13 to $ 33 0.7 36 6 03 § 32 4

The following table presents the number of stock options we granted in the last three fiscal years and the associated weighted average grant-
date fair values and weighted average exercise prices:

2014 2013

¥

Weighted average grant-date fair value (per option)

rage exercise price (per option

The following table presents the intrinsic value (the amount by which the market price of the underlying common stock exceeded the
aggregate exercise price of the stock option) of all outstanding stock options and of exercisable stock options at year-end 2014 and 2013:

2014 2013

Exercisable stock options $ 14 3§ 121

Stock options cxercised during the last three years had total intrinsic values of approximately $160 million in 2014, $131 million in 2013, and
$158 miltion in 2012.

We may grant SARs to officers and key employees (“Employee SARS™) at excreise prices or strike prices equal to the market price of our
common stock on the grant date. Employee SARs expire len years after the grant date and both vest and may be exercised in cumulative
installments of one quarter at the end of each of the first four years following the grant date. We may grant SARs to directors (*“Director SARS™) at
exercise prices or strike prices equal to the market price of our commen stock on the grant date. Director SARs generally cxpire ten vears aflter the
date of grant and vest upon grant; however, they are generally not exercisable until one year after grant. On exercise of SARs, holders reecive the
number of shares of our commen stock equal to the number of SARs that are being excrcised multiplied by the quotient of {a) the stock price on the
date of exercise minus the exercise price, divided by (b) the stock price on the date of exercise.

We recognized compensation expense for Employee SARs and Director SARs of $8 million in 2014, $12 million in 2013, and $9 million in
2012, We had deferred compensation costs related to SARs ol approximately $3 million in 2014 and $4 million in 2013, Upon the exercise of

SARs, we issue shares from treasury shares.

The following table presents the 2014 changes in our outstanding SARs and the associated weighted average exercise prices:

Number of SARs Weighted Average
(in milliens}) Exercise Price
'.Oijllétandiné at y'e_ér:—.é'r-id' 20]3 64 5 - D
Granted during“2014 0.3 53
Excrcised dilr.ingQ{.)Ja:-::_-ﬁ'::. ' ©9 _ Ik
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Forfeited during 2014

B
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The following tables show the number of Employee SARs and Director SARs we granted in the last three fiscal years, the associated weighied
average exercise prices, and the associated weighted average grant-date fair valucs:

Qutstanding SARs had total intrinsic values of $264 million at year-end 2014 and $111 million at year-end 2013, Exercisable SARs had total
intrinsic values of $197 million at year-end 2014 and $82 million at year-end 2013. SARs exerciscd during 2014 had total inirinsic values of $33
million and SARs exercised in 2013 had total intrinsic values of $6 million.

We used the following assumptions to deterntine the fair value of the SARs and stock options we granted to employees and non-employee
directors in 2014 and 2013, and to employees in 2012:

2014 2013 2012

Dividend yield
Expected term {in years) 6- 16 8-10 g2-10

In making these assumptions, we base expected volatility on the historical movement of the Company's stock price. We base risk-free rates on
the corresponding U.S. Treasury spot rates for the expected duration at the date of grant, which we convert to a continuously compounded rate. The
dividend yield assumption takes into consideration both historical levels and expectations of future payout. The weighted average expected terms
for SARs and options are an output of our valuation model which utilizes historical data in estimating the period of time that the SARs and options
are expected to remain unexercised. We calculate the expected terms for SARs and options for separate groups of retirement eligible and non-

retirement eligible employees. Our valuation model also uses historical data to estimate exercise behaviors, which includes determining the
likelihood that employees will exercise their SARs and options before expiration at a certain multiple of stock price to exercise price. In recent
years, non-employee directors have generally exercised grants in their last year of exercisabitity.

Deferred Stock Units
We also issue deferred stock units to non-employee direclors. These non-employee directors deferred stock units vest within one year and are

distributed upon election.

The following table presents the share-based compensation expense, the number of deferred stock units we granted, the weighted average
grant-date fair value, and the aggregate intrinsic value for the last three fiscal years for non-employee director deferred stock units:

2014 2013 2012
S]]urﬁ;bas_éd {:6'm'pen's.ﬂt.i_o'1j1:ex'pens'e' (in hgfll_ié)ns) _ - E S S g g EERTR IR T $ B 1.2

Non-employee director deferred stock uniis granied 21,000 31,000 27.000
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Y
1.0

ightcd averrige grani-dae far value (pe

Aggregate intrinsic value of shares distributed (in millions) $ 08 3§

We had 268,000 outstanding non-employee defterred stock units at year-end 2014, and 261,000 outsianding at year-end 2013, The weighted
average grant-date fair value of those outstanding deferred stock units was $30 for 2014 and $22 for 2013.
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Orther Information

At year-end 2014, we had authorized 27 million shares under the Stock Plan, including 6 million shares under the Stock Option Program and
the SAR Program.

6. INCOME TAXES

The components of our earnings before income taxes for the last three fiscal years consisted of:

(% in miltions) _ 2014 2013 2012
R

2014 2013 2012

Deferred U5, Federal (21) (68) 211

0
R : 243y
3 (335) % 271y % (278)

-Non-1J.S.

Our current tax provision dees not reflect the following benefits attributable to us for the vesting or exercise of employec share-based awards:
$89 million in 2014, $66 million in 2013, and $76 million in 2012, The preceding tablc includes tax credits of $4 million in 2014, $3 million in
2013, and $3 million in 2012. We had a tax provision applicable o other comprehensive income of $5 million in 2014, $2 million in 2013, and $3
million in 2012,

We have made no provision for U.S. income taxes or additional non-U.S. taxes on the cumulative unremitted earnings of non-U.S.
subsidiaries ($894 million as of ycar-end 2014). We consider the earnings for substantialty all non-U.S. subsidiaries to be indefinitely reinvested.
These earnings could become subject to additional taxes if the non-U.S, subsidiaries dividend or loan those earnings to us or to a .S, affiliate or if
we sell our interests in the non-11.8. subsidiaries. We cannot practically estimate the amount of additional taxes that might be puyable on the
unremitted carnings.
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Unrecognized Tax Benefits
The following table reconciles our unrecognized 1ax benefit balance for cach year from the beginning of 2012 1o the end o 2014:

(§ in miflions) Amount
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Umecognwed Iax IJenef"t at begmnmg m“ 20 12 . S 3 39 R
Chﬂnge attributable to wlthdmwal 01‘ tax pUSItlons s evmmly takcn or LX])LC[L(] to bc lakul - - o 12
Changu '1llnbul'\ble lo l'1x posmons l'lkcndurmg li¢ cﬁrrcm pcrlod" ;, TR ':'::, : . . i : (20)
Decrease allr1but‘1b|c 1o l'\psc of statulc of _mltallons

Unrecogmzed t"l\ benef' 1 at year—end of 20]2

Change atu Ibllldb]C to tax posltmm mken durmg the u]rrent per]od 8

These unrecognized tax benefits reflect the following year-over-year changes: (1) a $24 million decreasc in 2014, largely altributabie to the
favarable settlements reached with taxing authorities on both federal and international positions taken in prior years; (2) a $5 million increase in
2013, primarily due to a 1.S. federal tax issue, offset by a settlement with international taxing authoritics; and (3) $10 million decrease in 2012,
primarily reflecting the changes attributable to settlements with taxing authorities and positions taken during 2612,

Our unrecognized tax benefit balances included $7 million at year-end 2014, $12 million at year-end 2013, and $13 million at ycar-end 2012
of tax positions that, if recognized, would impact our effective tax rate.

The 1RS has examined our federal income tax returns, and we have settled all issues for tax years through 2009, We participate in the IRS
Compliance Assurance Program, which accelerates IRS examination of key transactions with the goal of reselving any issues before the taxpayer
files its return. As a result, the audits of our open lax years 2010 through 2013 are complete, while the 2014 tax year audit is currently ongoing.
Various Foreign, state, and local income tax refurns are also under examination by the applicable taxing authorities. It is reasonably possible that we
will resolve two state apportionment issues during the ncxt 12 months for which we have an unrecognized tax balance of $4 million. One issuc i3
currently under audit, and the second issuc is pending an expected court ruling in 2015, The unrecognized tax balance of $4 million is partly offset
by a related deferred tax asset.

Deferred fncome Taxes

Deferred income tax balances reflect the effects of temporary differences between the carrying amounts of assets and liabilities and their tax
bases, as well as from net operating loss and tax credit carry-forwards, We state those balances at the enacted tax rates we expect will be in effect
when we actually pay or recover the taxes. Deferred income tax assets represent amounts available to reduce income taxes we will pay on taxable
income in future years. We evaluate our ability to realize these future tax deductions and credits by assessing whether we expect to have sufficient
future taxable income from all sources, including reversal of taxable temporary differences, forecasted operating earnings, and avaitable tax
planning strategies to utilize these future deductions and credits. We establish a valuation allowance when we no longer consider it more likely than
ot that a deferred tax asset will be realized.

We had the following total deferred tax assets and liabilities at year-end 2014 and year-end 2013;

($ in mr.’.’:om} At Year-End 2014 At Year-End 2013

Deferred tax assets

Deferred tax liabilities

Net deferred tdxes
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The following table delails the composition of our net deferred tax balances at year-end 2014 and year-end 2013:

(8 in nrillions)

Balance Sheet Caption At Year-End 2014 At Year-End 2013
Current deferred laﬁes; iicl..::.:'. i Pl S : ' ) o § L apaigy '_252_'
Deferred taxes, net 7 7 N o 53() - 647
Acerued cxpenses and othét_' : _33: : : g o : - (22) T g . :(1'9:).

Other noncurrent liabilities (16) {14
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Net deferfed:taxes . * - | B a0y

The following tabie presents the tax effect of each type of temporary difference and carry-forward that gave rise to a significant portion of our
deferred tax assets and liabilities as of year-end 2014 and year-end 2013;

(& in millions)

At Year-End 2014 At Year-End 2413

Employec benei

Net operating loss carry-forwards

“Tax credi

Reserves

Other, net

Difeired: tixe

Less: valuation allowance (145) (163)

Net deferred-tax

At year-end 2014, we had approximately $28 million of tax credits thatl expire through 2024 and $153 million of tax credits that do not expire,
We recorded $10 million of net operating loss benefits in 2014 and $14 million in 2013. At year-end 2014, we had approximately $1.2 billion of
primarily state and foreign net operating losses, of which $561 million expire through 2034.

Reconciliation of U.S. Federal Statuiory fncome Tox Rate to Actual Income Tax Rate
The following table reconciles the U.S. statutory tax rate to our effective income tax rate for the last three fiscal years:

2014 '

2013 _ 2012

I} R
3025%

Effective rate 32.7%

We paid cash for income taxes, net of refunds of $172 million in 2014 and $77 million in 2013, and we received $17 million of cash for
income tax refunds, net of payments in 2012,

7. COMMITMENTS AND CONTINGENCIES

Guarantees

We issue guarantees to certain lenders and hetel owners, chiefly to oblain long-term management contracts. The guarantees generally have a
stated maximum funding amount and a term of four to ten years. The terms of guarantees Lo lenders generally require us to fund if cash flows trom
hotel operations are inadequate to cover annual debt service or to repay the loan
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at the end of the term, The terms of the guarantees to hotel owners generally require us to fund il the hotels do not attain specified levels of
operating profit. Guaranlee Tundings to lenders and hotel owners are generally recoverable as loans repayable to us out of future hotel cash flows
and/or proceeds from the sale of hotels, We also enter into project completion guarantees with certain lenders in conjunction wilh hotels that we or
our joint venture partners are building.

We show the maximum polential amount of our future guarantee fundings and the carrying amount ol our liability for guarantees for which
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we are the primary obligor at year-end 2014 in the following table:

Maximum Potential
(8 in millions) Amount Liability for
Guarantee Type of Future Fundings Guarantees

Debrsemiee 1o oo _ ey

Operating prefit 86 40

Ofher i
‘I'otal guarantees where we are the primary obligor 14§ 33

Our liability at year-end 2014 for guarantees for which we arc the primary obligor is reflected in our Balance Sheet as $4 million of “Accrued
expenses and other” and $51 million of “Other noncurrent liabilities.”

Our guarantess listed in the preceding table include $16 million of debt service guarantees, $26 million of operating profit guarantees, and $1
millien of other guarantees that will not be in effect until the underlying properties open and we begin to operate the properties or cerlain other
events ogceur,

The table above does not include a “put option,” which is not currently in effect, that we entered into in the 2014 first guarter to provide credit
support to lenders for a construction loan. We entered into that agreement in conjunction with signing a management agreement for the Times
Square EDITION hotel in New York City (currently projected to open in 2017), and the hotel's ownership group obtaining acquisition financing
and enlering into agreements concerning future construction financing lor the mixed use project (which includes both the hotel and adjacent retail
space), Under the agreement, we granted the lenders the right, upon an uncured event of default by the hotel owner under, and an acceleration of,
the mortgage loan, to require us to purchase the hoiel component of the property for $315 million during the first two years afier opening. Because
we would acquire the building upon exercise of the put option, we have not included the amount in the table above. The lenders may extend this
period for up to three yvears to complete foreclosure if the loan has been accelerated and certain other conditions are met. We do not expect that the
lenders will exercise this put option. We have no ownership interest in this hotel.

The preceding table does not include the following guarantces:

+  $83 million of guarantees for Senior Living Services lease obiigations of $61 millien (expiring in 2019) and lifecare bonds of $22 million
(estimated to expire in 2019), for which we are secondarily liable. Sunrise Senior Living, Inc. (“Sunrise™) is the primary obligor on both the
leases and $3 million of the lifecare bonds; HCP, Inc., as successor by merger to CNL Retirement Propertics, Inc. (“CNL™), is the primary
obligor on $19 million of the lifecare bonds. Before we sold the Senior Living Services business in 2003, these were our guarantees of
obligations of our then consolidated Senior Living Services subsidiaries. Sunrise and CNL have indemnifiad us for any fundings we may be
called upon to make under these guarantees, Qur liability for these guarantees had a carrying value of $3 millien at year-end 2014, In
conjunction with our consent to the 2011 extension of certain lease obligations until 2018, Sunrise provided us with §1 million of cash
collateral and an $85 million letter of credit issued by Key Bank to secure our continued exposure under the lease guarantees during the
extension term and cerlain other obligations of Sunrise. The letter of credit balance was $71 million at year-end 2014, which decreased as a
result of lease payments made and lifecare bonds redeemed. During the extension term, Sunrise agreed to make an annual payment to us from
the cash flow of the continuing lease facilities, subject to a $1 million annual minimum. In the 2013 first quarter, Sunrise merged with Health
Care REIT, Inc. (“HCN”), and Sunrise's management business was acquired by an entity formed by atfiliates of Kohiberg Kravis Roberts &
Co. LP, Beecken Petty O'Keefe & Co., Coastwood Senior Housing Partners LLC, and HCN. In April of 2014, FICN and Revera lnc., a private
provider of senior living services, acquired Sunrise's management business.

*  Lease obligations, for which we became secondarily liable when we acquired the Renaissance Hotel Group N.V. in 1997, consisting of annual
rent payments of approximately $6 million and total remaining rent payments through the initial term of approximately $26 million. The
majority of these obligations expire by the end of 2020. CTF Holdings Ltd. (*CTF”) had originally provided €35 miilion in cash collateral in
the event that we are required to fund under such guarantees, approximately $3 million (€2 million) of which remained at year-end 2014. Our
exposure for the remaining rent payments through the initial term will decline to the extent that CTF obtains releases frrom the landlords or
these hotels exit the system, Since the time we assumed these guarantees, we have not funded any amounts, and we do not expect to [und any
amounts under these guarantees in the future,
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»  Certain guarantees and commiunents relating to the timeshare business, which were outstanding at the time of the 2011 Timeshare spin-off and
for which we became secondarily liable as part of the spin-off, These MV W payment obligations, for which we currently have a total exposure
o $12 million, relate (o two gurarantees. MVW has indemnified us for these obligations. At year-end 2014, we expect these obligations will
expire as follows: $4 million in 2019 and $8 million (11 million Singapore Dollars) in 2022, We have not funded any amounts under Lthese
obligations, and do not expect to do so in the future, Our liability for these obligations had a carrying value of §1 million at year-end 2014.

* A guaraniee for a lease, originally entered into in 2000, for which we became secondarily liable in 2012 as a result of our sale of the ExecuStay
corporale housing business to Oakwood Worldwide (*Oakwooed™). Oakwood has indemnified us for the obligations under this guarantee, Our
total exposure at year-end 2014 for this guarantee is $6 million in future rent payments through the end of the lease in 2019. Our liability for
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this guarantee had a carrying value of $1 million at year-end 2014,

In addition to the guarantees described in the preceding paragraphs, in conjunction with financing obtained for specific projects or properties
owned by joint ventures in which we are a party, we may provide industry standard indemmnifications to the lender for loss, liability, or damage
occurring as a result of the actions of the other joint venture owner or our own actions,

Commitments

In addition to the guarantees we note in the preceding paragraphs, at year-end 2014, we had the following commitments cutstanding, which
are not recorded on our Balance Sheet:

* A commitment to invest up to $8 million of equity for a non-controlling interest in a parinership that plans to purchase North American full-
service and limited-service properties, or purchase or develop hotel-anchored mixed-use real estate projects. We expect to fund $1 miliion of
this commitment in 2015. We do not expect to fund the remaining $7 million of this commitment, which expires in 2016.

* A commitment to invest up to $23 million of equity for non-controlling interests in a partnership that plans to purchase or develop limited-
service properties in Asia. We expect to fund this commitment as follows: $3 million in 2015 and $6 million in 2016. We do not expect to fund
the remaining $14 million of this commitment prior to the end of the commitment period in 2016,

+ A commitment, with no expiration date, to invest up to $11 million in a joint venture for development of a new property. We expect to fund
this commitment in 2015.

* A commitment to invest $2 million in the renovation of a leased hotel. We expect to fund this commitment by the end of 2015.

+ A commitment to invest $26 million (R$69 million) for the development of a property. We expect te fund this commitment as follows: $25
million (R$66 million) in 2015 and $1 million {R$3 million) in 2016.

= Wehave a right and under certain circumstances an obligation to acquire our joint venture partner’s remaining interests in two joint ventures
over the next six years at a price based on the performance of the ventures, In conjunction with this contingent obligation, we advanced $18
million (€15 million) in deposits, $13 million (€11 million) of which is remaining. The amounts on deposit are refundable lo the extent we do
not acquire our joint venture partnet’s remaining interests,

= Various commitments to purchase information technology hardware, software, and accounting, finance, and maintenance services in the nermal
course of business totaling $186 million. We expect to tund these commitments as follows: $66 million in 20135, $41 million in 2016, $39
million in 2017, and $40 million thereafler, The majority of these commitments will be recovered through cost reimbursement charges to
properties in our system.

*  Several commitments aggregaling $32 million with no expiration date and which we do not expect 1o fund.

* A commitment to invest up to $10 million under certain circumstances for additional mandatorily redeemable preferred equity ownership
interest in an entity that owns three hotels. We have not yet determined the amount or timing of any potential funding of this commitment,
which expires in 2015, subject to annual cxtensions through 2018,

A §9 million loan commitment that we extended to the owner of a property to cover the cost of renovation shortfalls which we expect to fund in
the 2015 first quarter. The commitment will expire at the end of the 2016 second quarter,

Letters of Credif
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At yeat-end 2014, we had $87 million of letters of credit outstanding (all outside the Credit Iacility), the majority of which were for our self-
insurance programs. Surely bonds issued as of year-end 2014, totaled $153 million, the majerity of which [ederal, state and local governments
requested in connection with our self-insurance programs.

Legal Proceedings

On January 19, 2010, several former Marriott employees (lhe “plaintifts™) filed a putative class action complaint against us and the Stock Plan
{the “defendants™), alleging that certain equity awards of delerred bonus stock granted to the plaintiffs and other current and former employees for
fiscal years 1963 through 1989 are subject to vesting requirements under the Employee Retirement Incomc Sccurity Act of 1974, as amended
(“ERISA™), that are in certain circumstances more rapid than those set forih in the awards. The action was brought in the United States District
Court for the District of Maryland {(Greenbell Division), and Dennis Walter Bond Sr, and Michael P. Steigman werc the remaining named
plaintiffs. Class certification was denied, and on January 16, 2013, the court granted Marriott’s motion for summary judgment and dismissed the
case. Plaintills have filed a notice of appeal with the U.S. Court of Appeals for the Fourth Circuit.
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In March 2012, the Korea Fair Trade Commission (“KFTC") obtained documents from two of our managed hotels in Seoul, Korca in
connection with an investigation which we believe is focused on pricing of hotel services within the Seoul region. Since then, the KFTC has
conducted additional facl-gathering at those two hotels and also has collected information from another Marriott managed hotel located in Scoul.
We understand that the KFTC also has sought docunients from numercus other hotels in Seoul and other parts of Korea that we do not operale, own
or franchise, We have not yvel received a complaint or other legal process. We are cooperating with this investigation.

8. LEASES

We have summarized below our future obligations under operating leases at year-end 2014:

Minimum lease
Payments

(3 in millions)

Total minimum lease payments where we are the primary obligor

Most leascs have initial terms of up to 20 years and contain one or more renewal options, generally for five- or 10-year periods. These leases
generally provide for minimum rentals plus additional rentals based on the operating performance of the leased property. The Lolal minimum lease
payments above include $233 million of obligations of our consolidated subsidiaries that are non-recourse to us.

The following table details the composition of rent expense for operating leases for the last three years:

(8 in miflions} 2014 2613 2012

Additional rentals . 64 56

In conjunction with the sale of our right to acquire the landlord’s interest in a leased real estate property and certain attached assets of the
property early in the 2014 first quarter, we reclassified $46 million of the $51 million originally classified in the “T.ong-term debt” caption to
liabilities held for sale in the “Accrued expenses and other” caption of the accompanying Balance Sheet at year-end 2013, See Footnote No. 3,

“Acquisitions and Dispositions™ for more information.
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9. SELF-INSURANCE RESERVE FOR LOSSES AND L.OSS ADJUSTMENT EXPENSES

The following table summarizes the activity in our self-insurance reserve for losses and loss adjustment expenses as of year-end 2014 and
2013:

2014 2013

(& in millions)

finin 3§ 342

| Less: relnsurance recoverable (5) | )

Net balance at beginning of year o ' TR sy e
.Iu.cu.r.rec.l.re.l.ét.ec.i. to: . .

" Clrerit year e 116

. Prior y:cars 7 . .(2) . 8

LR RS S TR o

© o Total incurred

Paid related to:
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S
(79
104).
357

Prior years

Balanceatendofyeﬂ-r. - 7 7 - 5 384 % 362

Our provision for incurred losses relating to the current year increased by $10 million over 2013 primarily due to an increase in medical
benefit costs and growth in business activity. Our provision for incurred losses relating to prior years decreased by $2 million in 2014 and increased
by $8 million in 2013 as a result of changes in estimates from insured events from prior years due 1o changes in underwriting experience and
frequency and severity trends. Our year-end 2014 self-insurance reserve of $384 million consisted of a current portion of $120 million and
noncutrent portion of $264 mitlion. OQur year-end 2013 self-insurance reserve of $362 million consisted of a current portion of $120 millicn and
noncurrent portion of $242 miltlion,

10. LONG-TERM DEBT

‘We provide detail on our long-term debt balances at year-end 2014 and 2013 in the following table:

At Year-End 2014 At Year-End 2013

Series G Notes, interest rate of 5.8%, face amount of $316, maturing November 10, 2015
(effective interest rate of 6.6%)™

of ‘mialy "]:llig‘.}llrl.lfé',"l_'s,'z
Series | Notes, interest rate of 6.4%, face amount of $293, maturing June 15, 2017
(effective interest rate of 6,5%)"

Series L Notes, interest rate of
(effective i st rate of 3.4%

M 7 349 345

5)

Series N Notes, interest rate of 3.1%, face amount ol $400, maturing October 153, 2021
(effective inferest rate of 3.4%)™" 397 —

52,000 Credit Facility _ _
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2 Face amount and effective interest rate are as of year-end 2014.
All of our long-term debt is recourse to us but unsecured. We paid cash for interest, net of amounts capitalized, of $79 million in 2014, $83
million in 2013, and $83 miilion in 2012.

In the 2014 fourth quarter, we issued $400 million aggrepate principal amount of 3.1 percent Series N Notes due 2027 {the “Series N Notes™.
We received net proceeds of approximately $394 million from the oilering, afier deducting the underwriting discount and estimated expenses, We
will pay interest on the Series N Notes on April 15 and Octeber 15 of each year, commencing on April 15, 20135,

In the 2013 third quarter, we issued $350 million aggregate principal amount of 3.4 percent Series M Notes due 2020 (ihe “Series M Notes™).
We received net proceeds of approximatcly $345 million from the offering, alter deducting the underwriting discount and estimated expenses, We
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pay interest on the Series M Notes on April 15 and October 15 of each year, commencing on April 15, 2014.

We issued the Series M and the Scries N Notes under an indenture dated as of November 16, 1998 with The Bank of New York Mellon, as
successor o JPMorgan Chase Banlk, N.A. (formerly known as The Chase Manhallan Bank), as trustee. We may redecem cach series, in whole or in
part, at cur option, under the terms provided in the applicable Torm of Note.

In the 2013 first quarter, we made a $411 million cash payment of principal and interest to retire, at maturity, all of our outstanding Series J
Notes.

We are party to a multicurrency revolving credit agreement (the “Credit Facility”) that provides for $2,000 million of aggregate borrowings to
support general corporate needs, including working capital, capital expenditures, and letters of credit. The Credit Facility cxpires on July 18, 2018.
The availability of the Credit Facility also supports our commercial paper program. Borrowings under the Credit Facility generally bear interest at
LIBOR (the London Interbank Offered Rate) plus a spread, based on our public debt rating. We also pay quarterly fees on the Credit Facility at a
rate also based on our public debt rating. While any outstanding commercial paper borrowings and/or borrowings under our Credit Facility
generally have shorl-term maturities, we classily the outstanding borrowings as long-term based on our ability and intent to refinance the
outstanding borrowings on a long-term basis.

We show future principal payments (net of unamortized discounts) for our debt in the following table:

Dcbt Principal Payments (net of unamoitized discounts) (& in miffions) Amount

2018

Thereafter

11, INTANGIBLE ASSETS AND GOODWILL

The following table details the composition of our acquired intangible assets at year-end 2014 and 2013:

(8 in millions) At Year-End 2014 At Year-End 2013
j_%ijnj:@-.l"

Contract acquisition costs and other

s Accumuiate

Indefinie v

Brands

“Total IutangleeAsset ;
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We capitalize both direct and incremental costs that we incur to acguire management, franchise, and license agreements. We amortize these
costs on a straight-line basis over the initial term of the agreements, ranging from 15 to 30 years. Our amortization expense tetaled $64 million in
2014, $68 million in 2013, and $54 million in 2012. We estimate that our aggregale amortization expense for each of the next five fiscal years will
be as follows: $58 million for 2015; $58 million for 2016; $58 million for 2017; $58 million for 2018; and $58 million for 2019.

The following table details the carrying amount of our goodwill at year-end 2014 and 2013:

(% in millions) At Year-End 2014 At Year-End 2013
Goodwill g LTERETEE I e _ = s g s P8
Accumulated impairnﬁﬁ !OSSESI - (54) (54)7

B R A 5 g4 5. sm
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12. PROPERTY AND EQUIPMENT

The following table presents the composition of our property and equipment balances at year-end 2014 and 2013:

At Year-End 2013

(S in millions)

La

Buildings and leaschold improvements
:

At Year-End 2614

Construction in progress

Accumulated depreciation

We record property and equipiment at cost, including interest and real estate taxes we incur during development and construction. Interest we
capitalized as a cost of property and equipment totaled $33 million in 2014, $31 million in 2013, and $27 million in 2012. We capitalize the cost of
improvements that extend the useful life of property and equipment when we incur them. These capitalized costs may include structural costs,
equipment, fixtures, floor, and wall coverings. We expense all repair and maintenance costs when we incur them. We compute depreciation using
the straight-line method over the estimated useful lives of the assets (three to 40 years), and we amortize leasehold improvements over the shorter
of the asset life or lease term. Our gross depreciation expense totaled $135 million in 2014, $107 million in 2013, and $93 million in 2012 (of
which $51 million in 2014, $48 million in 2013, and $45 million in 2012 we included in reimbursed costs). Fixed assets attributed to operations
located outside the United States were $291 million in 2014 and $238 millicn in 2013,

See Footnote No. 3, “Acquisitions and Dispositions” for information on a $25 million impairment charge we recorded in 2014 on three
EDITION hotels in the “Depreciation, amortization, and other” caption of cur Income Statements.

13. NOTES RECEIVABLE

The following table presents the composition of our notes receivable balances (net of reserves and unamortized discounts) at year-end 2014
and 2013:

Al Year-End 2014 _ AtYear-End 2613

£ o A2 g
Less current portion 27
s s s s

We classify notes receivable due within one year as current assets in the caplion “Accounis and notes receivable, nel” in our Balance Sheets.
We did not have any past due notes receivable amounts at the end of either 2014 or 2013. In 2014, we provided an $85 million mezzanine loan (net
of a $15 million discount) to an owner in conjunction with entering into a franchise agreement for an International property. The unamortized
discounts for our notes receivable were $25 million at year-end 2014 and $12 million at ycar-end 2013,
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The following table presents the expected future principal payments (net of reserves and unamortized discounts) as well as interest rates and
unamaortized discounts for our notes receivable as of year-end 2014:

Notes Receivable Principal Payments {net of reserves and unamortized disecounts) and

Interest Rates (§ in millions) Amount
2015 s R I YT T3
2016 R 7
WMT e
2018 3
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Thereafter 137

B'll'mce al year~end 2014 _ ks G420
Welghted average llltﬁlCSt rale at year- end 2014 6.1%
Range of sticd interes raes af year-end 2014 0:9.0%

Senior, Mezzanine, and Other Loans

Generally, all of the loans we make have similar characteristics in thal they are loans (o owners and operators of hotels and hospitality

propertics. We reflect inlerest income for “Senior, mezzanine, and other loans™ in the “Interest income™ caption in our Income Statements, At year-
end 2014, our recorded investment in impaired “Senior, mezzanine, and other loans” was $63 million. We had a $50 million notes receivable
reserve representing an allowance for credit losses, leaving $13 million of our investment in impaired loans, {or which we had no related allowance
Tor credit losses. At year-end 2013, our recorded investment in impaired “Senior, mezzanine, and other loans” was $99 million, and we had a $90

million notes receivable reserve representing an allowance for credit losses, leaving $9 million of our investment in impaired loans, for which we
had no related allowance for credit losses. Qur average investment in impaired “Senior, mezzanine, and other loans™ totaled $31 million during

2014, $96 million during 2013, and $94 miilion during 2012,

The following table summarizes the activity for our “Senior, mezzanine, and other loans™ notes receivable reserve for 2012, 2013, and 2014:

Notes
Receivable
(8 in millions} Reserve
TB'lhnce at yeﬂr-end 201 l ‘
Additions
. ;E,'VR‘eﬁquals; :
" Wl;ite ofTS -
4:7-'Tranefers and nt] : } _;. j"
B'lldnw at year- end 2012 7
Revensals (2)
Transfers and c:ther 13 .
jB']l'mcc at. ycar-cnd 2013 e ;_9,0::
@)

erte offs

Balance at year—end 2014
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14. FAIR YALUE OF FINANCIAL INSTRUMENTS

We believe thal the fair values of our current assets and current liabilities approximate their reported carrying amounts. We show the carrying
values and the fair values of noncurrent financial assets and liabilities that qualify as financial instruments, determined under current guidance for

disclosures on the fair value of financial instruments, in the following table:

At Year-End 2014

Al Year-End 2013

Carrying Carrying

(& in mh’hons) Amount TFair Yalue Amount Fair Value
Senior, mezzamne and other loans S . S 2]5 $ :_;'- 214 428 o 145
Marketable securities and other debl secnrltles 44 44 111 111
Total noncurrent I'nancml assets . .' o :E' :_:'. .': - S_ : 259 $ ':_ 258 253§ _25(.):.
Senior Notes Lo e g S Taamey 8 @8 s o (2.30)
Commercial paper {l 072) (1,072) (834) (834)
Other long-term debt L T gy oy, (23 (124)
Other noncurrent liabilities 5N (5% (50) {50)
Total noneurrent financial liabilities . - g s : (509)..8 7 0 (Fs21) (3;192) - ¥ ©(3,310)
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We estimate the fair value of our senior, mezzanine, and other loans, including the current portion, by discounting cash flows using risk-
adjusted rates, both of which are Level 3 inputs.

We carry our markelable securities at fair value. Our marketable securities include debt securities of the U.S. Goveinment, its sponsored
agencies and other U.S. corporations invested for our self-insurance programs, as well as shares of a publicly traded company, which we value
using directly observable Level I inputs. The carrying value of these marketable securities at year-end 2014 was $44 million,

In the 2013 second quarter, we received $22 million in net cash proceeds for the sale of a portion of our shares of a publicly traded company
(with a cost basis of $14 million at the date of sale) and recognized an $8 million gain in the “Gains and other income” caption of our Income
Statements. This gain included recognition of unrealized gains that we previcusly recorded in other comprehensive income. See Footaote No, 15,
“Comprehensive Income and Shareholders' (Deficit) Equity” for additional information on our reclassification of these unrealized gains from
accumulated other comprehensive incone,

Iin the 2013 second quarter, we acquired a $65 million mandatorily redeemable preferred equity ownership interest in an entity that owns three
hotels that we manage. We account for this investment as a debt security (with a cost of $77 million at year-end 2014, including accrued interest
income), and have classified it as a current asset as of year-end 2014. Based on qualitative and quantitative analyses, we concluded that the entity in
which we invested is a variable interest entity because it is capitalized primarily with debt. We did not consolidate the entity becausz we do not
have the power to direct the activities that most significantly impact the entity's economic performance. Inclusive of our contingent future funding
commitment, our maximum exposure to loss at year-end 2014 is $87 million. This security matures in 2015. We do not intend to sell this security
and it is not more likely than not that we will be required to sell the investment before recovery of the amortized cost basis, which may be at
maturity.

We estimate the fair value of our other long-term debt, including the current portion and excluding leases, using expected fulure payments
discounted at risk-adjusted rates, both of which are Level 3 inputs. We determine the fair value of our senior notes using quoted market prices,
which are directly observable Level 1 inputs. As we note in Footnote No, 10, “Long-Term Debt,” even though our commercial paper borrowings
generally have short-term maturities of 30 days or less, we classify cutstanding commercial paper borrowings as noncurrent based on our ability
and intent to refinance them on a long-term basis. As we are a frequent issuer of commercial paper, we use pricing from recent transactions as
Level 2 inputs in estimating fair value. At year-end 2014 and year-end 2013, we determined that the carrying value of our commercial paper
approximated its fair value due to the short maturity. Our other noncurrent liabilities largely consist of guarantees. As we note in the “Guarantees”
caption of Footnote No. 2, “Summary of Significant Accounting Policies,” we measure our liability for guarantees at fair value on a nonrecurring
basis that is when we issue or modify a guarantee, using Level 3 internally developed inputs. At year-end 2014 and year-end 2013, we determined
that the carrying values of our guarantee liabilities approximated their fair values based on Level 3 inputs,

See the “Fair Value Measurements” caption of Footnote No. 2, “Summary of Significant Accounting Policies” for more information on the
input levels we use in determining fair value.
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15, COMPREHENSEVE INCOME AND SHAREHOLDERS' (DEFICIT) EQUITY

The fellowing table details our accumulated other comprehensive (loss) income activity for 2014, 2013, and 2012;

Forcign Currency Other Derivative Unrealized Gains
Translation instrument (Losses) on Available- Acenmulated Other
% in mitlions) Adjustments Adjustments (1) For-Sale Securities Comprehensive Loss

Bu[ﬂn(.e at year—end 201 I $ 37 3§ (18) % 7 % (48)

. before rcciass:f’cat]ons LR BN S L

Amounts reclassifted ﬁ‘om accurnulated

other cnmprehenswe loss 1 1 — 2
Net DIIIC! _c_(_J_n_1prehensw_e_ _1_11_:._0;114: (los.:;) e S . : 4
Balance al year-end 2012 $ $ 7 % (44)
Other comprehemwe income (luss) SR - - cel o el :
< . before reclassifications T Lo 5 &
Amounts reclassilied from (tccumuhted
other comprehensive loss (6) (6)
Net other cnmprehenswc income (loss) o {1y ' e
Balance al year-end 2013 $ § 6 % (44}
Other comprchcnslvc (loss) II]C.()-l.ﬂL‘.,. L : ' ' I
hefore reclasmfcatlons 5 o (28
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Amounts reclassified from accumulated

other comprehensive loss — 2
;fﬁ;\l_____q't'hélf_"g:ig)f:ilfjrfc:_heliéi\ic (essyincome w0 (Al NI L (268
Balance at year-end 2014 $ 72y % (70}

M we present the portions of oller comprehensive income (loss) before reclassifications that relate to other derivative instrument adjustments net of zero deferred
taxes Tor 2014 and 2013, and deferred tax benefits of $1 nmullion for 2012.

@ We present the portions of other comprehensive income (loss) before reclassifications that relate to vurealized gains (losses) on available-for-sale sccuritics net of
delcrred taxes of $3 million for 2014, $2 mitlion for 2013 and $4 million for 2012,

The following table details the effect on net income of amounts we reclassified out of accumulated other comprehensive toss for 2014:
Amounts Reclassified from

Accamulated Other
($ in rrillions) Comprchensive Loss

Accumulated Other Comprehensive Loss Components 2014 Income Statement Line(s) 1tem Allected

rivative instrument adjustinen

Gains (losses) on cash flow hedges:

erest rate contracts (3) Interest expense

2 Provision for income taxes

Qur restated certificate of incorporation authorizes 800 million shares of our common stock, with a par value of $.01 per share and 10 million
shares of preferred stack, withoul par value. At year-end 2014, we had 280 million of these authorized shares of our common stock and no

preferred stock cutstanding,
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16, BUSINESS SEGMENTS

We are a diversified global lodging company, During the 2014 first quarter, we modified the information that our President and Chief
Executive Officer, who is our CODM, reviews to be consistent with our continent structure, This structure aligns our business around geographic
regions and is designed (o enable us to operate more efficiently and to accelerate our worldwide growth. As a resuit of modifying our reporting
information, we revised our operating segments to eliminate our former Luxury segment, which we allocated between our existing North American
Full-Service operating segment, and the following four new operating seginents: Asia Pacific, Caribbean and Latin America, Europe, and Middle

East and Africa.
Although our North American Full-Service and North American Limited-Service segments meet the applicable accounting criteria to be
reportable business segments, our four new operating segments do not meet the criteria for separate disclosure as reportable business segments.

Accordingly, we combined our four new operating segments into an “all other” category which we refer to as “International” and have revised our
business segment information for earlier periods to conform to our new business segment presentation.

Our three business segments include the following principal brands:

= North American full-Service, which includes The Ritz-Carlton, EDITION, JW Marriott, Autograph Collection Hotels, Renaissance Hotels,
Marriott Hotels, and Gaylord Hotels located in the United States and Canada;

»  North American Limited-Service, which includes AC Hotels by Marriott, Courtyard, Residence Inn, SpringHill Suites, Fairfield Inn & Suites,
and TownePlace Suites properties, located in the United States and Canada, and, before its sale in the 2012 secend quarter, our Marriott
ExecuStay corporate housing business; and

»  Imternational, which includes The Ritz-Carlton, Bulgari Hotels & Resorts, EDITION, JW Marriott, Autograph Collection Hotels, Renaissance
Hotels, Marriott Hotels, Marriott Executive Apartments, AC Hotels by Marriott, Courtyard, Residence Inn, SpringHill Suites, Fairfield Inn &
Suites, TownePlace Suites, Protea Hotels, and Moxy Hetels located outside the United States and Canada,

We evaluate the performance of our business segments using “segment profits”? which is based largely on the results of the segment without

httpe/iwww sec.gov/Archives/edgar/data/1 048286/000162828015000842/mar-q420 1 4x10k.itm[2/10/2016 7:05:37 PM]



MAR-Q4.2014-10K

allocating corporate expenses, income taxes, or indirect general, administrative, and other expenses. We allocate gains and losses, equity in
earnings or losses from our joint ventures, and direct general, administrative, and other expenses to each of our segments. “Other unallocated
corporate” represents a portion of our revenues, general, administrative, and other expenses, equity in earnings or losses, and other gains or losses
that we do not allocate to our segments. 1t also includes license fees we receive from our credit card programs and license fees from MVW. Our
CODM monitors assets for the consolidated company but does not use assets by business segment when assessing performance or making business

segment resource allocations.

Revenues

{8 in millions) 2014 2013 2012

North A

2,255 1,957 1,794

International Segment

256 266 288

Other unallocated corporate
11 814

) Revenues afiributed to operations located outside the United States were $2,518 million in 2014, $2,149 million in 2013, and $1,912 million in 2012,
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Net Income

(% in millions) 2014 2013 2012

Norlh American Full- Servme Segmem

Income taxes (335) @m (278)

S Segment profits attributed to operations located outside the United States were $327 million in 2014, $269 million in 2013, and $283 mitlion in 2012, ‘The 2014 segment
profits consisted of segment profits of $99 million from Asia Pacific, $95 million from Europe, $74 million from the Caribbean and Latin America, $32 IT]l“]On from
Canada, and $27 million from the Middle East and Africa.

Depreciation and Amortization

2014 2013 2612

($ in m:.fhons)

it _nerlcan T I-Serwce Seﬂment 46
.Norlh American Limited- Qervme Segment 16
¢ 11'1.|;Segment _;':'; o ) 33
Total sﬁg]}acnll dcprccmlon ‘md amorlization . 116 120 95
Othermmallosated corpornie ™ L e g g ;
b 148§ izt % 102

" Includes a $25 million net impairment charge we recorded in 2014 on three EDITION hatels. See Footnote No, 3, “Acquisitions and Dispositions” for more

information,

As aresult of the changes to our operating segments discussed above, in the 2014 first quarter we reallocated goodwill among our affected
repotting unils based on the relative fair value of each remaining or newly identified reporting unit. We also delermined that the estimated fair
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value of cach reporting unit exceeded its carrying amount. The following table presents the reclassification of the goodwill we previously
associated with our former Luxury scgment Lo our North American Full-Service and Inlernational segments. The table also reflects goodwill added
as & resull of our acquisition of the Protea Hotel Group's brands and hotel management business in the 2014 second quarier, See Footnote Ne. 3,
“Acquisitions and Dispositions” for more information.

Goodwill
Morth American North American

Full-Service Limited-Service International Total
Segment Segment Segment Goodwill

125 % 411

Goodwill P T

7 Goodwill

392 %

Goodwill
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Capital Expenditures

(8 in miltions) 2014 _ 2013 2012

North American Limited-Service Segment

Interiationg

Total segiment capital expenditures

Othot tinafloga

17. RELATED PARTY TRANSACTIONS

Equily Method Investments

We have equity method investments in entities that own properties for which we provide management and/or franchise services and receive
fees. We alse have equity method investments in entities that provide management and/or [ranchise services to hotels and receive fees. In addition,
in same cases we provide loans, preferred equity, or guarantees 1o these entities. Undistributed earnings attributable to our equity method
investments represented approximately $3 million of our consolidated retained earnings at year-end 2014.

The following tahles present financial data resuiting from transactions with these related parties:

lncome Statement Data
(8 in millions) 2014 2013 2012

Basc managerient feesi . e o ' 5 ' : 17080 7S ERTE
Incentive nmnaéemenlfees . . 6 . 1 5
Ovwned, ]'easéd,a_ndotilerféi'.e;ligé'jéf--' o o . 1 S RSN . ) [ 3

Cost reimbursements 226 236 315

Total revenue: ©
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R 250 5
Reimbursed costs (226) $ (236) $ (315}
General, administrative, and other (2)

Equify in earnings (loséses) . ‘ - - 6 7 ”(5) '$%)]
Balance Sheet Data

(8 in milltons) At Year-End 2014 At Year-End 2013

Accounts and notes receivable, net

Intangible assets

Accounts payable

Other noncurrent liabilities
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Summarized information for the entities in which we have equily method investments is as follows:
Income Statement D

(% in miflions)

2014

R e e e g
Net income (loss) $ 38 5

Balance Sheet Summary,

At Year-End 2014 At Year-End 2013

$ 1287 § 1,482

18. RELATIONSHIP WITII MAJOR CUSTOMER

Host Hotels & Resorts, Inc., formerly known as Host Marriott Cerporation, and its affiliates (“Host™) owned or leased 61 lodging properties at
year-end 2014, 66 lodging properties at year-end 2013, and 124 lodging properties at year-end 2012 that we operated under long-term agreements,
Ower the last three years, we recognized revenues, including cost reimbursenients revenue, of $1,927 million in 2014, $2,016 mitlion in 2013, and
52,246 million in 2012 from those lodging properties, and included those revenues in our North American Full-Service, North American Limited-
Service, and International segments.

Host is also a partner in certain unconsolidated partnerships that own lodging properties that we operate under long-term agrecments. Host

was alfiliated with nine such properties at year-end 2014, ten such properties at year-end 2013, and ten such propertlies at year-end 2012, We
recognized revenues, including cost reimbursements revenue, of $106 million in 2014, $87 million in 2013, and $75 million in 2C12 from those
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lodging propertics, and included those revenues in our North American l'ull-Service and International segments.
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SUPPLEMENTARY DATA
QUARTERLY FINANCIAL DATA — UNAUDITED

($ in millions, except per share

data) 2014
First Second Third Fourth Fiscal
Quarter Quarter Quarfer Quarter Year

Operating income $ 254 % 316 % 298§ 291
i ":':'””fji‘.lb.'f-:. e L

:Ne:f i:néditlé =

Diluted earnings per share $ 057 % 064 % 0.65 % 068

(8 in millions, excep! per share

data) 013 @
First Second Third Fourth Fiseal
Quarter Quarter Quarter arter Year

‘Revenues, ™

Cperating income

Net income .77

e |[igm]| & Iemr

Diluted carnings per share 4 043 % 057 % 0.52 2.00

) Beginning in 2013, we changed our financial reporting cycle to a calendar year-end reporting cycle and an end-of-month quarterly reporting cycle. Accordingly, our 2013

first quarter inciuded the period from December 29, 2012 through March 31, 2013,
@ The sum of the earnings per share for the four quarters differs from annual earnings per share dus to the required method of computing the weighted average shares in

interim periods.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Bisclosure.
None.
Item 9A. Controls and Procedures.

Disclosure Controls and Proceduies

As of the end of the period covered by this annual report, we evaluated, under the supervision and with the participation of cur management,
including our Chief Executive Officer and Chiel Financial Officer, the effectiveness of our disclosure controls and procedures (as such term is
defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934 (ihe “Exchange Act™)). Management necessarily applied its
judgment in assessing the costs and benefits of those controls and procedures, which by their nature, can provide only reasonable assurance about
management’s control objectives. You should note that the design of any system of controls is based in part upon certain assumptions about the
likelihood of future events, and we cannot assure you that any design will succeed in achieving its stated goals under all potential finture conditions,
regardless of how remote. Based upon this evaluation, our Chief Executive Officer and the Chief Financial Officer concluded that our disclosure
contrels and procedures were effective and operating to provide reasonable assurance that we record, process, summarize and report the
infcrmation we are requirad to disclose in the reports that we file or submit under the Exchange Act within the time periods specified in the rules
and forms of the SEC, and to provide reasonable assurance that we accumulate and communicate such information to our management, including
our Chiel Executive Officer and Chief Financial Officer, as appropriate Lo allow timely decisions about required disclosure.

fnternal Control Over Financial Reporting

We have set Torth management's report on internal control over financial reporting and the attestation report of our independent registered
public accounting firm on the effectiveness of our internal control over financial reporting in ltem 8 of this Form 10-K, and we incorporate those

reports here by reference.

We made no changes in internal control over financial reporting during the fourth quarter of 2014 that materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.
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Item 9B.
None.

Other Information.
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Items 10, 11, 12, 13, 14,

As described below, we incorporate by reference in this Annual Report on Form 10-K certain information appearing in the Proxy Statement
that we will furnish to our shareholders in connection with our 2015 Annual Meeting of Shareholders.

Item 10. Directors, Executive Officers and Corporate Governance.

Ttem 11. Executive Compensation.

Item 12. Sceurity Ownership of Certain Beneficial Owners and
Management and Related Stockholder Maiters.

Item 13. Certain Rélatinnships and Related Transactions, and
Director Independence.

Item 14. Principal Accounting Fees and Services,

We incorporate this information by reference to “Our Board of
Directors,” “Section 16(a) Beneficial Ownership Reporting
Compliance,” “Audit Committee,” “Transactions with Related Persons,”
and “Selection of Director Nominees” sections of our Proxy Statement.
We have included information regarding our executive officers and our
Code of Ethics below.

We incorporate this information by reference to the “Executive and
Director Compensation” and “Compensation Commiltee Interlocks and
Insider Participation” sections of our Proxy Statement,

We incorporate this information by reference to the “Securitics
Authorized for Issuance Under Equity Compensation Plans” and the
“Stock Ownership” sections of our Proxy Statement.

We incorporate this information by reference to the *“Iransactions with
Related Persons,” and “Director Independence™ sections of our Proxy
Statement,

We incorporate this information by reference to the “Independent
Registered Public Accounting Firm Fee Disclosure” and the “Pre-
Approval of Independent Auditor Fees and Services Policy” sections of
our Proxy Stalement.
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EXECUTIVE OFFICERS OF THE REGISTRANT

Set forth below is certain information with respect to our execulive oflicers. The information set forth below is as of February 1, 2015, except

where indicated.

Name and Title Age

Business Experience

J.W. Marriott, Jr. 82
Executive Chairman and

LW, Marriott, Jr. was elected Executive Chairman ctfective March 31, 2012, having
decided to relinquish his position as Chief Executive Officer. He served as Chief
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Chairman of the Board

Arne M, Sorenson
President and Chief Executive Officer

Car] T. Berquist
Executive Vice President and Chief
I'inancial Officer

Bao Giang Val Bauduin
Controller and Chicf
Accounting Officer

50

63

38

Executive Officer of the Company and its predecessors since 1972, He joined Marriott
Corporation (now known as Host Hotels & Resorts, Inc.) in 1956, became President and a
Director in 1964, Mr. Marriofl serves on the Board of The ). Willard & Alice S. Marriott
Foundation. He is a member of the National Business Council and the Executive
Commitiee of the World Travel & Tourism Council, Mr. Marriott has served as a Dircctor
of the Company and its predecessors since 1964,

Arne M, Sorenson became President and Chicf Exccutive Officer of the Company on
March 31, 2012 and was appointed to the Board of Directors in February

2011, Mr. Sorenson joined Marriott in 1996 as Senior Vice President of Business
Development, was named Executive Vice President and Chief Financial Officer in 1998,
assumed the additional title of President, Continental European Lodging, in 2003 and was
appointed Marriott's President and Chief Operating Officer in 2009, Before joining
Marriott, he was a Partner in the law firm of Latham & Watkins in Washington, D.C. Mr.
Sorenson serves on the Board of Directors for Brand USA, the Board of Regents of Luther
College and is a member of the President of the United States' Export Council.

Carl T. Berquisl became our Executive Vice President and Chief Financial Officer in April
2009, with responsibility for global finance, including financial reporting, project finance,
mergers and acquisitions, global treasury, corporate tax, internal audit, and investor
relations. He joined the Company in December 2002 where he served as Executive Vice
President of Financial Information and Enterprise Risk Management vntil assuming his
current position. Before joining Marriott, Mr. Berquist was a pattner at Arthur Andersen
LLP. During his 28-year career with Arthur Andersen, Mr, Berquist held numerous
leadership positions covering the management of the business as well as market facing
operational roles, including managing partner of the worldwide real estate and hospitality
practice. Mr. Berquist holds a bachelor of science degree in accounting from Penn State
University and is 2 member of Penn State’s Smeal Busincss School’s Board of Visitors.
He is also a member of the Board of Directors of Hertz Global Holdings, Inc.

Val Bauduin became our Contreller and Chicf Accounting Officer in June 2014, with
responsibility for the accounting operations of the Company, Prior to joining Marriott, Mr.
Bauduin was a Partner and U.S. Hospitality leader of Deloitte & Touche LLP from 2011
to 2014, where he has served as a Travel, Hospitality & Leisure industry expert lor
Deloitte teams globaliy. Prior to that, Mr. Bauduin was a Senior Manager of Deloitte &
Touche LLP from 2003 to 2011. He has a strong international background, and has built
and led cross-functional (tax, valuation and IT) international professional service teams
engaged at diverse client organizations, including several large and well known public
hospitality clients. He has supported complex capital market transactions {including initial
public offerings, debt issuances, repurchases, debt-for-equity swaps and related derivative
instruments), spinoffs and real estate development projects related to gaming and
hospitality. Mr. Bauduin earned a Bachelor of Arts in Accounting & Economics from the
University of Notre Dame and a Master of Business Administration in Finance from The
Wharton School at the University of Pennsylvania. He is also a Certified Public
Accountant.
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[ Content

Name and Title

Age

Business Experience

Antheny G. Capuano
Executive Vice President
and Global Chief Development Officer

49

Anthony G. Capuano became Marriott’s Executive Vice President and Global Chief
Development Officer in 2009, He is responsible for the global development of all Marriott
lodging brands and supervises 20 offices outside of North America as well as multiple
offices across North America, Mr. Capuano began his Marriott International career in
1995 as part of the Market Planning and Feasibility team. Between [997 and 2005, he led
Marriott’s full service development efforts in the Western U.8, and Canada. In carly 2008,
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Simon F. Cooper

President & Managing Director

Asia Pacific

David Grissen
Group President

69

56

his responsibilities expanded to include North America, the Caribbean and Latin America.
Mr, Capuano began his professional career in Laventhol and Horwath’s Boston-based
Leisure Time Advisory Group. He then joined Kenneth Leventhal and Company’s
hespitality consulting group in Los Angeles, CA. Mr. Capuano earned his bachelor’s
degree in Hotel Administration from Cornel]l University. He is an active member of the
Cornell Society of Hotelmen and a member of The Cornell School of Hotel
Administration Dean’s Advisory Board. Mr. Capuano is also a member of the American
Hote! and Lodging Association’s Industry Real Estate Financial Advisory Council,

Simon F. Cooper became President and Managing Director, Asia Pacific in September
2010. He oversees the operation, development and strategic positioning of the brands and
luxury groups in Asia Pacific, Mr, Cooper served as President and Chiel Operating
Officer of Ritz-Carlton from February 2001 until he assumed his current position, after a
distinguished career with Marriott Lodging, including serving three vears as President of
Marriott Lodging Canada. His first hospitality job was with Canadian Pacific Hotels &
Resorts. Among his many professional honors, Mr. Cooper has served on the Woodrow
Wilson International Centre for Scholars, Canada Institute Advisory Board and as
Chairman of the Board of Governors for Canada's University of Guelph. While he was
President and COO of Ritz-Carlton, Mr. Cooper presided over a major expansion of the
brand. In 2008 Mr. Cooper was named “Corporate Hotelier of the World” by HOTELS
Magazine. In June of 2010, he received an Honorary Degree of Doctor of Laws from the
University of Guelph. Born and educated in England, he earned an MBA from the
University of Toronto.

David Grissen became Group President effective February 2014, assuming additional
responsibility for The Ritz-Carlton and Global Operations Services. He became the Group
President for The Americas in 2012, with responsibility for all business activities
including operations, sales and marketing, revenue management, human resources,
engineering, rooms operations, food and beverage, retail, spa, information technelogy and
development. Prior to this, he served as President, Americas from 2010; Executive Vice
President of the Eastern Region from 2005; Senior Vice President of the Mid-Atlantic
Region and Senior Vice President of Finance and Business Development from 2000, Mr.
Grissen is chair of the Americas” Hotel Development Committee and a member of the
Lodging Strategy Group and Corporate Growth Committee, He is a member of the Board
of Directors of Regis Corporation and also Vice Chairman of the Board of Directors for
Back on My Feet, an organization that belps individuals experiencing homelessness, Mr,
Grissen holds a bachelor’s degree from Michigan State University and a master’s degree
from Loyola University in Chicago.
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MName and Title

Age

Business Expericnce

Alex Kyriakidis
President & Managing Director
Middle East & Africa

62

Alex Kyriakidis joined Marriott in January 2012 as President and Managing Director,
Middle East and Africa with responsibility for all business activitics for the Middle East
and Africa Region (MEA), including operations, sales and marketing, finance and hote!
development. Before joining Marriott, Mr. Kyriakidis served for 10 years as Global
Managing Director - Travel, Hospitality and Leisure for Deloitte LLP. In this roie, Mr,
Kyriakidis led the Global Travel, Hespitality and Leisure Industry team, where he was
responsible for a team of 4,500 professionals that generated $700 million in revenues. Mr.
Kyriakidis has 38 years of expericnce providing strategic, financial, M&A, operational,
asset management and integralion services {o the travel, hospitality and leisure sectors, He
has served clients in 25 countries, predominantly in the Europe, MEA and Asia Pacific
regions. He is a fellow of the Arab Society of Certified Accountants, the British
Association of Hotel Accountants and the Institute of Chartered Accountants in England
and Wales. Mr. Kyriakidis holds a bachelor of science degree in compulter science and
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mathematics from Leeds University in the Unitcd Kingdom.

Stephanie Linnartz 46 Stephanie Linnarlz became the Chief Marketing and Commereial Officer in March 2013
Executive Vice President and and was named an executive officer in February 2014. She has responsibility for the
Chicf” Markcting and Commercial Officer Company's brand management, marketing, cCommerce, sales, reservations, revenue

management, and consumer insight functions and information technology functions. Prior
to assuming her current position, Stephanie served as Global Officer, Sales and Revenue
Management from 2009 to 2013; Senior Vice President, Global Sales from 2008 to 2009;
and Senior Vice President, Sales and Marketing Planning and Support from 2005 to 2008.
Ms. Linnartz holds a master of business administration from the College of William and

Mary.
Amy C. McPherson 33 Amy C. McPherson was appointed President and Managing Director of Europe, a division
President & Managing Director that encompasses Continental Europe, the United Kingdom, and Ireland, in July 2009. Ms.
Europe McPherson joined Marriolt in 1986 and most recently served as Executive Vice President

of Global Sales and Marketing responsible for the Company’s global and ficld sales,
marketing, Marriott Rewards program, revenue management and eCommerce from 2005
until she was named to her current position. Other key positions held by Ms. McPherson
include Senior Vice President of Business Transformation and Integration, and Vice
President of Finance and Business Development. Before joining Marriott, she worked for
Air Products & Chemicals in Allentown, PA,

David A, Rodriguez 56 David A. Rodriguez was appointed Executive Vice President and Chief Human Resources
Exccutive Vice President Officer in 2006. Dr. Rodriguez joined Marriott as Senior Vice President-Staffing &
and Chiel Human Resources Officer Development in 1998 and was appointed Exccutive Vice President Human Resources for

Marriott Lodging in 2003. Before joining Marriott, he held several senior roles in human
resources al Cilicorp (now Citigroup) from 1989 through 1998. Dr. Redriguez holds a
doctorate degree in industrial/organizational psychology from New York University and is
an elected fellow of the National Academy of Human Rescurces.

Edward A. Ryan 61 Edward A, Ryan was named Executive Vice President and General Counsel in November
Executive Vice President and 2006. He joined Marriott in 1996 as Assistant General Counsel, was promoted to Senior
General Counsel Vice President and Associale General Counsel in 1999, when he had responsibility for all

new managemen! agreements and real estate development woridwide for full-service and
limited-service hotels; in 2005 he also assumed responsibility for all corporate
transactions and corporate governance. Before joining Marriott, Mr, Ryan was a Partner at
the law [irm of Hogan & Hartson (now Hogan Lovells) in Washington, D.C,
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Code of Ethics and Business Conduct Guide

We have long maintained and enforced a Code of Ethics that applies to a/f Marriott associates, including our Executive Chairman, Chief
Executive Officer, Chief Financial Officer, and Principal Accounting Officer, and to each member of our Board of Directors. Our Code of Ethics is
encompassed in our Business Conduct Guide, which you can find in the Investor Relations section of our website (Marriott.com/investor) by
clicking on “Corporate Governance” and then “Governance Documents.” We will post on the Investor Relations section of our website any future
changes or amendments to cur Code of Ethics, and any waiver of our Code of Ethics that applies to our Chairman of the Board, any of our
executive officers, or member of the Board of Directors, within four business days following the date of such amendment or waiver.
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Item 15.

Exhibits and Financial Statement Schedules.

LIST OF DOCUMENTS FILED AS PART OF THIS REPORT

(1) FINANCIAL STATEMENTS
We include this portion of Item 15 under Item § of this Report on Form 10-K.,
(2) FINANCIAL STATEMENT SCHEDULIES

We include the financial statement schedules required by the applicable accounting regulations of the SEC in the notes to our
financial statements and incorporate that information in this Item 15 by reference.
(3) EXHIBITS

Any shareholder who wants a copy of the following Exhibits may obtain one from us upon request at a charge that reflects the
reproduction cost of such Exhibits, Requests should be made to the Secretary, Marriott International, Inc., 10400 Fernwood Road,

Department 52/862, Bethesda, MD 20817,
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Incorporation by Reference
(where a report is indicated below, that
document has been previously filed with the SEC
and the applicable exhibit is incorporated by

Exhibit No. Description reference thereto)
3.1 Restated Certificate of Incorporation, Exhibit No. 3(i) to our Form 8-X filed
August 22, 2006 (File No. 001-13881).
3.2 Amended and Restated Bylaws. Exhibit No. 3(ii) to our Form 8-K filed
June 18, 2014 (File No. 001-13881).
4.1 Form of Common Stock Certificate. I*xhibit No. 4.5 to our Form S-3ASR filed
Deeember 8, 2005 (File No. 333-130212).
4,2 Indenture dated as of November 16, 1998, between the Exhibit No. 4.1 to our Form 10-K for the fiscal year ended
Company and The Bank of New York Mellon, as successor to January 1, 1999 (File No. 001-13881).
JPMorgan Chase Banl, N.A., formerly known as The Chase
Manhattan Bank.
4.3 Form of 5.810% Series G Note due 2015. Exhibit No. 4.1 to our Form 10-Q fer the fiscal quarter ended
June 16, 2006 (File No. 001-13881).
4.4 Form of 6.200% Scries [1 Note due 2016. Exhibit No. 4.2 to our Form 8-K filed June 14, 2006 (File No.
001-13881).
4.5 IF'orm of 6.375% Series [ Note due 2017, Exhibit No. 4.2 to our Form 8-K. filed Junc 25, 2007 (File No.
001-13881).
4.6 - Form of 3.000% Series K Nole No. R-1 due 2019. Exhibit No. 4.1 to our Form 8-K filed February 27, 2012 (File
No. 001-13881).
4,7 Form of 3.000% Series K Note No, R-2 due 2019, Exhibit No. 4 to our Form 8-K filed March 14, 2012 (File No.
001-13881).
4.8 Form of 3.250% Series L Note due 2022, Exhibit No. 4.1 to our Form 8-K filed September 10, 2012 (¥ile
No. 001-13881).
4.9 Form of 3.375% Series M Note due 2020. Lxhibit No. 4.1 to our IF'orm 8-K filed September 27, 2013 {File
No. 001-13881).
4,10 Form of 3.125% Scrics N Note due 2021. Exhibit No. 4.1 to our Form 8-K filed October 9, 2014 (File No.

001-13881).
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10.1

*10.2

*10.2.1

*10.3

*10.4

*10.5

U.S. $2,000,000,000 Third Amcnded and Restated Credit
Agreement dated as of July 18, 2013 with Bank of America,
N.A. as administrative agent and cerlain banks.

Marriott International, Inc. Stock and Cash Incentive Plan, as
Amended Through February 13, 2014.

Amendment dated August 7, 2014 to the Marriolt International,
Inc. Stock and Cash Incentive Pian,

Marriott International, Inc, Executive Deferred Compensation
Plan, Amended and Restated as of January 1, 2009.

Form of Employee Non-Qualified Stock Option Agreement {or
the Marriott International, Inc, Stock and Cash Incentive Plan,

Form of Employee Non-Qualified Stock Option Agreement for
the Marrioil International, Inc. Stock and Cash Incentive Plan
(Off-Cycle Grants).

Ferm of Employee Non-Qualified Stock Option Agreement for
the Marriott International, Inc. Stock and Cash Incentive Plan
(Annual Grants}.
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Exhibit No. 10 to our IForm 8-K filed July 19, 2013 (File No.
001-13881).

Exhibit A to our Definitive Proxy Statement [iled April 4, 2014
{(File No. 001-13881).

Exhibit No. 1010 our Form 10-Q filed October 29, 2014 (File
No. 001-13881).

Exhibit No. 99 to our Form 8-K filed August 6, 2009 (File No.
001-13881).

Exhibit No. 10.4 to our Form 10-K filed February 15, 2008 (File
No. 001-13881).

Exhibit No. 10.5 to our Form 10-K filed February 12, 2009 (File
No. 001-13881).

Exhibit No, 10.6 to our Form 10-K filed February 12, 2009 (File
No. 001-13881).
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Exhibit No.

Description

Incorparation by Reference
(where a report is indieated below, that
document has been previously filed with the SEC
and the applicable exhibit is incorporated hy
reference thereto)

*10.7

*10.8

*10.9

*10.10

*10.11

*10.12

*10.12.1

*10.13

*10.14

Form of Execulive Restricted Stock Unit Agreement for the
Marriott International, Inc, Stock and Cash Incentive Plan,

Form of Executive Restricted Stock Unit Agreement for the
Marriott International, Ine. Stock and Cash Incentive Plan, as
Amended as of May 1, 2009,

Form of MI Shares Agreement for the Marriott International,
Inc, Stock and Cash Incentive Plan.

Form of MI Shares Agreement for the Marriott International,
Inc. Stock and Cash Incentive Plan (Off-Cycle Grants).

Form of M1 Shares Agreement for the Marriott International,
Inc. Stock and Cash [ncentive Plan (Annual Grants).

Form of M1 Shares Agreement for the Marriott International,
Inc. Stock and Cash Incentive Plan (Annual Grants), as
Amended as of May 1, 2009.

Form of MI Shares Agreement (EBITDA version) under the
Marriott International, Inc. Stock and Cash Incentive Plan, as
amended and restated as of May 1, 2009 and amended as of
May 7, 2010.

Form of Stock Appreciation Right Agreement for the Marriott
International, Inc. Stock and Cash Incentive Plan,

Form of Stock Appreciation Right Agreement for the Marriott

Exhikit No. 10.5 to our Form 10-K filed February 15, 2008 (File
No, 001-13881).

Exhibit No. 10.2 to our Form 10-Q filed July 17, 2009 (File No.
001-13881).

Exhibit No. 10.6 to our Form 10-IC filed February 15, 2008 (File
No. 001-13881),

Exhibit No. 10.9 to our Form 10-K filed February 12, 2009 (File
No. 001-13881).

Exhibit No. 10.10 to our Form 10-K filed February 12, 2009
(File No. 001-13881).

Exhibit No. 16.3 1o our Form 10-Q filed July 17, 2009 (File No.
001-13881).

Exhibit No. 10.1 to our Form 8K filed February 13, 2012 (File
No. 001-13881).

Exhibit No. 10.7 1o our Form 10-K [iled February 15, 2008 (File
No., 001-13881).

Exhibit No. 10.12 to our Form 10-K filed February 12, 2009
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*10.15

*10.16

*10.17

*10.18

*10.19

10.20

10.21

International, Inc. Stock and Cash Incentive Plan (Off-Cycle
Grants).

Form of Stock Appreciation Right Agreement for the Marriolt
International, Inc. Stock and Cash Incentive Plan (Annual
Grants).

Form of Stock Appreciation Right Agreement for the Marriott
International, Inc, Stock and Cash Incentive Plan (For Non-
Employee Directors).

Form of Performance Share Award Agreement for the Marriott
International, Inc. Stock and Cash Incentive Plan.

Summary of Marriolt International, Inc. Director Compensation,

Marriott International, Inc, Executive Officer Incentive Plan and
Executive Officer Individual Performance Plan.

License, Services and Development Agreement entered into on
November 17, 2011, among Marriott International, Inc.,
Marriott Worldwide Cerporation, Marriott Vacations
Worldwide Corporation and the ather signatories thereto.

License, Services and Development Agreement entered inte on
November 17, 2011, among The Ritz-Carlton Hotel Company,
L..L.C., Mairiott Vacations Worldwide Corporation and the
other signatories thereto.
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(File No. 001-13881).

Exhibit No. 10.13 10 our Form 10-K filed February 12, 2009
(File No. 001-13881).

Exhibit No. 10.8 to our Form 10-K filed February 13, 2008 (File
No. 001-13881).

Filed with this report.

Filed with this repor!.

Exhibit No, 10,10 to our Form 10-K filed February 15, 2008
(File No. 001-13881).

Exhibit No. 10.1 to our Form 8-K filed November 21, 2011
(File No. 001-13881).

Exhibit No. 10.2 to our Form 8-K filed November 21, 2011
(File No. 001-13881).

‘T'able of Contents

Exhibit No.

Description

Incorporation by Reference
{where a report is indicated below, that
document has heen previously filed with the SEC
and the applicable exhibit is incorporated by
referenee theretn)

10.22

10.23

10.24

21

23

31

31.2

Marriotl Rewards Afliliation Agreement entered into on
November 17, 2011, among Marriott International, Inc.,
Marriott Rewards, L.L.C., Marriott Vacations Worldwide
Corporation and certain of its subsidiaries, Marriott Ownership
Resorts, Tnc. and the other signatories thereto.

Non-Competition Agreement entered into on November 17,
2011, with Marriott Vacations Worldwide Corporation.

Asset Purchase and Sale Agresment for The New York
EDITION between MI NY Clock Tower, 1LLC (a wholly-
owned subsidiary of Marriott International, Inc.} and Black
Slate B 2013, LLC, dated January 7, 2014,

Statement of Computation ol Ratio of Earnings to Fixed
Charges.

Subsidiaries of Marriott International, Inc.
Conscnt of Ernst & Young LLP,

Cerlification of Chief Executive Officer Pursuant to Rule 13a-
14{a).

Cerlification of Chief Financial Officer Pursuant to Rule 13a-

Exhibit No. 10.5 to our Form 8-K filcd November 21, 2011
(File No. 001-13881).

Exhibit No. 10,6 to our Form 8-K filed November 21, 2011
(File No. 0601-13881).

Exhibit No. 10.1 1o our Form 8-K filed January 8, 2014 (File
No. 001-13881).

Filed with this report,

Filed with this report.
Filed with this report.

Filed with this report.

Filed with this report.
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14(a).

32 Section 1350 Certilications. Furnished with this report,

101.INS XBRL Instance Document. Submtited elecironically with this report.
101.SCH XBRL Taxonomy Extension Schema Document. Submitted electronically with this report.
101.CAL KXBRL Taxonomy Calculation Linkbasc Document. Submitted electronically with this report.
101.DEF XBRL Taxonomy Extension Definition Linkbase. Submitted elecironically with this report.
101.LAB XBRI. Taxonomy Label Linkbase Document. Submitied efectronically with this report.
101.PRE XBRL Taxonomy Presentation Linkbase Document. Submitted electronically with this repori.

# Denotes management contract or compensatory plan.

We have submitled electronically the following documents formatted in XBRL (Extensible Business Reporting Language) as Exhibit 101 Lo
this report: (i) the Consolidated Statements of Income for the year-ended December 31, 2014, December 31, 2013, and December 28, 2012; (ii) the
Consolidated Balance Sheets at December 31, 2014, and December 31, 2013; (jii) the Consolidated Statements of Cash Flows for the year-ended
December 31, 2014, December 31, 2013, and December 28, 2012; (iv) the Consolidated Statements of Comprehensive Income for the year-ended
December 31, 2014, December 31, 2013, and December 28, 2012; {v) the Consolidated Statements of Shareholders’ (Deficit) Equity for the year-
ended December 31, 2014, December 31, 2013, and December 28, 2012; and (vi) Notes to Consolidated Financial Statements,
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, we have duly causcd this Form 10-K to be signed
on our behalf by the undersigned, thereunto duly authorized, on this 19th day of February 2015.

MARRIOTT INTERNATIONAL, INC.

By:  /s/ Arne M. Sorenson

Arne M. Sorenson

President and Chiel Executive Cfficer

Pursuant to the requirements of the Securitics Exchange Act of 1934, this Form 10-K has been signed by the following persons on our behalf
in the capacities indicated and on the date indicated above.

PRINCIPAL EXECUTIVE OFFICER:

/3 Arne M, Sorenson President, Chief Executive Officer and Director

Arne M. Sorenson

PRINCIPAL FINANCIAL OFFICER:

/sf Carl T. Berquist Execulive Vice President, Chief Financial Officer

Carl T. Berquist

PRINCIPAL ACCOUNTING OFFICER:
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/s/ Bao Giang Val Bauduin

Controller and Chief Accounting Officer

Bao Giang Val Bauduin

DIRECTORS:

/s/ J.W. Marriott, Jr.

fsf Debra L. Lee

J.W. Marriott, Jr., Chairman of the Board

s/ Mary K. Bush

Debra L. Lee, Director

/s/ George Mufioz

Mary K. Bush, Director

/s/ Deborah Marriott Harrison

George Mufioz, Director

/s/ Harry J, Pearce

Deborah Marriott Harrison, Director

/sf Frederick A. Henderson

Harry J. Pearce, Director

/sf Steven S Reinemund

Frederick A. Henderson, Director

/s/ Lawrence W. Kellner

Steven S Reinemund, Director

/s W. Mitt Romney

Lawrence W, [{ellner, Director

W, Mitt Romney, Director
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C, 20549

FORM 10-K

K ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the Fiscal Year Ended December 31, 2014
or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition peried from to
Commission File No, 1-13881

MARRIOTT INTERNATIONAL, INC.

(Exact name of registrant as specified in its charter)

Delaware 52-2055918
{State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)
10400 Fernwood Road, Bethesda, Maryland 20817
{Address of Principal Executive Offices) (Zip Code)

Registrant’s Telephone Number, Including Area Code (301) 380-3000

Securities registered pursuant to Scetion 12(b) of the Aet:

Title of Each Class Name of Each Exchange on Which Registered

Class A Common Stock, $0.01 par value Nasdaq Global Scleet Market
(276,542,350 shares outstanding as of February 6, 2015)

Chicago Stock Fxchange
Sccuritics registered pursuant to Section 12(g) of the Act: NONE

In(fic.:ate by checlc marle if the registrant is a well-known seasoned issuer, as defined in rule 405 of the Securities Act. Yes No O
Indicate by check mark il the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes O No

Indicate by check mark whether the registrant; (1) has [iled all reporls required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during

the preceding 12 months (or for such sherter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for
the past 90 days. Yes No O

Indicate by check marl whether the registrant has submitied electronically and posted on its corporate Web site, if any, every Interactive Data File required to be

submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period thet the registrant was required to
submit and post such files). Yes B No O

Indicate by check marlk il disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be contained, to the best of

the registrant’s knowledge, in definitive proxy or information stalements incorporated by reference in Part 111 of this Form 10-K or any amendment to this Form
10-K. O . :

Indicate by check mark whether the registrant is a large acceleraled filer, an accelerated filer, a non-accelerated filer, or a small reporting company. Sce
definitions of “large accelerated filer,” “accclerated filer”™ and “smaller reporting company™ in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer O Non-aceelerated filer O Smaller reporting company O

(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes O No
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The aggregaic market value of sharcs of commeon stock held by non-affiliates at June 30, 2014, was $14,3596,638,158

Porlions of the Proxy Statement prepared for the 2015 Annual Meeting of Sharcholders are incorporated by reference into

DOCUMENTS INCORPORATED BY REFERENCE

Part [I1 of this report.
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Throughout this report, we refer to Marriott International, Inc., together with its consolidated subsidiaries, as “we,” “us,” or “the Company.”

Beginning in 2013, we changed our financial reporting cycle to a calendar year-enid reporting ¢ycle and an end-of-month quarterly reperting
cycle. Historically, our fiscal year was a 52-33 week fiscal year that ended on the Friday nearest to December 31, Unless otherwise specified, each
reference to a particular year means the fiscal year ended on the date and containing the specified number of days that we show in the table under
the caption “Fiscal Year” in Footnote No. 1, “Basis of Presentation,” to the Notes to our Consolidated Financial Statements.

In order to make this report easier to read, we also refer throughout to (i} our Consolidated Financial Statements as our “Financial
Statements,” (ii) our Censolidated Statements of Income as our “Income Statements,” (iii} our Consolidated Balance Sheets as our “Balance
Sheets,” (iv) our properties, brands or markets in the United States (“U.8.”) and Canada as “North America” or “North American,” and (v} our
properties, brands or markets outside of the United States and Canada as “International.” References throughout to numbered “Footnotes” refer to
the numbered Notes to our Financial Statements that we include in the Financial Statements section of this report.

PART I

Item 1. Business.

We are a worldwide operator, franchisor, and licensor of hotels and timeshare properties under numerous brand names at different price and
service points. Consistent with our focus on management, franchising, and licensing, we own very few of our lodging properties. We also operate,
market, and develop residential properties and provide services to home/condominium owner associations.

We were organized as a corporation in Delaware in 1997 and became a public company in 1998 when we were “spun off”* as a separate entity
by the company formerly named “Marriott International, Inc.” We operate, franchise, or license 4,175 properties worldwide, with 714,765 rooms as
of year-end 2014 inclusive of 41 home and condominium products (4,203 units) for which we manage the related owners® associations. We believe
that our portfolio of brands is the broadest of any lodging company in the world. Our principal brands are listed in the following table:

«  The Ritz-Carlton® *  Gaylord Hotels®

+  BVLGARI® Hotels & Resorls +  AC Hotels by Marriott®

+  EDITION® «  Courtyard by Marriott® (“Courtyard®®)

+ JW Marriott® +  Residence Inn by Marriott® (“Residence Tnn®”)

«  Autograph Collection® Flotels +  SpringHill Suites by Marriott® (“SpringHill Suites®”)

*  Renaissance™ Hotels +  Fairfield Inn & Suites®

+  Marriott Hotels® +  TownePlace Suites by Marriott® (“TownePlace Suites®”)
«  Marriott Executive Apartments® «  Protea Hotefs®

»  Marriott Vacation Club® + Moxy Hotels®

As of year-end 2014, we group operations into three business segments: North American Full-Service, North American Limited-Service, and
International, and provide financial information by segment for 2014, 2013, and 2012 in Footnote No. 16, “Business Segments” and Foolnole
No. 12, “Property and Equipment,”

Company-Operated Properties

Al year-end 2014, we operated 1,102 properties (291,840 rooms) under long-term management agreements with property owners, 42
properties (9,419 rooms) under long-term lease agreements with properly owners (management and lease agreements together, “the Operating
Apgreements”), and nine properties (2,082 rooms) that we own. The figures for properties we operated under long-term management agreements
include 41 home and condominium products (4,203 units) for which we manage the related owners® associations.

Terms of our management agreements vary, but we earn a management fee that is typically composed of a base management fee, which is a
percentage of the revenues of the hotel, and an incentive management fee, which is based on the profits of the hotel. Our management agreements
also typically include reimbursement of costs of operations (both direct and indirect), Such agreements are generally for initial periods of 20 to 30
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years, with options for us to renew for up to 50 or more

Table of Contents

additional years. Our lease agreements also vary, bul may include fixed annual rentals plus additional rentals based on a percentage of annual
revenues in excess ol a fixed amount. Many of our QOperating Agreements arc subordinated to mortgages or other liens securing indebtedness of the
owners, Many of our Operating Agreements also permit the owners to terminate the agreement if we do not meet certain performance metrics and
financial returns fail to meet defined levels for a period of time and we have not cured such deficiencies. In certain circumstances, some of our
management agrecments allow owners (o convert company-operated properties to franchised properties under our brands.

For lodging Facilities thal we operale, we generally are responsible for hiring, training, and supervising the managers and employees who are
needed to operate the facilities and for purchasing supplies, and owners are required to reimburse us for those costs. We provide centralized
reservation services and national advertising, marketing, and promotional services, as well as various accounting and data processing services, and
owners are also required to reimburse us for those costs.

Franchised, Licensed, and Unconsolidated Joint Venture Properties

We have franchising, licensing, and joint venture programs that permit other hotel owners and operators and Marriott Vacations Worldwide
Corporation (“MVYW?*), our former timeshare subsidiary that we spun off in 2011, to use many of our lodging brand names and systems. Under our
franchising program, we generally receive an initial application fee and continuing royalty fees, which typically range from four to six percent of
room revenues for all brands, plus two to three percent of food and beverage revenues for certain full-service hotels. We are a partner in
unconsolidated joint ventures that manage hotels. Some of these joint ventures also provide services to franchised hotels. We recognize our share of
these joint ventures' net income or loss, Franchisees and joint ventures contribute to our national marketing and advertising programs and pay fees
for use of our centralized reservation systems, Under license agreements with us, MVW is both the exclusive developer and operator of timeshare,
fractional, and related products under the Marriott brand and the exclusive developer of fractional and related products under The Ritz-Carlion
brand. We receive license fees under licensing agreements with MVW consisting of a fixed annual fee, adjusted for inflation, of $50 million plus
two percent of the gross sales price paid to MVW for initial developer sales of interests in vacation ownership units and residential real estate units
and one percent of the gross sales price paid to MVW for resales of interests in vacation ownership units and residential real estate units, in cach
case that are identified with or use the Marriott or Ritz-Carlton marks.

Al year-end 2014, we had 2,882 franchised properties (388,679 rooms), 82 unconsolidated joint venture properties (9,879 rooms), and 58
licensed timeshare, fractional, and related properties (12,866 units).

Residential

We use or license our trademarks for the sale of residential real estate, typically in conjunction with hotel development and receive branding
fees for sales of such branded residential real estate by others. Residences are typically constructed and sold by third-party owners with limited
amounts, if any, of our capital af risk. We have used or licensed our The Ritz-Carlton, EDITION, Autograph Collection Hotels, JW Marriott, and
Marriott Hotels brand names and trademarks for residential real estate sales. While the worldwide residential market is very large, we believe the
luxurious nature of our residential properties, the quality and exclusivity associated with our brands, and the hospitalily services that we provide, all
serve to make our residential properties distinctive.

Seasonality

In general, business at company-operated and franchised properties fluctuates only moderately with the seasons and is relatively stable.
Business at some resort properties may be seasonal depending on location.

Relationship with Major Customer

We operate a number of properties under long-term management agreements that are owned or leased by Host Hotels & Resorts, lnc.
(“Host™). In addition, Host is a partner in several partnerships that own properties operated by us under leng-term management agreements. See
Footnote No. 18, “Relationship with Major Customer,” for more information.

Intellectual Property

We operate in a highly competitive industry and our brand names, trademarks, service marks, trade names, and legos are very important to the
sales and marketing of our properties and services. We believe that our brand names and other intellectual property have come to represent the
highest standards of quality, caring, service, and value to our customers and the traveling public. Accordingly, we register and protect our
intellectual property where we deem appropriate and otherwise protect against its unauthorized use.
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Praperties by Brand

At year-end 2014, we operated, franchised, or licensed the following properties by brand:

Brand Properties Rooms Properties Rooms Rooms

The Ritz-Carlton Residences 30

185,651

Non-U.S. Loeations

§

Fairfield Inn & Suites 2 270 15 1,513 — —

Residence Inn 8 970 19 2,675 — —

“TowiiePlac

Timeshare
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IﬂlalNOHUSLﬂcho 5

Represents projects where we manage ihe related owners’ association. We include residential products once they possess a ceriificalc of occupancy.
P I Y

Timeshare properties licensed by MVW under the Marriott Vacation Club, The Ritz-Carlton Destination Club, The Ritz-Carlton Residences, and Grand
Residences by Martictt brand names. Includes products that are in active sales as well as those that are sold oul. MVW reporls ils property and room counts on a
fiscal year basis for the MYW fiscal year ended Jannary 2, 2015,

@ Resulis for these propertics arc presented in the “Equily in earnings (losses)” caption of our Income Statements.

4

Table of Conlents

Properties by Country
At year-end 2014, we operaled, franchised or licensed properties in the following 79 countries and territories;

Countr Properties Rooms

Aruba

Barbados 1

118

British Virgin Islands

Cayman Islands 5 772

738

Panama .

Puerto Rico

Suriname

Middle East and Africa
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Bahrain

Jordan 3 644

Nigeria 11 760

Pakistan 2 508

Saudi Arabia 8 1,878

Tanzania 5 153

United Araly Enﬁrafes 13 4,534

Total Middle East and Afirica ) 157 24,176

China 76 28,256

Indonesia 13 2,869

Malaysia 7

Singapore 3

Total Asia ' 170

tal Europe

Continen

Austria

Belarus 1 267

Bosnia and Herzegovina

Denmarlc

Georgia

Hungaty
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G Tsrael

Sany

Russia
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Our Brand Portfolio

The Ritz-Carlton's vision is to inspire life's most meaningful journeys. Established in 1983 with the purchase of The Ritz-Carlton, Boston and
the rights to the name, the brand has grown to over 85 hotels and 40 residences worldwide. The Ritz-Carlton enjoys a global reputation for setting
the gold standard (the values and philosophies by which the brand operates) with award-winning luxury hotels, residences, golf communities,
elegant spas, innovalive retail outlets and acclaimed restaurants. At year-end 2014, there were 87 The Ritz-Carlton hotel properties (25,514 rooms),
40 home and condominium projects (4,228 units) for which we manage the related owners' associations, and 4 serviced apartments (579 units)
operating in 29 countries and territorics.

The Ritz-Carlton
Geographic Distribution at Year-Lind 2014 ™

United States (18 states nd.

Propertics
6

Nen-U.S. {28 countries and territories)

Middle Tast and Africa [+
Total Nor-U :

v Includes 40 home and condominium projects (4,228 units) and 4 serviced apartments (579 units).

Bulgari Hotels & Resorts. Bulgari Hotels & Resorts is the product of a joint venture between us and Italian jeweler and luxury goods
designer Bulgari SpA. The Bulgari Hotels & Resorts brand offers distinctive luxury hotel properties located in gateway cilies and exclusive resorts
around the world, These innovative hotels combine Bulgari style with incredible service in an informal yet impeccable setting. Al year-end 2014,
there were three Bulgari hotel properties in Milan, ltaly, Bali, and London, England. We also operate two restaurants, co-located with two Bulgari
retail stores, in Tokyo and Osaka, Japan. The hotels are designed by renowned Italian firm Antonio Citterio Patricia Viel and partners. We operate
all of the Bulgari Hotels & Resorts brand properties and restaurants other than the hotel in London, which is franchised. Other projects are currently
in various stages of development in Europe, Asia, the Middle East, and North America.

EDITION. In collaboration with hotel innovator Ian Schrager, EDITION combines the personal, individualized, and unique hotel experience
that lan Schrager is known for, with the global reach, operational expertise, and scale of Marriott, EDITION showcases the finest dining and
entertainment offerings for guests and locals in the know. At year-end 2014, the brand operated EDITION hotels in Istanbul, central London, and
Miami Beach. Scheduled EDITION hotel openings over the next few years include New Y ork (Madison Square Park) (2015), Gurgaon, India
(2016), Sanya, China (2016), Bangkok, Thailand (2016), Shanghai, China {2016), Abu Dhabi, U.A.E. (2017), Wuhan, China (2017), New York
(Times Square) (2017), and West Hollywood (2018).

The EDITION hotel in New York (Madison Square Park) is currently under construction and owned by Marriotl. In January of 2014, we sold
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The London EDITION to a third party and simultaneously entered into agreements to sell The Miami Beach and The New York (Madison Square
Park) EDITION hotels to the same party once construction was complete, Under those agreements we sold The Miami Beach EDITION during the
first quarter of 2015, and expect to sell The New York (Médison Square Park) EDITION in the first half of 2015, We will retain long-term
management agreements for each of these three EDITION hotels. See Footnote No. 3, “Acquisitions and Dispositions™ for additional information

on this transaction,

JW Marriott is a global luxury brand made up of a collection of beautiful properties and resorts that cater to accomplished, discerning
travelers seeking an elegant environment with discreet personal service, JW Marriott's elegant yet approachable positioning provides a
differentiated offering in the luxury hotel market, bridging the gap betwean full service hotel brands and the super luxury brands at the top of the
tier. At year-end 2014, there were 69 properties (29,867 rooms) primarily located in gateway cities and upscale locations throughout the world, JW
Marriolt offers anticipatory service and exceptional amenities, many with world-class golf and spa facilities. Facilities and amenities at J'W Marriott
properties normally include larger guest recoms, high-end décor and furmishings, upgraded in-room amenities, upgraded executive lounges, business

centers and fitness centers, and 24-hour room service.

Marriott Hotels is our global flagship premium brand, primarily serving business and leisure upper-upscale travelers and meeting groups.
Marriott Hotels properties are “Advancing the Art of Hosting” to deliver premium choices, sophisticated style, and well-crafled details. Properties
are located in downtown, urban, and suburban areas, near airports, and at resort locations. Typically, properties offer well-appointed guest rooms,
convention and banquet facilities, destination-driven restaurants and lounges, room service, concierge lounges, fitness centers, swimming pools,

and wireless Internet access. Seventeen properties
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have over 1,000 rooms. Many resort properties have additional recreational facilities, such as tennis courts, golf courses, additional restaurants and
lounges, and spa facilities. At year-end 2014, there were 499 Marriott Hotels properties (179,221 rooms), excluding IW Marriott and Marriott

Conference Centers.

At year-end 2014, there were 10 Marriott Conference Centers (2,915 rooms) throughout the United States. Some of the centers are used
exclusively by employees of sponsoring organizations, while others are marketed to outside meeting groups and individuals, In addition to the
features found in a iypical Marriott Hotels property, conference centers include expanded meeting room space, banquet and dining facilities, and

recreational facilities.

JW Marriott, Marriott Hotels, and Marriott Conference Centers

Geographie Distribution at Year-End 2014 Propertics

Continental Europe

Asia 60

Australia

Autograph Collection Hotels celebrate individuality by curating onc-of-a kind travel experiences found in the world's most desirable
destinations. Each hotel is hand selected for its distinction as an iconic landmark, remarkable design, or for its best-in-class resort amenitics.
Autograph Collection is designed to attract guests who prefer original, locally anthentic, and unique hotel experiences that other conventional
brands do not offer. The Collection provides owners of high-quality independent hotels with access to our leading reservations and marketing
platfornis including Marriotl Rewards®, our award-winning loyalty program. At year-cnd 2014, there were 75 Autograph Collection properties

(17,510 rooms) operating in 21 countries and territories.

Autograph Collection Holels
Geographic Distribution at Year-End 2014

ed

Non-U.S. (20 countries and territories)

Properties

ates (22 states)

_ _ 6
Continental Europe 18
Vand Treland Ry

Asia
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Total Non-1).5. il (7,428 rooms)

Renaissance Hotels is a global, full-service brand that targets lifestyle-oriented business travelers. Each Renaissance hotel offers its own
personality, local flavor, and distinctive style. Innovations include the Navigator program, which helps guests discover authentic establishiments in
the locale, and RLife® LIVE, which helps guests discover emerging lalent in music, films, arts, and more in the comfort of the hotel lobby bars and

lounges.

Renaissance Hotels' diverse portfolio includes historic icons, modern boutiques, exotic resorts, and convention hotels. Most properties fealure
modern chic design, lively bars and lounges, and creative meeting and banquet facilities. At year-end 2014, there were 159 Renaissance Hotels
properties (52,956 rooims), including two Renaissance ClubSport properiies (349 rooms).
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Renaissance Hotels
Geographic Distribution at Year-End 2014

Properties

Non-U.S. (34 countries and territories)

Continental Eurepe kX

Totul Non-U.S. 81 (25,368 rooms)

Marriott Executive Apartments provides luxury serviced apartments with five-sitar amenities and services for business exccutives and those
on leisure who require accommodations outside their home country, usnally for 30 or more days. These apartments are designed with upscale
finishes and a wide variety of amenities including on-site gyms and other recreational facilities, a 24-hour front desk, weekly housekeeping
services, laundry facilities within the apartment, and often on-site restaurants. At year-end 2014, 25 Marriott Executive Apartments and two other
Serviced Apartments properties (4,261 rooms total) were located in 15 countries and territories. All Marriott Executive Apartments are located

outside the United States.

Gaylord Hotels. With its world-class group and convention-oriented hotels, Gaylord Hotels is a leader in the group and meetings business and
complements our existing network of large convention hotels. Gaylord Hotels properties, which are located near Washington, D.C., Nashville,
Tennessee, Orlando, Florida, and Dallas, Texas, are designed to celebrate the heritage of their destinations. Properties typically have between
approximately 1,400 rooms and 2,900 rooms, 400,000 to 600,000 square feet meeting and convention space, and 4 to 15 restaurants, eateries and
bars, and retail outlets serving groups and leisure travelers. Fueled by the brand’s hallmark “Everything in one place” concept, each Gaylord Hotels
resort blends magnificent seltings, luxurious rooms, and world-class dining and entertainment offerings. At year-end 2014, there were five Gaylord
Hotels properties (8,098 rooms, including the 303-room Inn at Opryland) operating in the United States.

AC Hotels by Marriott. We are & pariner in joint ventures that created the “AC Hotels by Matriott” co-brand in 2011. AC Hotels by Marriott
is designed to attract the upper-moderate, design-conscious guest looking for a cosmopofitan hotel in a great city location, and features stylish,
sleek desigas with limited food and beverage offerings. AC Hotels by Marriott hotels are typically located in destination, downtown, and lifestyle
centers, AC Hotels by Marriott features the “AC Lounge” offering cocktails, appetizers and sharable plates where guests can relax and unwind, and
fitness centers with state-of-the-art exercise equipment. Small meeting rooms can be found in most hotels for private board meetings or intimate
social gatherings. Based on location, other hotel amenities include a mini-bar, 24-hour room service, laundry service, exclusive bathroom
amenilies, writing desk, and free wireless high-speed Inlernet access (Wi-Fi). At year-end 2014, there were 77 AC Hotels by Marriott properties
(9,531 rooms) in Spain, [taly, France, and Portugal. In November 2014, AC Hotels by Marriott opened its first hotel in the U.S., with the opening
of the AC Hotel New Orleans Bourbon. The brand has a very strong pipeline for growth in the Americas with future openings scheduled for
locations including Chicago, Miami, Kansas City, and Washington D.C.

Courtyard is our hotel product designed for the upper-moderate price tier, and is focused primarily on transient business travel. Hotels feature
functionally designed guest rooms and meeting rooms, and typically offer free Wi-Fi, a swimming pool, an exercise room, and The Marker (a self-
serve food store open 24 hours a day). At year-end 2014, aver 90 percent of our North American Courtyard hotels completed the Courtyard
Refreshing Business lobby design. The multifunctional lobby space enabies guests to work, relax, eat, drink, and socialize at their own pace. At
year-end 2014, there were 988 Courtyard properties (145,800 rooms) operating in 38 countries and territories.
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Courtyard
Geographic Distribution at Year-End 2014 Properties

Non-U.S. (37 countries and territories)

Continental Europe 4]

Asia 31

Australia 1

Residence Inn is the leading upscale extended-stay hotel brand designed for frequent and extended stay business and leisure fravelers staying
five or more nights. Residence Inn provides upscale design and style with spacious suites that feature separate living, sleeping, and working areas,
as well as kitchens with full-size appliances. Guests can maintain their own pace and routines through free Wi-Fi, on-site exercise options, and
comfortable places to work and relax. Additional amenities include free hot breakfast and evening social events, free grocery shopping services,
24-hour friendly and knowledgeable staffing, and laundry facilities. At year-end 20§4, there were 675 Residence Inn properties (82,163 rooms)
operating in 9 countries and territories,

Residence Inn
Geographic Distribution at Year-End 2014 Properties

Non-U.S. (8 countries and territories)

Continental Europe

Middle East and Afiica 3

SpringHifl Suites is our all-suite brand in the upper-moderate price tier primarily targeting business travelers. These properties typically have
suites with approximately 25 percent more space (han a traditional hotel guest room with separate areas for sleeping, working, and relaxing. The
brand offers a broad range of amenities, including free Wi-Fi, The Market (a self-serve food/beverage store open 24 hours a day), complimentary
hot breakfast buffet, lobby computer and on-site business services {copying, faxing, and printing), exercise facilities, and a swimming pool. At
year-end 2014, there were 314 properties (36,968 rooms) operating in the United States and two properties (299 rooms) in Canada,

Fairfield Inn & Suites (which includes Fairlield Inn, Fairfield Inn & Suites and Fairfield by Marriott®M) is an established leader in the
moderate-price tier and is targeted primarily at value-conscious business travelers looking to maintain their balance and momentum while traveling.
Fairfield Inn & Suites typically offer a wide range of amenities, including free Wi-Fi, a business center/lobby computer with Internetl access and
print capability, free hot breakfast, The Market (a self-scrve food store open 24 hours a day), exercise (acilities, a swimming pool, and guest
laundry. Additienally, suite rooms (approximately 25 percent of the rooms at a typical Fairfield Ion & Suites) provide guests with separate areas for
sleeping, working, and relaxing. At year-end 2014, there were 553 Fairficld Inn & Suites properties and 168 Fairfield Inn properties (66,451 rooms
combined total} operating in the United States, Canada, Mexico and India.

Fairficld Inn & Suites ‘ .
Geographic Distribution at Year-End 2014 Propertics
fColubin) -t -

Non-U.S. Americas (3 countrics and territeries)

TownePlace Suifes i3 our moderately priced extended-stay hotel brand designed to appeal to business and leisure travelers who stay for five
nights or more. Each suite provides functional spaces for living and working, including a full kitchen
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and a home office. Each holel specializes in delivering service that helps gucsts make the best of long trips by helping them stay productive and
upbeat. Additional amenities include daily housekeeping services, breakfast, exercise facilitics, a pool, 24-hour In A Pinch (food and beverage)
Market, laundry [acilities, and free Wi-Fi. At year-end 2014, there were 240 properties (23,973 rooms) operating in the United States and four
properties {518 rooms) operaling in Canada.

Protea Hotels is the leading hospitality brand in Africa and boasts the highest hospitality brand awareness in the continent. With 112
properties (10,107 rooms) in South Africa and six other Sub-Saharan African countries at year-end 2014, Protea Hotels has the largest strategic
footprint throughout the continent and is highly committed to delivering every guest wilh a personalized service experience, Competing in the
moderate and upper moderate tier catcgories, Protea ITotels is ideal for both business and leisure travelers by offering properties in major and
secondary business centers and leisure destinations. Protea Hotels offers updated facilities, a unique service culture and consistent amenities such
as full service restaurants, meeting spaces, free Wi-Fi, and well-appointed rooms to ensure a comfortable, relaxed, and successful stay,

Moxy Hotels. In 2013, we announced a collaboration with Vastint, a holding company within the Inter IKEA Group, to develop our newest
brand, Moxy Hotels. Moxy is & design-led, lifestyle budget hotel developed around the needs of Generation X and Y travelers. The brand offers a
vibrant, communal, and stylish public space and a fun, encrgetic, and edpy personality. The brand opened its first hotel in Milan Malpensa in
September of 2014,

Licensed Brands

On November 21, 2011, we spun off our timeshare operations and timeshare development business through a special tax-fiee dividend to eur
shareholders of all of the issued and outstanding common stock of our then wholly owned subsidiary MVW, Before the spin-off, we developed,
operated, marketed, and sold timeshare interval, fractional ownership, and residential properties as part of our former Timeshare segiment under the
brand names discussed below, and in conjunclion with the spin-off, we entered into licensing agreements with MVW for those brands.

Under those licensing agreements, MVW is the exclusive worldwide developer, marketer, seller, and manager of vacation ownership and
related products under the Marriott Vacation Club and Grand Residences by Marriolt brands. MV W is also the exclusive global developer,
marketer, and seller of vacation ownership and related products under The Ritz-Carlton Destination Club brand. Ritz-Carlton generally provides
on-site management for Ritz-Carlton branded properties, We receive license fees under the licensing agreements with MVW for the following

brands:

Marriott Vacation Club is MVW’s signature offering in the upscale tier of he vacation ownership industry, Marriott Vacation Club resorts
typically combine spacious accommodations with one-, two-, and three-bedroom options, living and dining areas, and in-unit kitchens and laundry
facilities, with resort amenities.

Grand Residences by Marriott is an upscale tier vacation ownership and whole ownership residence brand. MV W's vacation ownership
products under this brand include multi-week ownership interests, The ownership structure and physical products for these locations are similar to
those MVW offars to Marriott Vacation Club owners, although the time period for each Grand Residences by Marriott ownership interest ranges
between three and 13 weeks, MV W also offers whole ownership residential products under this brand.

The Ritz-Carlton Destination Club is MVW's vacation ownership offering in the luxury tier of the industry. The Ritz-Carlton Destination
Club provides luxurious vacation experiences commensurate with The Ritz-Carlton brand. The Ritz-Carlton Destinatien Club resorts typically
feature luxurious two-, three- and four-bedroom units, and luxury resort amenities. We deliver on-site services, which usually include daily
housekeeping service, valet, in-residence dining, and access to fitness facilities as well as spa and sports facilities as appropriate for each
destination, through our Ritz-Carlton subsidiary, MVW also has the non-exclusive right to develop, market and seli whole ownership residential
products under The Ritz-Carlton Residences brand, The Ritz-Carlton Residences provide whole-ownership, luxury living in many of the world's
most vibrant cities and stunning resort destinations, including co-locations with certain The Ritz-Carlton Destination Club resoris. Residents can
avail themselves of the services and facilities on an a la carte basis that are associated with the co-located The Ritz-Carlton Destination Club resort.

MVW offers Marriotl Rewards® Points and The Ritz-Carlton Rewards® Points to its owners or patential owners as sales, tour, and financing
incentives, in exchange for vacation ownership usage rights, for customer referrals, and to resolve customer service issues. MVYW buys these points
from our Marriott Rewards and Ritz-Carlton Rewards programs.

At year-end 2014, MVW operated 58 properties, primarily in the United States, but also in other countries and territories. Many of MY W's
resorts are located adjacent to hotels we operate, such as Marriott Hotels and The Ritz-Carlton, and owners have access lo certain hotel facilities
during their vacation,
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Other Activities

Credit Card Programs. At year-end 2014, we had six credit card programs in the United States, Canada, and the United Kingdom, which
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include both Marriott Rewards and The Ritz-Carlton Rewards credit cards. We earn licensing fees based on card usage, and the cards are designed
1o encourage loyalty to our brands,

Sales and Marketing, Loyaltv Programs, and Reservation Systems. We focus on increasing value for the consumer and “selling the way the

customer wants to buy.” Our Look No Further® Best Rate Guarantee gives customers access to the same rates whether they book through our
telephone reservation system, our website, or any other Marriott reservation channel. Marriott’s Look No Further Guarantee ensures best rate
integrity, strengthening consumer confidence in our brand. Our strong Marriott Rewards and The Ritz-Carlton Rewards guest recognition programs
and our information-rich and easy-to-use Marriott.com website and mobile app are also integral to our success.

With over 50 million visitors each month, Marriott.com remains one of the largest online retail sites in the world, and continues to experience
unprecedented growth. In 2014, we successfully expanded the deployment of Mobile Check-In and Check-Out to our portfolie of over 4,060 hotels
globally. Design and usability improvements to Marriott.com made it easier for our guests to discover our properties on every device available, We
continue to explore and implement more personalized elements to enhance the experience for our online guests.

At year-end 2014, we operated 15 systemwide hote! reservation centers, six in the United States and Canada and nine in other countries and
territories, which handle reservation requests for our lodging brands worldwide, including franchised properties. We own one of the U.S. facilities
and either lease the others or share space with an existing Marriott property. While pricing is set by our hotels, our reservation system manages and
controls inventory and allows us to utilize third party agents where cost effective. With 4,175 properties in our system, economies of scale enable
us to minimize costs per occupied room, drive profits for our owners and franchisees, and enhance our fee revenue,

We believe our global sales and revenue management organization is a key competitive advantage due to our unrelenting focus on optimizing
our investment in people, processes, and systems. Our above-property sales deployment strategy aligns our sales efforts around the customer,
reducing duplication of sales efforts by individual hotels and aliowing us to cover a larger number of accounts. We also uvtilize innovative
sophisticated revenue management systems, many of which are proprietary, which we believe provide a competitive advantage in pricing decisions,
increase efficiency in analysis and decision making, and produce increased property-level revenue for the hotels in our system. Most of the hotels
in our system utilize web~based programs to effectively manage the rate set up and modification processes which provides for greater pricing
flexibility, reduces time spent on rate program creation and maintenance, and increases the speed to market of new products and services.

Our customer loyalty programs, Marriott Rewards and The Ritz-Carlten Rewards, have over 49 million members and 15 participating brands.
MVW and other program partners also participate in our rewards programs. The rewards programs yield repeat guest business by rewarding
frequent stays with points toward free hotel stays and other rewards, or airline miles with any of 39 participating airline programs. We believe that
our rewards programs generate substantial repeat business that might otherwise go to competing hotels. In 2014, rewards program members
purchased over 50 percent of our room nights. We continue to enhance our rewards program offerings and strategically market to this large and
growing customer base. Our loyal rewards member base provides a low cost and high impact vehicle for our revenue generation efforts. See the
“Rewards Programs” caption in Footnote No. 2, “Summary of Significant Accounting Policies” for more information.

As we [urther discuss in Part I, Item 1A “Risk Factors™” later in this report, we utilize sophisticated technology and systems in our reservation,
revenue management, and properly management systems, in our Marriott Rewards and The Ritz-Carlton Rewards programs, and in other aspects of
our business, We also make certain technologies available to our guests. Keeping pace with developments in technology is important for our
operations and our competitive position, Furthermore, the integrity and protection of customer, employee, and company data is critical to us as we
use such data for business decisions and to maintain operational efficiency.

Environmental Responsibility and “Green’ Hotels. Our sustainability strategy supports business growth and reaches beyond our hotels to
preserve and protect our planet's natural resources, Marriott's environmental goals are to: (1) further reduce energy and water consumption by 20
pereent by 2020; (2) empower our hotel development partners to build green hotels; (3} green our multi-billion dollar supply chain; (4) educate and
inspire associates and puests to conserve and preserve; and (3) address environmental challenges through innovative conservation initiatives
including rainforest protection and water conservation,

We recognize our responsibility to reduce consumption of water, wastc and encrgy in our hotels and corporate offices and are focused on
integrating greater cnvironmental sustainability throughout our business. We were the lirst major hotel chain to calculate our carbon footprint and
launch a plan to improve energy efficiency, conserve water and support projects that
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reduce deforestation. We usc Energy and Environmental Action (EIEAP) plans, our best-practice auditing tool, to help our propertics achieve energy
and water reduction goals. Working in parinership with the U.S. Green Building Council (USGBC) for Leadership in Energy and Environmental
Design (LEED®) and the Green Building Certification Institute (GBCI), Marriott is empowering our hotel development partners to build green
hotels. In 2011, we developed the first LEED Yolume Program (LVP) to provide a streamlined path to certification for the hospitality industry
through a green hotel prototype. The LEED Volume Program that Marriotl offers can save our owners 235 percent in energy and water consumpiion
for the life of their buildings and should recover their initial investment in two to six years. Marriott has more than 110 LEED-certified buildings,
with more in the development pipeline.

Global Design Division. Our Global Design (formerly known as Architecture and Construction) division provides design, develepment,
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coustruction, refurbishment, and procurement services to owners and {ranchisees of lodging propertics on a voluntary basis outside the scope of and
separate from our management or franchise contracts. Similar to third-party contractors, Global Design provides these services on a Fee basis to
owners and franchisees of Marriott-branded properties.

Marriott Golf At year-end 2014, Marriott Gollf managed 33 golf course facilities as part of cur management of hotels and for other golf
course owners. In addition, we provide similar services to four facilities operated by others.

Competition

We encounter strong competition both as a lodging operator and as a franchisor. There are approximately 875 lodging management companies
in the United States, including approximately 10 thal operate more than 100 properties. These operators are primarily private management firms,
but also include several large national and international chains that own and operate their own hotels and afso franchise their brands. Our
management contracts ave typically long-term in nature, but most allow the hotel owner to replace the management firm if it does not meet certain
(inancial or performance criteria.

During the last recession demand for hotel rooms declined significantly, patticularty in 2009, and we took steps to reduce operating costs and
improve efficiency. Due to the competitive nature of our industry, we focused these efforts on areas that had limited or no impact on the guest
experience. While demand trends globally improved from 2010 through 2014, cost reductions could again become necessary if demand trends
reverse. We would expect to implement any such efforts in a manner designed to maintain customer loyalty, owner preference, and associate
satistaction, in order to help maintain or increase our market share.

Affiliation with a national or regional brand is prevalent in the ULS. lodging industry, and we believe that our brand recognition gives us a
competitive advantage in attracting and retaining guests, owners and franchisees. In 2014, approximately 69 percent of U.5. hotel rooms were
brand-affiliated. Most of the branded properties are franchises, under which the operator pays the franchisor a fee for use of its hotel name and
reservation system. The franchising business is concentrated, with the six largest franchisors operating multiple brands accounting for a significant
proportion of all U.S. rooms.

Outside the United States, branding s much less prevalent and most markets are served primarily by independent operators, although
branding is more common for new hotel development, We believe that chain affiliation will increase in overseas markets as local economies grow,
trade barricrs decline, international travel accelerates, and hotel owners seek the economies of centralized reservation systems and marketing
programs,

Based on lodging industry data, we have mere than a 10 percent share of the U.S. hotel market (based on number of rooms) and we estimate
less than a two percent share of the lodging market outside the United States, We believe that our hotel brands are attractive lo hotel owners
seeking a management company or franchise affiliation because our hotels typically generate higher Revenue per Available Room (“RevPAR™)
than our direct competitors in most market areas. We atiribute this performance premium to our success in achieving and maintaining strong
custemer preference. We believe that the location and quality of our lodging facilities, our marketing programs, our reservation systems, and our
emphasis on guest service and guest and associate satisfaction contribute to customer preference across all of our brands.

Properties that we operate, fianchise, or license are regularly upgraded Lo maintain their competitiveness. Most of our management
agreements provide for the allocation of funds to be set aside, generally a fixed percentage of revenue, for periodic renovation of buildings and
replacement of furnishings. These ongoing refurbishment programs, along with periodic brand initiatives, are generally adequate to preserve or
enhance the competitive position and earning power of the properties. Properties converting to one of our brands typically complete renovations as
needed in conjunction with the conversion,

Employee Relations

At year-end 2014, we had approximately 123,500 employees, approximately 11,000 of whom were represented by labor unions. We believe
relations with our employees are positive.
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Environmental Complionce

The properties we operate or develop are subject to national, state, and local laws and regulations that govern the discharge of materials into
the environment or otherwise relate to protecting the environment. Those environmental provisions include requirements that address health and
safety; the use, management, and disposal of hazardous substances and wastes; and emission or discharge of wastes or olher materials. We believe
that our operation and development of properties complies, in all material respects, with environmental laws and regulations. Compliance with such
provisions has not materially impacted our capital expenditures, earnings, or competitive position, and we do not anticipate that it will have a
material impact in the future.

Internet Address and Company SEC Filings

Our Internet address {s Marriott.com. On the investor relations portion of our website, Marriott.com/investor, we provide a link to our
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some shared control over product design and development, sales and marketing, and brand standards. Disagreements with these third parties could
slow the development of these new brands and/or impair our ability to fake actions we believe to be advisable for the success and profitability of
such brands.

Risks relating to natural or man-made disasters, contagious disease, terrorist activity, and war could reduce the demand for lodging, which
may adversely affect owr revermes. So called “Acts of God,” such as hurricanes, earthquakes, tsunamis, and other natural disasters, such as
Hurricane Sandy in the Northeastern United States, the earthquake and tsunami in Japan, and man-made disasters in recent years and the potential
spread of contagious diseases such as Ebola in locations where we own, manage, or franchise significant properties and areas of the world from
which we draw a large number of customers, could cause a decline in business or leisure travel and reduce demand for lodging. Actual or
threatened war, terrorist activity, political unrest, or civil strife, such as recent events in Ukraine and Russia, the Middle East, and other geopolitical
uncertainty could have a similar effect. Any one or mare of these eavents may reduce the overall demand for hotel rooms and corporate apartments
or limit the prices that we can obtain for them, both of which could adversely affect our profits.

Disagreements with owners of hotels that we manage or franchise may reswlt in litigation or may delay implementation of product or service
initiatives. Consistent with our focus on management and franchising, we own very few of our lodging properties. The nature of our responsibilities
under our management agreements to manage each hotel and enforce the standards required for our brands under both management and franchise
agreements may be subject to interpretation and will frem time to time give rise to disagreements, which may include disagreements over the need
for or payment for new product or service initiatives and the timing and amount of capital investments. Such disagreements may be more likely
when hotel returns are weaker. We seek to resolve any disagreements in order to develop and maintain positive relations with current and potential
hotel owners and joint venture partners, but we are not always able to do so. Failure to resolve such disagreements has resulted in litigation, and
could do so in the future. If any such litigation results in a significant adverse judgment, settlement, or court order, we could suffer significant
losses, our profits could be reduced, or our future ability to operate our business could be constrained.

Qur business depends on the quality and reputation of our brands, and any deterioration in the quality or reputation of these brands could
have an adverse impact on our market shaie, reputaiion, business, financial condition, or results of operations. Events that may be beyond our
control could affect the reputation of one or more of our properties or more generally impact the reputation of our brands, If the reputation or
perceived quality of our brands declines, our market share, reputation, business, financial condition, or results of operations could be affected.

Actions by our firanchisees and ficensees could adversely affect our image and reputation. We franchise and license many of our brand names
and trademarks to third parties in connection with lodging, timeshare, residential services, and our credit card programs. Under the terms of their
agreements with us, our franchisees and licensees interact directly with customers and other third parties under our brand and trade names. If these
franchisees or licensees fail to maintain or act in accordance with applicable brand standards; experience operational problems, including any data
breach involving customer information; or project a brand image inconsistent with ours, our image and reputation could suffer. Although our
franchise and license agreements provide us with recourse and remedies in the event of a breach by the franchisee or licensee, including
termination of the agreements under certain circumstances, pursuing any such recourse, remedy, or termination could be expensive and time
consuming. In addition, we cannot assure you that a court would ultimately enforce our contractual termination rights in every instance,

Damage to, or losses involving, properties that we own, manage, or franchise may not be covered by insurance. We have comprehensive
property and liability insurance policies for our managed, leased, and owned properties with coverage features and insured limits that we believe
are customary, and require our franchisces to maintain similar levels of insurance. Market forces beyond our control may nonetheless limit the
scope of the insurance coverage we or our franchisees can obtain, or our or their ability to obtain coverage at reasonable rates, Certain types of
losses, generally of & calastrophic nature, such as earthquakes, hurricanes and floods, or terrorist acts, or liabilities that result from breaches in the
security of our information systems, may he uninsurable or too expensive to justify obtaining insurance, As a result, we and our {ranchisees may
not be successful in obtaining insurance without increases in cost or decreases in coverage levels. In addition, in the event of a substantial Joss, the
insurance coverage we or our franchisees carry may not be suificient to pay the full market value or replacement cost of any lost investment or in
some cases could result in certain losses being totally uninsured. As a result, we could lose seme or all of any capital that we have invested in a
property, as well as the anlicipated future revenue from the property, and we could remain obligated for guarantees, debt, or other financial
obligations for the property.
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Development and Financing Risks

While we are predominamtly a manager and franchisor of hotel properiies, our hotel owners depend on capital to buy, develop, and improve
hotels, and our hotel owners may be unable (o access capital when necessary. In order to fund new hotel investments, as well as refurbish and
improve existing hotels, both we and current and potential hotel owners must periodically spend moncy. The availability of funds for new
investments and improvement of existing hotels by our current and potential hotel owners depends in large measure on capital markets and
liquidity factors, over which we can exert little control. The difficulty of obtaining financing on attractive terms may be constrained by the capital
markets for hotel and real estate investiments. in addition, owners of existing hotels that we franchise or manage may have difficulty meeting
required debt service payments or relinancing loans at maturity.

Our growth strategy depends upon third-party owners/operators, and fulure arrangements with these third parties may be less favorable. Qur
growth strategy for development of additional lodging facilities entails entering into and maintaining various arrangements with property owners,
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The terms of our management agreements, franchise agreements, and leases for each of our lodging facilities are influenced by coniract terms
offered by our competitors, among other things. We cannot assutc you that any of our current arrangements will continue or that we will be able to
enter into fiture collaborations, renew agreements, or enler into new apreements in the future on terms that are as favorable Lo us as those that exist
today.

Qur ability to grow our management and franchise systems is subject fo the range of risks associated with real estate investments. Our ability
to sustain continued growth through management or franchise agreements for new hotels and the conversion of existing facilities to managed or
franchised Marriott brands is alfected, and may potentially be Hmited, by & variely of factors influencing real estate development generally. These
include site availability, financing, planning, zoning and other local approvals, and other limitations that may be imposed by market and submarket
factors, such as projected room occupancy, changes in growth in demand compared to projected supply, territorial restrictions in our management
and franchise agreements, costs of construction, and anticipated room rate structure.

Cuir development activities expose us to project cost, completion, and resale risks. We develop new hotel and residential properties, both
directly and through partnerships, joint ventures, and other business structures with third parties. As demonstrated by the impairment charges that
we recorded in the 2014 first half' in connection with our development and construction of three EDITION hotels, our ongoing involvement [n the
development of properties presents a number of risks, including that (1) continued weakness in the capital markets may limit our ability, or that of
third partics with whom we do business, to raise capital for completion of projects that have commenced or for development of future propetties;
(2) properties that we develop could become less attractive due to decreases in demand for hotel and residential properties, market absorption or
oversupply, with the result that we may not be able to sell such properties for a profit or at the prices or sefling pace we anticipate, potentially
requiring additional changes in our pricing siralegy that could result in further charges; (3) construction delays, cost overruns, lender {inancial
defaults, or so called *Acts of God” such as earthquakes, hurricanes, floods, or fires may increase overall project costs or result in project
cancellations; and {4) we may be unable to recover development costs we incur for any projects that we do not pursue to completion.

Development activities that involve our co-investment with third parties may result in disputes that could increase project cosis, impair
praject operations, or increase project completion risks. Parinerships, joint ventures, and other business structures involving our co-investment
with third parties generally include some form of shared control over the operations of the business and create added risks, including the possibility
that other investors in such ventures could become bankrupt or otherwise lack the financial resources to meet their obligations, or could have or
develop business interests, policies, or objectives that are inconsistent with ours. Although we actively seek to minimize such risks before investing
in partnerships, joint veniures, or similar structures, actions by another investor may present additional risks of project defay, increased project
costs, or operational difficulties following project completion. Such disputes may also be more likely in difficult business cavironments,

Risks associated with development and sale of residential properties associoted with our lodging properties or brands may reduce our profits.
In certain hotel and timeshare projects we participate, directly or through noncontrelling interests and/or licensing agreements, in the development
and sale of residential properties associated with our brands, including residences and condominiums under our The Ritz-Carlton, EDITION, JW
Marriott, Autograph Collection, and Marriott brand names and irademarks, Such projects pose further risks beyond those generally associated with
our lodging business, which may reduce our profits or compremise our brand cquity, including the following: (1) weakness in residential real estate
and demand generally may reduce our profits and could make it more difficult to convince future hotel development partners of the value added by
our brands; (2) increases in interest rates, reduclions in mortgage availability, or increases in the costs of residential ownership could prevent
potential customers from buying residential products or reduce the prices they are willing to pay; and {3) residential construction may be subject to
warranty and liability claims, and the costs of resolving such claims may be significant.
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Some hotel openings in our existing development pipeline and approved projects may be delaved or not result in new holels, which could
adversely affect our growth prospects. We report a significant number of hotels in our development pipeline, including hotels under construction
and under signed contracts, as weli as hotels approved for development but not yet under signed contracts. The eventual opening of such pipeline
hotels and, in particular, the hotels approved for development that are not yet under contract, is subject to numerous risks, including in some cases
the owner’s or developer’s ability to obtain adequate financing or governmental or regulatory approvals. Accordingly, we cannot assure you that
our development pipeling, and in particular hotels not yet under contract, will result in new hotels that enter our system, or that those hotels will
open when we anticipate,

Ifwe incur losses on foans or loan guarantees that we have made to third parties, our profits could decline. Attimes, we make loans for hotel
development or renovation expenditures in connection with entering into or amending management or franchise agreements. From time to time we
also provide third-party lenders financial guarantees for the timely repayment of all or a portion of debt related to hotels that we manage or
franchise, generally subject to an obligation that the owner reimburse us for any fundings. We could suffer losses if hotel owners or franchisees
default on loans that we provide or fail to reimburse us for loan guarantees that we have funded.

If owners of hotels that we manage or franchise cannot repay or refinance mortgage loans secured by their properties, our revenues and
profits could decrease and our business could be harmed. The owners of many of our managed or franchised properties have pledged their hotels
as collateral for mortgage leans that they entered into when those properties were purchased or refinanced. 1 those owners cannol repay or
refinance maturing indebtedness on favorable terms or at all, the lenders could declare a default, accelerate the related debt, and repossess the
property. Such sales or repossessions could, in some cases, result in the termination of our management or franchise agreements and el]mmate our
anticipated income and cash flows, which could negatively affect our results of operations,
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electronic {ilings with the U.S. Securities and Exchange Commission (the “SEC™), including our annual report on Form 10-K, our quarterly reports
on Ferm 10-Q, our current reports on Form §-K and any amendments to these reports. We make all such filings available free of charge as scon as

reasonably practicable after filing. The information found dn our website is not part of this or any other report we file with or furnish to the SEC.
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Item 1A. Risk Factors.

Forward-Looking Statements

We make forward-looking statements in Management’s Discussion and Analysis of Financial Condition and Results of Operations and
elsewhere in this report based on the beliefs and assumptions of our management and on information currently available to us. Forward-looking
statements include information about our possible or assumed future results of operations, which follow under the headings “Business and
Overview,” “Liquidity and Capital Resources,” and other statements throughout this report preceded by, followed by or that include the words
“believes,” “expects,” “anticipates,” “intends,” “plans,” “estimates” or similar expressions,

Any number of risks and uncertainties could cause actual results to differ materially from those we express in our forward-looking statements,
including the risks and uncertainties we describe below and other factors we describe from time to time in our periodic filings with the U.S.
Securities and Exchange Commission (the “SEC”). We therefore caution you not to rely unduly on any forward-looking statement. The forward-
looking statements in this report speak only as of the date of this report, and we undertake no obligation to update or revise any forward-looking
statement, whether as a result of new information, future developments, or otherwise.

Risks and Uncertainties

We are subject to various risks that could have a negative effect on us or on our financial condition. You should understand that these risks
could cause results to differ materially from those we express in forward-looking statements contained in this report or in other Company
commuiications. Because there is no way to determine in advance whether, or to what extent, any present uncertainty will ultimately impact our
business, you should give equal weight to each of the following:

Our industry is lghly competitive, which may impaci our ability to compete successfully with other hotel properties for customers. We
operate in markets that contain many competitors. Each of our hotel brands competes with major hotel chains in national and international venues
and with independent companies in regional markets, Qur ability to remain competitive and 1o attract and retain business and leisure travelers
depends on our success in distinguishing the quality, value, and efficiency of our lodging products and services, including our loyalty programs and
consumer-facing technology platforms and services, from those offered by others, If we cannot compete successfully in these areas, our operating
marging could contract, our market share could decrease, and our earnings could decline. Further, new lodging supply in individual markets could
have a negative impact on the hotel industry and hamper our ability to increase room rates or occupancy in those markets.

Economic uncertainty could contfinue to Impact our financial resulis and growth, Weak economic conditions in Europe and other parts of the
world, the strength or continuation of recovery in couniries that have experienced improved economic conditions, changes in oil prices and
currency values, potential disruptions in the U.S. economy as a result of goveramental action or inaction on the federal deficit, budget, and related
issues, including for example the 2013 U.S. federal government shutdown, political instability in some arcas, and the uncertainty over how long
any of these conditions will continue, could continue to have a negative impact on the lodging industry. U.S. government travel is also a significant
part of our business, and this aspect of our business may continue to suffer due to U.S. federal spending cuts and any further limitations that may
result from congressional action or inaction. As a result of such current economic conditions and uncertainty, we continue to experience weakened
demand for our hotel rooms in some markets. Recent improvements in demand trends in other markets may not continue, and our future financial
results and growth could be further harmed or constrained if the recovery stalls or conditions worsen.

Operational Risks

Premature termination of our management or franchise agreements could hurt our financial performance, Our hotel management and
franchise agrecments may be subject to premature termination in certain circumstances, such as the bankruptcy of a hotel owner or franchisee, or a
failure under some agreements Lo meet specified financial or performance criteria that arc subject to the risks described in this section, which we
fail or elect not to cure. In addition, some courts have applied principles of agency law and related fiduciary standards to managers of third-party
hotel properties, including us (or have interpreted hotel management agreements as “personal services contracts™). This means, among other things,
that property owners may assert the right to terminate management agreements even where the agreements provide otherwise, and some courts
have upheld such assertions about our management agreements and may do so in the future. If such terminations occur, we may need to enforce our
right to damages for breach of contract and related claims, which may cause us to incur significant legal fees and expenses. Any damages we
ultimately collect could be less than the projected future value of the fees and other amounts we would have otherwise collecied under the
management agreement. A significant loss of agreements due to premature terminations could hurt our linancial performance or our ability to grow
our business.
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Our lodging operations are subject fo global, regional, and national conditions. Because we conduct our business on a global platform,
changes in global and regional economies impact our activities, In recent years, decreases in travel resulting from weak economic conditions and
the heightened travel security measurcs that have resulted from the threat of urther terrorism have hurt our business. Our future performance could
be similarly affected by the economic environment in each of our operating regions, the resulting unknown pace of business travel, and any future
incidents in those regions.

The growing significance of owr operations ouiside of the United States makes us increasingly susceptible (o ihe risks of doing business
internationally, which could lower owr revenues, increase our costs, reduce our profits, disrupt our business, or damage our reputation. We
currently operate or franchise hotels and resorts in 79 countries, and our operations outside the United States represented approximately 18 percent
of our revenues in 2014, We expect that our international revenues will continue to grow. As a result, we are increasingly exposed to the challenges
and risks of doing business outside the Uniled States, many of which are outside of our conirol, and which could reduce our revenues or profits,
increase our costs, result in significant liabilities or sanctions, otherwise disrupt our business, or damage our reputation. These challenges include:
(1) compliance with complex and changing laws, regulations and government policies that may impact cur operations, such as foreign ownership
restrictions, impoeit and export conirols, and trade restrictions; (2} compliance with U.S. and foreign laws that affect the activities of companies
abroad, such as competition laws, currency regulations, and other laws affecting dealings with certain nations; (3) limitations on our ability to
repatriale non-1.S. carnings in a tax effective manner; (4) the dilficulties involved in managing an organization doing business in many different
countries; (5) uncertainties as to the enforceahility of contract and intellectual property rights under tocal laws; (6) rapid changes in government
policy, political or civil unrest in the Middle East and elsewhere, acts of terrorism, or the threat of international boycotts or 1,5, anti-boycott
legislation; and (7) currency exchange rate fluctuations, which may impact the results and cash flows of our international operations.

Any failure by our international operations to comply with anti-corruption laws or trade sanctions could increase our costs, reduce owr
prafiis, limit our growth, harm our reputation, or subject us to broader fiability. We are subject to restrictions imposed by the U.S. Foreign Corrupt
Practices Act and anti-corruption laws and regulations of other countries applicable to our operations, such as the UK Bribery Act, Anti-corruption
laws and regulations generzally prohibit companies and their intermediaries firom making improper payments to government officials or other
persons in order to receive or retain business. The compliance programs, internal controls and policies we maintain and enforce to promote
compliance with applicable anti-bribery and anti-corruption laws may not prevent our associates, contractors or agents from acting in ways
prohibited by these laws and regulations. We are also subject to trade sanctions administered by the Office of Forcign Asscts Control and the 1.5,
Department of Commerce, Qur compliance programs and internal controls also may not prevent conduct that is prohibited under these rules. The
United States may impose additional sanctions at any time against any country in which or with whom we do business. Depending on the nature of
the sanctions imposcd, our operations in the relevant country could be restricted or otherwise adversely affected. Any violations of anti-corruption
laws and regulations or lrade sanclions could result in significant civil and criminal penalties, reduce our profits, disrupt our business or damage our
reputation. In addition, an imposition of further restrictions in these areas could increase our cost of operations, reduce our profits or cause us to
forgo development opportunities that would otherwise support growth.

Exchange rate fluctuations and foreign exchange hedging arrangements could result in significant foreign currency gains and losses and
affect our business results, We earn revenues and incur expenses in foreign currencies as part of our operations outside of the United States.
Accordingly, fluctuations in currency exchange rates may significantly increase the amount of U.S. dellars required for foreign curtency expenses
or significantly decrease the U.S. dollars we receive from foreign currency revenues. We are also exposed to currency translation risk because the
results of our business outside of the ULS. are generally reported in local currency, which we then translate to U.S. dollars for inclusion in our
consolidated financial statements. As a result, changes between the foreign exchange rates and the U.S. dollar affect the amounts we record for our
foreign assets, liabilities, revenues and expenses, and could have a negative effect on our financial results, We expect that our exposure to foreign
currency. exchange rate fluctuations will grow as the relative contribution of our non-U.8. operations increases. Qur efforts to mitigate some of our
foreign currency exposure by entering into foreign exchange hedging agreements with financial institutions-to reduce exposures to some of the
principal currencies in which we receive management and franchise fees may not be successful. In this regard, these hedging agreements do not
cover all currencies in which we do business, do not eliminaie foreign currency risk entirely for the currencies that they do cover, and involve costs
and risks of their own in the form of transaction costs, credit requirements and counterparty risk.

Some of our management agreements and related coniracts require us fo make payments 1o owners if the hotels do not achieve specified
levels of operating profit. Some of our coniracis with hotel owners require that we fund shortfalls if the hotels do not attain specified levels of
operating profit. We may not be able to recover any Tundings of such performance guarantees, which could lower our profits and reduce our cash
flows.

Cur new programs and new branded products may not be successful. We cannot assure you that recently launched, newly acquired, or
recently announced brands, such as EDITION, AC Hotels by Marriott in the Americas, Protea Hotels, Moxy
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Hotels, and, upon completion of the acquisition, Delia otels and Resorts, or any other new programs or products we may launch in the future will
be accepted by hotel owners, potential franchisees, or the traveling public or other customers. We also cannot be certain that we will recover the
costs we incurred in developing or acquiring the brands or any new programs or products, or that the brands or any new programs or products will
be successful. In addition, some of our new brands invelve or may involve cooperation and/or consultation with one or more third parties, including
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Planned transactions that we announce may be delayed, not occur at all, or involve unanticipated costs. From time to time we announce
transactions that we expect will close at a future date, such as the disposition of The New York (Madison Square Park) EDITION hotel upen
completion of construction or the acquisition of Delta Hotels. If the conditions to consummating these transactions are neither satisfied nor waived
by the time we expect, the closings could be delayed or net occur at all. In addition, the EDITION centract is for a fixed purchase price based upon
the estimated total development costs for the hotel and we will not recover any development costs in excess of the agreed purchase price, so we will
bear those development costs to the extent that they are higher than we anticipated when we agreed to the transaction,

Technology, Information Protection. and Privacy Risks

A faiture to keep pace with developments in technology could impair our operations or competitive position. The lodging industry continues
to demand the use of sophisticated technology and systems, including those used for our reservation, revenue management, and property
management systems, our Marriott Rewards and The Ritz-Carlton Rewards programs, and technologies we make available to our guests. These
technologies and systems must be refined, updated, and/or replaced with more advanced systems on a regular basis, and if we cannot do s0 as
quickly as our competitors or within budgeted costs and time frames, our business could suffer. We also may not achieve the henefits that we
anticipate from any new technelogy or system, and a failure to do so could result in higher than anticipated costs or could impair our operating
results.

An increase in the use of third-party Internet services to book online hotel reservations could adversely impact our business. Some of our
hotel rooms are booked through Internet travel intermediaries such as Expedia.com®, Priceline.com®, Booking.com™, Travelocity.com®, and
Orbitz.com®, as well as lesser-known online iravel service providers. These intermediaries initially focused on leisure travel, but now also provide
offerings for corporate travel and group meetings. Although Marriott’s Look No Further® Best Rate Guaraniee has helped prevent customer
preference shift to the intermediaries and greatly reduced the ability of intermediaries to undercut the published rates at our hotels, intermediaries
continue to use a variety of aggressive online marketing methods to attract customers, including the purchase, by certain companies, of
trademarked online keywords such as “Marriott” from Internet search engines such as Google®, Bing®, Yahoo®, and Baidu® to steer customers
toward their websites (a practice that has been challenged by various trademark owners in federal court). Although Marriott has successfully
limited these practices through contracts with key online intermediaries, the number of intermediaries and related companies that drive traflic to
intermediaries’ websites is too large to permit us to eliminate this risk entirely. In addition, recent regulatory investigations outside of the U.S,
challenge the legality under antitrust law of contract provisions that suppert programs such as Marriott's Look No Further® Best Rate Guarantee,
and we cannot assure you that the courts will ultimately upheld such provisions. Our business and profitability could be harmed if online
intermediaries succeed in signiticantly shitting loyalties from our lodging brands to their travel services, diverting bookings away from
Marriott.com, or through their fees increasing the overall cost of Internet bookings for our hotels.
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Failure to maintain the inlegrity of and protect internal or customer data could result in faulty business decisions, operationn! ingfficiencies,
damage lo our reputation and/or subject us fo cosis, fines, or lawsuits. Our businesses require collection and retention of large volumes of internal
and customer data, including credit card numbers and other personally identifiable information of our customers in various information systems
that we maintain and in those maintained by third parties with whom we contract to provide services, including in areas such as human resources
outsourcing, website hosting, and various forms of electronic communications, We and third parties who provide services to us also maintain
personally identifiable information about cur employees. The integrity and pretection of that customer, employee, and company data is critical to
us. If that data is inaccurate or incomplete, we could make faulty decisions. Our customers and employees also have a high expectation that we and
our service providers will adequately protect their personal information. The information, security, and privacy requirements imposed by
governmental regulation and the requirements of the payment card industry are also increasingly demanding, in both the United States and other
Jjurisdictions whete we operate. Our systems or our franchisees' systems may not be able to satisfy these changing requirements and employee and
customer expeckations, or may require significant additional investments or time in order to do se. Efforts to hack or breach security measures,
failures of systems or software to operate as designed or intended, viruses, operator error, or inadvertent releases of daia may materially impact our
and our service providers' information systems and records. Our reliance on computer, Internet-based and mobile systems and communications and
the frequency and sophistication of efforts by hackers to gain unauthorized access 1o such systems have increased significantly in recent years. A
significant theft, loss, or fraudulent use of customer, employee, or company data could adversely impact our reputation and could result in remedial
and other expenses, fines, or litigation. Breaches in the security of our information systems or those of our franchisees or service providers or other
disruptions in data services could lead to an interruption in the operation of our systems, resulting in operational inefficiencies and a loss of profits,

Changes In privacy law could adversely affeci our ability to marke! our products effectively. We rely on a variety of direct marketing
techniques, including email marketing, online advertising, and postal mailings. Any further restrictions in laws such as the CANSPAM Act, and
various U.S, state laws, or new federal laws on marketing and solicitation or international data protection laws that govern these activities could
adverscly affcet the continuing effectiveness of email, online advertising, and postal mailing techniques and could force further changes in our
marketing strategy. If this occurs, we may not be able to develop adequate alternative marketing strategies, which could impact the amount and
timing of our sales of certain products. We also obtain access to potential customers from travel service providers or other companies with whom
we have substantial relationships and market to some individuals on these lists directly or by including our marketing message in the other
company’'s marketing materials, If access to these lists was prohibited or otherwise restricted, our ability to develop new customers and introduce
them to our products could be impaired.
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Any disruption in the functioning of our reservation system could adversely affect our performance and results. We manage a global
reservation sysiem thai communicates reservations to our branded hotels that individuals make directly with vs online, through our mobile app, or
through our telephone call centers, or through intermediaries like travel agents, Internet travel web sites and other distribution channels. The cost,
speed, accuraey and efficiency of our reservation system are critical aspects of our business and are important considerations for hotel owners when
choosing our brands. Our business may sutfer if we fail to maintain, upgrade, or prevent disruplion to our reservation system.

Other Risks

Changes in laws and regulations could reduce our prafits or increase cur costs, We are subject 10 a wide variety of laws, regulations, and
policies in jurisdictions around the world, including those [or financial reporting, taxes, healthcare, and the environment. Changes to these laws,
regulations, or policies, including those associated with health care, tax or financial reforms, could reduce our profits. We also anticipate that many
of the jurisdictions where we do business will continue to review taxes and other revenue raising measures, and any resulting changes could impose
new restrictions, costs, or prohibitions on our current practices or reduce our profits, In particular, governments may revise lax laws, regulations, or
official interpretations in ways that could significantly impact us, including modifications that could reduce the profits that we can eflectively
realize from our non-U.S, operations, or that could require costly changes to those operations, or the way in which they are structured. For example,
most U.S. company effective tax rates reflect the fact that income carned and reinvested outside the United States is generally taxed at local rates,
which are often much lower than U.S. tax rates. If changes in tax laws, regulations, or interpretations significantly increase the tax rates on non-
1L.S. income, our elfective tax rate could increase and our profits could be reduced. If such increases resulted from our status as a U.S. company,
those changes could place us at a disadvantage to our non-1.8. competitors if those competitors remain subject to lower local tax rates.

If'we cannot atiract and retain talented associates, our business could suffer. We compete with other companies both within and outside of
our industry for talented personnel, If we cannot rectuit, train, develop, and retain sufficient numbers of talented associales, we could experience
increased associate urnover, decreased guest satisfaction, low morale, inefficiency, or internal control failures, Insufficient numbers of talented
associates could also limit our ability to grow and expand our
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busincsses. Any shortage of skilled labor could also require higher wages that would increase our fabor costs, which could reduce our profits,

Delaware law and our governing corporaie documents contain, and our Board of Directors could implement, anti-takeover provisions that
could deter takeaver attemplts. Under the Delaware business combination statute, a stockholder holding 15 percent or more of our outstanding
voting stock could not acquire us without 3oard of Dircctor consent for at feast three years after the date the stockholder first held 15 percent or
more of the voting stock. Our governing cerporate documents also, among other things, require supermajorily votes for mergers and similar
transactions. In addition, our Board of Directors could, without stockholder approval, implement other anti-takeover defenses, such asa
stockholder rights plan.

Item 1B. Unresolved Staff Comments,
None.

Ttem 2. Properties. .

We describe our company-operated properties in Part [, Item 1, *Business™ earlier in this report, and under the “Properties by Segment”
caption in Part 1f, Item 7. “Management’s Discussion and Analysis of Financial Condition and Resulis of Operations.” We believe our properties
are in generally good physical condition with the need for only routine repairs and maintenance and periodic capital improvements, Most of our
regional offices and reservation centers are located in leased facilities. We also lease space in a number of buildings with combined space of
approximately 1.1 million square feet in Maryland where our corporate and The Ritz-Carlton headquarters are located.

Item 3. Legal Proceedings.

See the information under “Legal Proceedings” in Footnote No. 7, “Commitments and Contingencies” which we incorporate here by
reference,

From time to time, we are also subject to other legal proceedings and claims in the ordinary course of business, including adjustments
proposed during governmental examinations of the various tax returns we file. White management presently believes that the ultimate outcome of’
these proceedings, individually and in the aggregate, will not materially harm our financial position, cash flows, or overall trends in results of
operations, legal proceedings are inherently uncertain, and unfavorable rulings could, individually or in aggregate, have a material adverse effect on
our business, financial condition, or operating results.

Item 4. Mine Safety Disclosures.

Not applicable.

Executive Officers of the Registrant

http://www.sec.goviArchives/edgar/data/1 048286/000162828015000842/mar-q420 14x 10k htm[2/10/2016 7:05:37 PM)]



* MAR-Q4.2014-10K

See the information under “Executive Officers of the Registrant™ in Part [11, Item 10 of this report for infermation about our executive
officers, which we incorporate here by reference.
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PART 11
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Market Information and Dividends

The table below presents the price range of our Class A Common Stock {our “common stock™) and the per share cash dividends we declared
for each fiscal quarter during the last two years.

Stock Price Dividends
Declared per

High Low Share

Second Quarter 64.31 55.00 (.2000

Fourth Quaiter 79.25

Stock Price Dividends
Declared per
High Low Share

Fourth Quarter 49.84 41.26 0.1700

At February 6, 2015, 276,542,350 shares of our common stock were outstanding and were held by 34,458 shareholders of record. Since
October 21, 2013, our common stock has traded on the NASDAQ Global Select Market (“NASDAQ”) and the Chicago Stock Exchange, Before
October 21, 2013, our common stock traded on the New York Stock Exchange and the Chicago Stock Exchange. The fiscal year-end closing price
for our stock was $78.03 on December 31, 2014, and $49.35 on December 31, 2013. All prices are reported on the consolidated transaction
reporling system.

Fourth Quarter 2014 Issuer Purchases of Equity Securities

(i millions, except per share amounts)

Total Number of Maximnm Number
Shares Purchased as of Shares That May
Total Number Part of Publicly Yet Be Purchased
of Shares Average Price Announced Plans or Under the Plans or
Period Purchased per Share Programs {1 Programs
QOctober 1, 2014-October 31, 2014 63.23
November 1; 2013:Noy e
December 1, 20t4-December 31, 2014 77.50

™ On February 14, 2014, we announced that our Board of Dircclors had increased the anthorization to repurchase our common stock by 25 million shares as part of an

ongoing share repurchase program, At year-end 2014, 15.1 million shares remained available for repurchase under previous authorizations. In addition, on
February 12, 2015, we announced that our Board of Directors further increased our common stock repurchase authorization by 25 million shares. We repurchase
shares in the open market and in privately negotiated transactions,
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The following table presents a summary of our selected historicad financial data derived from our last 10 years of Financial Statements.
Because this information is only a summary and does not provide all of the information contained in our Financial Statements, including the related
notes, you should read “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our Financial Siatements
for each year for more datailed information including, among other items, restructuring costs and other charges we incurred in 2008 and 2009,
timeshare strategy-impairment charges we incurred in 2009 and 2011, and our 2011 spin-off of our former limeshare operalions and timeshare
development business. or periods before the 2011 spin-off, we continue to include our former Timeshare segment in our historical financial results
as a component of conlinuing operations because of our significant conlinuing involvement in MVW's future operations.

Fiscal Year )

(§ in millions, except per share datay 2014 2013 2012 2011 2010 2009 2008 2007 2006 2005

Revenues $13,79¢  $12,78¢  $11814  $12317  $11,691 $10.908 $12,879 $12590 $11,995 §11,129

Income (loss) from continning
operations attributable to

§ 626 $ 571 § 198 5 458 F (346) % 359 § 697

)

126

Diluted losses per share from
cmulative cffect

of accounting change
(0.25)

Diluted earnings (losses} per
share attributable to
Marriott sharcholders

$ 254 $ 200 % L72 $ 055 § 121 $ (097 § 098 § 173 0§ 140 § 143

2.5 8588 § 8530

T EEES $ 670

Long-term debt

- 7 o 3,457 3,14?
,'Siiéfél)'dl:ﬂéré"(df_s'ﬁcikt') gc{uilyj : (2_’2'00,)': 1 1,;47:]:5}‘ s
Other Data: .

CLeIs 1681
618 < 3,257

5 nanz'lg'éméﬁffees Lo : e T
e 7§ 672 SF 553 0% 4

Franchise fees
745 666 607 506 441 400 451 439 390 329
]ii.(:e:'ri'i;i.\}e uian.ﬂgem.e:nt fe'es. S : O L -
S U302 Uase i 19s) B2 1S4 311 3600 2810 201
Tetal fees $ L7119 % 1,543 % 1420 % R303 0§ 1,185 % 1,084 0§ 1397 % 1428 % 1,224 § 1,027
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$ 1319

e , 269 :
$ 1543 $ 1420 % 1,303 § 1,185 5 1,084 § 1,397 § 1428 § 1,224 § 1,027

Total fees $ 1710

9 In 2013, we changed to a calendar year-end reporting cycle. All fiscal years presented befors 2013 included 52 weeks, except for 2008 which included 53
weeks.

@ Balances do not reflect the impact of discontinued operations. Also, for perieds prior to 2009, we reclassified our provision for loan losses associated with our
lodging operations to the “General, administrative, and other” caption of our Income Statements to conform to our presentation for periods beginning in 2009,
This reclassification only affected operating income,

@ We adopted certain provisions of Accounting Standards Certification Topic 978 (previously Statement of Position 04-2, “Accounting for Real Esiate Time
Sharing Transactions™), in 2006, which we reported in our Income Statements as a cumulative effect of change in accounting principle.

@ The flollowing businesses became discontinued operations in the year we announced that we would sell or exit them; senior living services (2002), distribution
services (2002), and synthetic fuel (2007),

®  We issued slock dividends in the third and fourth quarters of 2009, and a stock split in the form of a stoek dividend on June 9, 2006, We have adiusted zli per
share dala retroactively to reflect those stock dividends. ’

%  Represents fee revenue from the United States (but not Hawaii before 2011) and Canada.

™ Represents fee revenue ouiside of North America, as defined in footnote {6) above,
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
BUSINESS AND OVERVIEW
Overview

We are a worldwide operator, Iranchisor, and licensor of hotels and timeshare properties in 79 countries and territories under numerous brand
names. We also develop, operate, and market residential properties and provide services to home/condominium owner associations. Under our
business model, we typically manage or franchise hotels, rather than own them. At year-end 2014, of the total population of hotel rooms in our
system worldwide, we operated 41 percent under management agreements; our franchisees operated 56 percent under franchise agreements; and we
owned or Jeased only two percent. The remainder represented our interest in unconsolidated joint ventures that manage hotels and provide services
to franchised properties. We group our operations into three business segments: North American Full-Service, North American Limited-Service,
and International,

We carn basc management fees and in many cases incentive management fees from the properties that we manage, and we earn franchise fees
on the properties that others operate under franchise agreements with us. Base fees typically consist of a percentage of property-level revenue while
incentive fees typically consist of a percentage of net house profit adjusted for a specified owner return. Net house profit is calculated as gross
operating profit (house profit) less non-controllable expenses such as insurance, real estate taxes, capital spending reserves, and the like.

Our emphasis on long-term management contracts and franchising tends to provide more stable earnings in periods of economic softness,
while adding new hotels lo our sysiem generates growth, typically with little or no investment by the Company. This strategy has driven substantial
growth while minimizing financial leverage and risk in a cyclical industry. In addition, we believe minimizing our capital investments and adopting
a strategy of recycling the investments that we do make maximizes and maintains our financial flexibility.

We remain focused on doing the things that we do well; that is, selling rooms, taking carve of our guests, and making sure we control costs
both at company-operated properties and at the corporate level {(“above-property™). Our brands remain strong as a result of skilled management
teams, dedicated associates, superior customer service with an emphasis on guest and associate satisfaction, significant distribution, our Marriott
Rewards and The Ritz-Carlton Rewards loyalty programs, a multichannel reservations system, and desirable properly amenities. We strive to
effectively leverage our size and broad distribution.

We, along with owners and franchisees, continue 1o invest in our brands by means of new, 1efreshed, and reinvented propertics, new room
and public space designs, and enhanced amenities and technology offerings. We address, through various means, hotels in the system that do not
meet standards. We continue to enhance the appeal of our proprietary, information-rich, and easy-to-use website, Marrioit.com, and of our
associaled mobile smartphone applications and mobile website that connect to Marriott.com, through functionality and service improvements, and
we expect to continue capturing an increasing preportion of property-level reservations via this cost-efficient channel.

Our profitability, as well as that of owners and franchisees, has benefited from our appreach to property-level and above-property
preductivity. Properlies in our system coniinue 1o maintain very light cost controls. We also control above-property costs, some of which we
allocate to hotels, by remaining locused on systems, processing, and suppori arcas.

Performance Measures

We believe Revenue per Available Room (“RevPAR”}, which we calculate by dividing room sales for comparable properties by room nights
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available for the period, is a meaningful indicator of our performance because it measures the peried-over-period change in room revenues for
comparable properties. RevPAR may not be comparable to similarly litled measures, such as revenues, We also believe occupancy and average
daily rate (“ADR™), which ar¢ components of calculaling RevPAR, are meaningh! indicators of our performance. Ocecupancy, which we calculate
by dividing occupied rooms by total rooms available, measures the utilization of a property’s available capacity. ADR, which we calculate by
dividing property room revenue by total rooms sold, measures average room price and is usetul in assessing pricing levels.

References to year-end 2014 RevPAR statistics throughout this report, including cccupancy and ADR, reflect the twelve months ended
December 31, 2014, as compared to the twelve months ended December 31, 2013, For the properties located in countries that use currencies other
than the U.S. dollar, the comparisons to the prior year period are on a constant U.S. dollar basis. We calculate constant dollar statistics by applying
exchange raies for the current period to the prior comparable period.
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We define our comparable properties as those that were open and operating under onc of our brands for at least one full calendar year as of
the beginning of the current period and have not, in either the current or previous periods presented, (i) undergone significant room or public space
renovations or expansions, (ii) been converted between company-operated and franchised, or (iii) sustained substantial property damage or business
interruption. Comparable properties represented the following percentages of our properties for each year indicated: (1) 87% of North American
properties in 2014, 89% in 2013, and 93% in 2012; (2) 57% of International properties (71% excluding Protca Hotels) in 2014, 75% in 2013, and
78% in 2012; and (3) 82% of total propertics (85% excluding Protea Hotels) in 2014, 87% in 2013, and 91% in 2012.

We also believe company-operated house profit margin, which is the ratio of property-level gross operating profit {also known as house
profit} to total property-level revenue, is a meaningful indicator of our performance because this ratio measures our overall ability as the operator to
produce property-level profits by generating sales and controlling the operating expenses over which we have the most direct control. House profit
includes room, food and beverage, and other revenue and the related expenses including payroll and benefits expenses, as well as repairs and
maintenance, utility, general and administrative, and sales and marketing expenses. House profit does not include the impact of management fies,
furniture, fixtures and equipment replacement reserves, insurance, taxes, or other [ixed expenses.

Business Trends

Qur 2014 results reflected a favorable economic climate and demand for our brands in many markets around the world, reflecting generally
low supply growth in the U.S. and Europe, improved pricing in most North Ametican markets, and a year-over-year increasc in the number of
properties in our system, Comparable worldwide systemwide RevPAR for 2014 increased 6.6 percent to $110.09, average daily rates increased 3.7
percent on a constant dollar basis to $150.23, and occupancy increased 2.0 percentage points to 73.3 percent, compared 1o 2013,

The properties in our system serve transient and group customers, which drive both business and leisure demand. In 2014, three-quarters of
property group room revenue was contracted before 2014 and one-quarter was contracted in 2014. As group demand has improved, meeting
planners have been booking such meetings earlier to ensure available space.

Strong U.S. group business and transient demand contributed to increased room rate growth in 2014, Transient demand continued to be strong
in the western U.8. during 2014, and was stronger beginning in the third quarter in the eastern U.S. when compared to the first half of the year, as
we climinated discounts, shifted business into higher rated price categories, and raised room rates. In New York City, new lodging supply
continued to constrain rate growth, while in Washington D.C., demand strengthened in the second half of the year due to increased city-wide events
and a favorable comparison to the 2013 government sequestration and shutdown.

In 2014, bookings for future group business in the U.S. improved. As of year-end 2014, the group revenue pace for stays in 2015 for
company-operated full service hotels (Marriott, JW Marriott, Renaissance, The Ritz-Carlton, and Gaylord brands) in North America was up about 5
percent, compared to the 2013 year-end group revenue booking pace for stays in 2014. The higher pace reflected improved group demand and
greater pricing power.

The Europe region experienced increased demand throughout 2014, most predominately in the United Kingdom and Central Europe primarily
due to increased business travel and special events, whereas resulls in France reflected the impact of a weaker economy. Eastern Evrope was
impacted by lower demand, constrained by continued economic deterioration due to the Russia/Ukraine conflict. In the Asia Pacific region, 2014
demand continued to increase, led by growth from corporate and other transient business in Japan, Indonesia, India, and Singapore. Demand
increased in Greater China in the first three quarters of 2014 but was also constrained by supply growth in certain Seuthern China markets and
gavernment austerity in Beijing. In the fourth quarter, demand moderated in Greater China due to political disruption in Hong Kong. Demand in
Malaysia was weak in 2014 due to slower leisure travel from Greater China. Thailand demand was weak due to political instability through most of
2014 hut increased in the fourth quarter. Demand for our hotels in our Middle East and Africa regions remained strong throughout 2014, In
particular, demand in Egypt improved due to improved political stability. Demand in the United Arab Emirates was constrained mainly by new
supply and, to a lesser extent, a reduction in travelers from Russia in the second half of the year, while Kuwait experienced weakness due to
reduced government spending. In the Caribbean and Latin America, strong demand throughout the region in 2014 was driven by increased leisure
travel to our Caribbean and Mexican resorts, constrained somewhat by oversupply of hotels in Panama.
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We monitor market conditions and carefully price our rooms daily in accordance with individual property demand levels, generally adjusting
room rates as demand changes. We also modify the mix of our business to increase revenue as demand changes. Demand for higher rated rooms
improved in most markets in 2014, which allowed us to reduce discounting and special offers for transient business in many markets. This mix
improvement benefited average daily rates. For our company-

25

able of Contents
operated properties, we continue to focus on enhancing property-level house profit margins and meaking productivity improvements.
CONSOLIDATED RESULTS
The following discussion presents an analysis of results of our operations for 2014, 2013, and 2012.

Revennes

2014 Compared fto 2013

Revenues increased by $1,012 million (8 percent) to $13,796 millicn in 2014 from $12,784 million in 2013 as a result of higher cost
reimbursements revenue ($764 million), higher franchise fees ($79 million), higher owned, leased, and other revenue ($72 million), higher base
management fees ($51 million), and higher incentive management fees ($46 million). We estimate that the three fewer days of activity in 2014
compared to 2013 reduced fee revenues by approximately $35 million.

Cost reimbursements revenue represents reimbursements of costs incurred on behalf of managed and franchised preperties and relates,
predominantly, to payrol! costs at managad properties where we are the employer. As we record cost reimbursements based upon costs incurred
with no added markup, this revenve and related expense has no impact on either our operating or net income. The $764 million increase in total
cost reimbursements revenue, to $11,055 million in 2014 from $10,251 million in 2013, reflected the impact of higher occupancies at our
propetties and growth across the system.

The $51 million increase in total base management fees, to $672 million in 2014 from $621 milfion in 2013, largely rcflected stronger
RevPAR due to increased demand ($34 million}, the impact of unit growth acress the system ($21 million), and increased recognition of previously
deferred fees ($16 million), partially offsct by a decrease in fees from terminated units ($8 million), decreased fees due to properties that converted
from managed to franchised ($8 million), unfavaorable foreign exchange rates (56 million), and three fewer days of activity ($2 million). The $79
million increase in total franchise fees, to $745 million in 2014 from $666 million in 2013, reflected stronger RevPAR due to increased demand
{$35 million), new unit growth across the system ($35 million)}, increased relicensing fees ($10 million), and fees from propertics that converted to
franchised from managed ($7 million), partially offset by a decrease in fees from terminated units ($4 million) and three fewer days of activity ($3
million). The $46 million increase in incentive management fees to $302 million in 2014 from $256 million in 2013 largely reflected higher net
house profit at our North American and International managed hotels in addition to unit growth in International markets, partially offsct by the
impact of unfavorable foreign exchange rates ($5 million) and higher North American Full-Service deferred fees recognized in 2013 ($35 million).

The $72 million increase in owned, leased, and other revenue, to $1,022 million in 2014 from $950 million in 2013 predominantly reflected
$56 million of higher owned and leased revenue, $17 million in revenue from vartous Protea Hotels programs, $9 million in higher branding fees,
and $2 million in other program revenue, partially offset by $14 million lower termination fee revenue in 2014. Higher owned and lcased revenuc
reflected $43 million from Protea Hotel leases associated with the acquisition, $30 million in revenue from a North American Full-Service
managed property that we acquired in the 2013 fourth quarter, and stronger performance across our new and existing owned and leased properties
primarily from the International segment, partially offset by $37 million attributable to five International segment properties that converted to
managed or franchised properties. Combined branding fees for credit card endorsements and the sale of branded residential real estate by others
totaled $127 million in 2014 and $118 million in 2013,

2013 Compared to 2012

Revenues increased by $970 million (8 percent) to $12,784 million in 2013 from $11,814 million in 2012 as a result of: higher cost
reimbursements revenue ($886 million), higher franchise fees ($59 million), higher base management fees ($40 million}, and higher incentive
management fecs ($24 million, comprised of'a $27 million increase for North America and a $3 million decrease outside of North America),
partially offset by lower owned, leased, and other revenue ($39 million). We estimate thal the $970 million increase in revenues included $8
million of combined base management fee, franchise fee, and incentive manapement fee revenues due to the additienal four days of activity in 2013
compared to 2012,

Cost reimbursements revenue represents reimbursements of costs incurred on behalt of managed and franchised propetties and relates,
predominantly, to payroll costs at managed properties where we are the employer, As we record cost reimbursements based upon costs incurred
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wilh no added markup, this revenue and related expense has no impact on either our operating or net income. The $886 million increase in total
cost reimbursements revenue, to $10,291 million in 2013 from $9,405 million in 2012, reflected the impact of higher property-level demand and
growth across the system.
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The $40 million increase in total base management [ees, to $621 million in 2013 from $581 million in 2012, mainly reflected stronger
RevPAR due o increased demand ($18 million), the impact of unit growth across the system ($18 million), primarily driven by Gaylord brand
properties we began managing in the fourth quarter of 2012, and the additional four days of activity (approximately $3 million). The $59 million
increasc in total franchise fees, to $666 million in 2013 from $607 million in 2012, primarily reflected stronger RevPAR due to increased demand
($22 million), the impact of unit growth across the system ($23 million), increased relicensing fees primarily for certain North American Limited-
Service properties ($8 million), and the additional four days of activity (approximately $5 million). The $24 million increase in incentive
management fees flrom $232 million in 2012 to $256 million in 2013 largely reflected higher property-level income at managed hotels ($33
million), particularly full-service hotels in North America, partially offset by unfavorable foreign exchange rates (33 million) and unfavorable
variances from the following 2012 items: recognition of incentive management fees due to contract revisions for certain International segment
properties {$3 million) and recognition of previously deferred fees in conjunction with an International segment property's change in ownership ($3
million).

The $39 million decrease in owned, leased, and other revenue, to $950 million in 2013 from $989 million in 2012, primarily reflected $35
million of lower corporate housing revenue due to the sale of the ExecuStay corporaie housing business in the 2012 second quarter and $28 million
of lower owned and leased revenue, partially offset by $12 million of higher branding fees, $8 million of higher hotel agreement termination fees,
and $2 million of higher other revenue. Lower owned and leased revenue primarily reflected fewer International scgment leased properties due to
three leases that we terminated in 2013 and weaker demand at one leased property in London, as well as a $2 million business interruption payment
received in the 2012 second quarter from a utility company. Combined branding fees for credit card endorsements and the sale of branded
residential real estale by others totaled $118 million in 2013 and $106 million in 2012,

Operating Income

2014 Compared to 2013

Operating income increased by $171 million to $1,159 million in 2014 from $988 million in 2013, The $171 million increase in operating
income reflected a $79 million increase in franchise fees, a $51 million increase in base management fees, a $46 million increase in incentive
management fees, and $26 million of higher owned, leased, and other revenue, net of direct expenses, partially offset by a $21 million increase in
depreciation, amortization, and other expense, and a $10 million increase in general, administrative, and other expense. We discuss the reasons for
the increases in base management fees, franchise fees, and incentive management fees compared to 2013 in the preceding “Revenues” section.

The $26 million (12 percent) increase in owned, leased, and other revenue, net of direct expenses was largely attributable to $23 million of
higher owned and leased revenue, net of direct expenses, $9 million in higher branding fees, $4 million from various programs at Protea Hotels,
and $2 million in other program revenue, partially offset by $14 miilion in higher termination fees in 2013. Higher owned and leased revenue, net
of direct expenses of $23 million primarily reflects $14 million in net favorable results at several leased properties, $10 million of revenue, net of
direct expenses for a North American Full-Service managed property that we acquired in the 2013 fourth quarter, and $7 million of revenue, net of
direct expenses for new Protea Hotel leases, partially offset by $6 million attributable 1o International segment properties that converted to
managed or franchised.

Depreciation, amaortization and other expense increased by $21 million (17 percent) to $148 million in 2014 from $127 million in 2013, The
increase refiected the $25 million net impairment charge on the EDITION hotels discussed in Footnote No. 3, “Acquisitions and Dispositions,” §5
million in accelerated amortization related to contract terminations, $5 million in higher contract amortization primarily from Protea Hotels, and $3
million in higher depreciation related to a North American Full-Service property that we acquired in the 2013 fourth quarter, partially offset by $13
million of accelerated amortization related to contract terminations in 2013 and $5 million of 2013 depreciation for two International properties that
converted to managed contracts.

General, administrative, and other expenses increased by $10 million (2 percent) to $659 million in 2014 from $649 million in 2013. The
increase largely reflected $9 million from the addition of Protea Hotels and related transition costs, $7 million from nel unfavorable foreign
exchange rates, and $6 million of increased guarantee funding, partially ofTset by $8 million litigation setilements recognized in 2013, and a $5
million perfarmance cure payment in 2013 for an International segment property.
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2013 Compared to 2012

Operating income increased by $48 million to $988 million in 2013 from $940 million in 2012, The $48 million increase in operating income
reflected a $39 million increase in franchise fees, a $40 million increase in base management fees, a $24 million increase in incentive management
fees, and $17 million of higher owned, leased, and other revenue, net of direct expenses, partially offset by a $67 million increase in general,
administrative and other expenses and a $25 million increase in depreciation, amortization, and other expenses. Approximately $7 million of the
net increase in operating income was due to the additional four days of activity in 2013. We discuss the reasons for the increases in base
management fees, franchise fees, and incentive management fees compared to 2012 in the preceding “Revenues” section.

The $17 million (8 percent) increase in owned, leased, and other revenue, net of direct expenses was largely attributable to $12 million of
higher branding fees, $8 million of higher hotel agreement termination fees, and $2 million of higher other revenue, partially offset by $6 million of
tower owned and leased revenue, net of direct expenses. Lower owned and leased revenue, net of direct expenses was due to $7 million in costs
related to three International segment leases we terminated, $5 million in lower results at one leased property in London, $7 million in pre-opening
expenses for the London and Miami Beach EDITION hotels, and a $2 million business interiuption payment received in the 2012 second quarter
from a utility company for our leased property in Japan, partially offset by $16 million in net favorable results at several leased properties.

Depreciation, amortization, and other expenses increased by $25 million (25 percent) to $127 million in 2013 from $102 million in 2012, The
$25 million increase largely reflected $18 million of impairment and accelerated amortization expense for deferred contract acquisition costs
primarily for properties that left our system or which had cash flow shortfalls, $5 million in higher depreciation at two leased International
properties due to an asset write-off and the impact of renovations, $4 million of higher amortization expense year over year for deferred contract
acquisition costs related to our 2012 acquisition of the Gaylord brand and hotel management company, $2 million in higher depreciation for two
newly acquired properties, and $2 million in higher depreciation for an International property following a conversion to franchised. These increases
were partially offset by a favorable variance from the accelerated amortization of $8 million of deferred contract acquisition costs in 2012 {or a
property that exited our system.

General, administrative, and other expenses increased by $67 million (12 percent) to $649 million in 2013 from $582 million in 2012. The $67
million increase reflected $32 million in higher other expenses primarily associated with higher costs in international markets, higher costs for hotel
development, and higher costs for branding and service initiatives to enhance and grow our brands globally, $26 million of higher compensation
and other overhead expenses including increases in hotel development staffing and bonus compensation, $35 million performance cure payment for
an International segment property, and a $4 million increase in legal expenses, primarily due to favorable litigation settlements in 2012,

Gains and Other Income

We present our gains and other income for 2014, 2013, and 2012 in the following table:

(% in millions) 2014 2013 2012

Gains on sales of real estate and other

2014 Compared to 2013

Gains and other income decreased by $3 million (27 percent) to $8 million in 2014 compared to $11 million in 2013, This decrease in gains
and other income reflected a gain of $8 million on the sale of a portion of our shares of a publicly traded company in the 2013 second quarter,
partially offset by $4 million in net distribution from cost method investments (not allocated to any of our segments) in 2014. Sec I'ootnote No. 14,
“I'air Value of Financial Instruments” for additional infermation on the 2013 sale.

2013 Compared to 2012
Gains and other income decreased by $31 million (74 percent) ta $11 million in 2013 compared to $42 million in 2012, This decrease in gains

and other income principally reflected an unfavorable variance from the $41 million gain we recognized in 2012 on the sale of the equity interest in
a North American Limited-Service joint venture, and a $2 million impairment loss
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we recognized in 2013 as a result of measuring certain assets at fair value less the cosis we incurred 10 sell those assets. See Fooinole No. 3,

“Acquisitions and Dispositions™ for more information on the reclassification of these assets to held for sale. The decrease in gains and other income
was partially offset by a gain of $8 million we rccognized in 2013 on the sale of a portion of our shares of a publicly traded company and a
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favorable variance from an other-than-temporary $7 million impairment we recorded in 2012,

Interest Expense
2014 Compared io 2013

Interest expense decreased by $5 million (4 percent) to $115 million in 2014 compared to $120 million in 2013, This decrease was principally
from $8 million in higher debt premium accretion which included a true-up, $2 million in lower interest on an exited lease obligation, $2 million
decrease due to lower interest rales on our Marriotl Rewards program, and a $2 million increase in capitalized interest primarily related to
development of EDITION hotels in Miami Beach and New York, offset by completion of The London EDITION in the 2013 fourth quarter. This
was partially offset by a net $8 million increase due to the issuance of higher net senior note borrowings.

2013 Compared to 2012

Interest expense decreased by $17 million (12 percent) to $120 million in 2013 compared to $137 million in 2012, This decrease in interest
expense principally reflected a net $13 million decrease due to net Senior Note retirements and new Senjor Note issuances at lower interest rates;
and $3 million of increased capitalized interest primarily related to developing two EDITION hotels, partially oilset by completion of The London
EDITION in the 2013 fourth quarter.

Interest Income

2014 Compared to 2013

Interest income increased by $7 million (30 percent) to $30 million in 2014 compared to $23 million in 2013. The increase was primarily due
to $6 million earned on the $85 miilion mezzanine loan (net of a $15 million discount) provided to an owner in conjunction with entering into a
franchise agreement for an International property in the 2014 second quarter, and $2 million earned on the mandaiorily redeemable preferred equity
ownership interest acquired in the 2013 second quarter. See Footnete No. 13, “Notes Receivable” for more information on the mezzanine loan,

2043 Compared to 2012

[nterest income increased by $6 million (35 percent) to $23 million in 2013 compared o $17 million in 2012, primarily reflecting $5 mitlien
carned on the $65 million mandatorily redeemable preferred equity ownership interest we acquired in the 2013 second quarter. See Footnote No.
14, “Fair Value of Financial Instroments” for more information on the acquisition.

LEquity in Earnings (L.osses)

2014 Compared (0 2013

Equity in earnings of $6 million in 2014 improved by $11 million from equity in losses of $5 million in 2013. The increase was driven by a
$9 million reversal of deferred tax liabilities associated with a tax law change in a country in which two of our International joint ventures operate,
$9 million in higher earnings from three of our International and one of our North American Full-Service joint ventures, and a favorable variance
from a $4 million impairment charge in the 2013 second quarter associated with a corporate investment (not allocated to any of our segments) that
we determined was fully impaired because we do not expect to recover the investment, This was partially offset by an §1! million litigation reserve
associated with another corporate investment (not allocated to any of our segments).

2013 Compared to 2012

Equity in losses of $5 million in 2013 improved by $8 million from equity in losses of $13 million in 2012. The change primarily reflected a
favorable variance from the following 2012 items: (1} $8 million in losses at a North American Full-Service segment joint venture for the
impairment of certain underlying residential properties; and (2) a $2 million loan loss provision for certain notes receivable due from an
International segment joint venture. These favorable variances were partially offset by a $4 million impairment charge in the 2013 second quarter
associated with a corporate joint venture (not allocated to one of our segments) that we determined was fully impaired because we did not expect to
recover the investment.
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Provision for Income Tax

2014 Compared 1o 2013
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Our tax provision increased by $64 million (24 percent) to $335 million in 2014 from $271 million in 2013. The increase was primarily due to
higher pre-tax earnings, unrealized foreign exchange gains that were taxed within a foreign jurisdiction, and non-recurring favorable foreign true-
ups in 2013. The increase was partially offset by the favorable resolution of a .S, federal tax issue relating to a guest marketing program ($21
million), the release of an international valuation allowance ($7 million), and the resolutien of an international financing activity tax issue (§5
million}.

2013 Compared to 2012

Our tax provision decreased by $7 million (3 percent) to $271 million in 2013 from $278 million in 2012, The decrease resulted from a lower
effective tax rate (30.2 percent in 2013 compared to 32.7 percent in 2012), favorable tax provision to tax return adjustments in 2013, favorable
variance from a reserve recarded for an international tax issue in 2012, a favorable state tax adjustment in 2013, and higher income before income
taxes in jurisdictions outside of the U.S. with lower tax rates, partiaily offset by higher income tax expense in the U.S,

Net Income:

2014 Compared o 2013

Net income increased by $127 million to $753 million in 2014 from $626 million in 2013, and diluted earnings per share increased by $0.54
per share (27 percent) to $2.54 per share from $2.00 per share in 2013. As discussed in more detail in the preceding sections beginning with
“Revenues,” or as shown in the Income Statement, the $127 million increase in net income was due to higher franchise fees ($79 million), higher
base management fees (851 million), higher incentive management fees (346 million), higher owned, leased, and other revenue, net of direct
expenses ($26 million), higher equity in earnings ($11 million), higher interest income ($7 million), and lower interest expense ($5 million). These
increases were partially offset by higher income taxes ($64 million), higher depreciation, amottization, and other expense ($21 million), higher
general, administrative, and other expenses ($10 million) and lower pains and other income ($3 million).

2013 Compared to 2012

Net income increased by $55 million to $626 million in 2013 from $571 million in 2012, and diluted earnings per share increased by $0.28
per share (16 percent) to $2.00 per share from $1.72 per share in 2012, As discussed in more detail in the preceding sections beginning with
“Revenues,” or as shown in the Income Statcment, the $35 million increase in net income was due to higher franchise fees ($39 million), higher
base management fees ($40 million), higher incentive management fees ($24 million), lower interest expense ($17 million), lower equily in losses
(58 million), lower income taxes (§7 million), higher owned, leased, and other revenue, net of direct expenses ($6 million), and higher interest
income ($6 million), These increases were partially offset by higher general, administrative, and other expenses ($81 million) and lower gains and
other income ($31 million),

Earnings Before Interest Expense, Taxes, Depreciation and Amortization (“EBITDA”) and Adjusted EBITDA

EBITDA, a financial measure not required by, or presented in accordance with 11.S, generally accepted accounting principles (“GAAP™),
reflects net income excluding the impact of interest expense, provision for income taxes, and depreciation and amortization. We believe that
EBITDA is a meaningful indicator of operating performance because we use it to measurc our ability to service debt, fund capital expenditures, and
expand our business. We also use EBITDA, as do analysts, lenders, investors, and others, to evaluate companies because it excludes certain items
that can vary widely across different industries or among companies within the same industry. For example, interest expense can be dependent on a
company’s capital structure, debt levels, and credit ratings. Accordingly, the impact of interest expense on earnings can vary significantly among
companies. The tax positions of companies can also vary because of their differing abilities to take advantage of tax benefits and because of the tax
policies of the jurisdictions in which they operate. As a result, effective tax rates and provision for income taxes can vary considerably among
companies. EBITDA also excludes depreciation and amortization expense which we report under “Depreciation, amortization, and other,” as well
as depreciation included under “Reimbursed costs” in our Income Statements, because companies utilize productive assets of different ages and use
different methods of both acquiring and depreciating productive assets. These differences can result in considerable variability in the relative costs
of productive assets and the depreciation and amortization expense among companies.
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We also believe that Adjusted EBITDA, another non-GAAP financial measure, is a meaningful indicator of operating performance, Qur
Adjusted EBITDA reflects adjusiments to exclude (1) pre-tax impairment charges of $25 million in 2014 which we recorded in the “Depreciation,
amortization, and other” caption of our Income Statements following an evaluation of our EDITION hotels and residences for recovery and
determination that our cost estimates exceeded our total fixed sales price, and (2) share-based compensation expense for all periods presented. We
cxcluded share-bascd compensation expense to address considerable variability among companies in recording compensation expense because
companies use share-based payment awards dilferently, both in the type and quantity of awards pranted. We believe that Adjusted EBITDA that
excludes these items is a meaningful measure of our operating performance because it permits period-over-period comparisons of our ongoing core
operations before these items and facilitates our comparison of results before these items with results from other lodging companies.
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EBITDA and Adjusted EBITDA have limitations and should not be considered in isolation or as substitutes for performance measures
calculated under GAAP, Both of these non-GAAP measures exclude certain cash expenses that we are obligated to make. In addition, other

companies in our industry may calculate EBITDA and in particular Adjusted EBITDA differently than we do or may not calculate them at all,
limiting the usefulness of EBITDA and Adjusted EBITDA as comparative measures.

We show our 2014 and 2013 EBITDA and Adjusted EBITDA calculations that reflect the changes we describe above and reconcile those
measures with Nel Income in the following table:

$ in millions) 2014 2013

CBITDA $

Share-based compensation {including share-based compensation
reimbursed by third-party owners) 1G9 1i6
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BUSINESS SEGMENTS

During the 2014 first quarter, we modified the information that our President and Chief Exccutive Officer reviews to be consistent with our
continent structure, This structure aligns our business around geographic regions and is designed to enable us to operate more efficiently and to
accelerate our worldwide growth. As a result of modifying our reporting information, we revised our operating segments to eliminate our former
Luxury segment, which we allocated between our existing North American Full-Service operating segment, and the fellowing four new operating
segments: Asia Pacilic, Caribbean and Latin America, Europe, and Middle East and Afiica.

Although our North American Full-Service and North American Limited-Service segments meet the applicable accounting criteria to be
reportable business segments, the four new operating segments do not meet the criteria to be reportable and we therefore combined them into an
“all other” category, which we refer to as “International,” We have revised our business segment information for earlier perieds. See Footnaote
No. 16, “Business Segments,” to our Financial Statements for further information on our segment changes and other information about each
segment, including revenues and a reconciliation of segment results to net income.
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Properties by Segment

At year-end 2014, we operated, franchised, and licensed the following properties by segment:

Properties Rooms

u.s, Non-U.8, Total U.S. Non-U,5, Total
s — . .

Marriott Hotels 34 130,041
IW Marriott 3 13,195
Renaissance ClubSport 2

349
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The Ritz-Carlton Residences @

EDITION Residences

North Ameriean Limited-Service Segment (0

Fairfield Inn & Swvites 704 14 718 64,362 1,607 65,969

AC Hotels by Marriott ® 1 — 1 220 — 220

TownePlace Suites 240 4 244 23,973 518 24,491

International Segment ¥

JW Martriott — 45 45 — 16,672 16,672

Auvtograph Collection Hotels — 30 30 — 1,195 7,195

Courtyard — 104 104 — 20,810 20,810

162 162

— 47 47 — 13,823 13,823

g — 416 416

Timeshare 43

Total 3,358 817 4,175 337,225 177,540 714,765

@ North American includes propertics located in the United States and Canada. International includes properties located outside the United States and Canada.
9 Represents projcets where we manage (he related owners’ association. We include residential products once they possess a certificate of occupancy.

4 Results for alt AC Hotels by Marriott properties and five Autograph Collection propertics are presented in the “Equity in earnings (losses)” caption of our Income
Statements.

% Timeshare propertics licensed by MYW under the Marriott Vacation Club, ‘The Ritz-Carlton Destination Club, The Ritz-Carlton Residences, and Grand Residences by
Marriott brand names. Includes products thal are in active sales as well as those that are sold out, MV'W reports its property and room counts to us on a fiscal year basis
for the MVW fiscal year ended January 2, 2015,
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The following discussion reflects all three of our segments. We consider total segment revenues and total segment profits (as defined in
Footnote No. 16, “Business Segments”) lo be meaningful indicators of our performance because they measure our growth in profitability and
enabls investors to compare the revenues and profits of our operations to our competitors.

2014 Compared to 2013

We added 311 properties (46,050 rooms) and 52 properties (6,418 rooms) exited our system in 2014. These figures do not include residential
units. During 2014, we also added two residential properties (30 units) and no residential properties or units exited the system.

Total segment revenues increased by $1,022 million to $13,540 million in 2014, an 8 percent increase from revenues of $12,518 million in
2013, and total segment profits increased by $196 million to $1,393 million in 2014 from $1,197 million in 2013,

The year-over-year increase in segment revenues of $1,022 million was a result of a $787 million increase in cost reimbursements revenue, an
$80 million increase in franchise fees, a $58 million increase in owned, leased, and other revenue, a $51 million increase in base management fees,
and a $46 million increase in incentive management fees, The year-over-year increase of $196 million in segment profits reflected an $80 million
increase in franchise fees, a $51 million increase in base management fees, a $46 million increase in incentive management fees, $19 million of
lower joint venture equity losses, a $11 million increase in owned, leased, and other revenue, net of direct expenses, and $4 million of lower
depreciation, amortization, and other expense, partially offset by a $16 million increase in general, administrative and other expense. I'or more
information on the variances, see the preceding sections beginiing with “Revenues,”

In 2014, 50 percent of our managed properties paid incentive management fees to us versus 38 percent in 2013. Managed properties that paid
incentive management fees in 2014 represented 36 percent of propertics in North America and 73 percent outside of North America, compared to
21 percent in North America and 70 percent outside of North America in 2013. In addition, in 2014, 56 percent of our incentive fees came from
propetties outside of North America versus 58 percent in 2013. Further, we earned $24 million in incentive management fees in 2014 fiom
properties that did not earn any incentive management fees in 2013.

Compared to 2013, wotldwide comparable company-operated house profit marging in 2014 increased by 120 basis points and worldwide
comparable company-operated house profit per available room (“HP-PAR”) increased by 9.7 percent on a constant U.S. dollar basis, reflecting
higher occupancy, rate increases, improved productivity, and solid cost controls. These same factors contributed to Nerth American company-
operated house profit margins increasing by 150 basis points compared to 2013. HP-PAR at those same properties increased by 11.4 percent.
International company-opcrated house profit marging increased by 70 basis points, and HP-PAR at those properties increased by 6.6 percent
reflecting increased demand and higher RevPAR in most locations and improved productivity. Note that 2014 had three fewer days of activity
when compared to 2013,

Sce “Statistics” below for detailed information on Systemwide RevPAR and Company-operated RevPAR by segment, region, and brand,

2043 Compared to 2012

We added 161 properties (25,420 rooms) and 51 properties (10,299 rooms) exited our system in 2013. These figures do not include residential
units. During 2013, we also added five residential properties (301 units) and no residential properties or units exited the system.

Total segment revenues increased by $992 million to $12,518 million in 2013, a 9 percent increase from revenues of $11,526 million in 2012,
and total segment profits increased by $32 million to $1,197 million in 2013 from $1,165 million in 2012,

The year-over-year increase in segment revenues of $992 million was a result of a $923 million increase in cost reimbursements revenue, a
$59 million increase in franchise fees, a $40 million increase in base management fees, and a $24 million increase in incentive management fees,
partially offset by a $54 million decrease in owned, leased, and other revenue. The year-over-year increase of $32 miilion in segment profits
reflecied a $539 million increase in franchise fees, a $40 million increase in base management fees, a $24 million increase in incentive management
fees, and $8 million of lower joint venture equity losses, partially offset by a $46 million increase in general, administrative, and other expenses,
$44 million of lower gains and other income, and a $9 million decrease in owned, leased, and other revenue, net of direct expenses. For more
information on the variances, see the preceding sections beginning with “Revenues.”

In 2013, 38 percent of our managed properties paid incentive management fees to us versus 33 percent in 2012. Managed properties that paid
incentive management fees in 2013 represented 21 percent of properties in North America and 70 percent
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outside of North America, compared to 15 percent in North America and 70 percent outside of Nerth America in 2012. In addition, in 2013, 58
percent of our incentive fees came from properties outside the United States versus 63 percent in 2012, Further, we earned $14 million in incentive
management fees in 2013 from properties that did not earn any incentive management fees in 2012,

Compared to 2012, worldwide comparable company-operated house profit marging in 2013 increased by 90 basis points and HP-PAR
increased by 6.2 percent on a constant U.S. dollar basis, retlecting higher occupancy, rate increases, improved productivity, and lower energy costs.
Note that 2013 had four additional days of activity when compared to 2012,
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See “Statistics™ below for detailed information on Systemwide RevPAR and Company-operated RevPAR by segment, region, and brand.

Development

We added 311 properties, totaling 46,050 rooms, across our hrands in 2014, and 52 properties (6,418 rooms) left the system, not including
residential products. We also added two residential properties (30 units) and no residential properties lefl the system. Highlights of the year
included:

. Converting 32 properties (8,885 rooms), or 19 percent of our gross room additions for the year, to our brands;
. Adding approximatety 60 percent of all the new rooms outside the United States; and
. Adding 120 properties (13,928 rooms) to our North American Limited-Service brands.

We have nearly 240,000 hotel rooms in our development pipeline as of year-end 2014, which includes hotel rooms under construction and
under signed contracts, as-well as nearly 30,000 hotel rooms approved for development but not yet under signed contracts. We expect the number
of our hatel rooms (gross) to increase approximately 7 percent in 2015,

We believe that we have access to sufficient financial resources to finance our growth, as well as to support our ongoing operations and meet
debt service and other cash requirements. Nonetheless, our ability to develop and update our brands and the ability of hotel developers to build or
acquire new Marriott-branded properties, both of which are important parts of our growth plan, depend in part on capital access, availability and
cost for other hote! developers and third-party owners, These growth plans are subject to numerous risks and uncertainties, many of which are
outside of our control. See the “Forward-Looking Statements” and “Risks and Uncertainties” captions earlier in this report and the “Liquidity and
Capital Resources™ caption later in this report.

Statistics

The following tables show occupancy, average daily rate, and RevPAR for comparable properties, for each of the brands in our Neorth
American Full-Service and North American Limited-Service segments, and for our International segment by region. Systemwide statistics include
data from our franchised properties, in addition to our owned, leased, and managed properties,
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Comparable Company-Operated Comparabie Systemwide
North American Properties 1 North American Properties O

2014 Change vs, 2013 2014 Change vs. 2013

Oécupancy 75.1% 1.6% pts. 72.6% 1.5% pt

Occupancy 75.4% (% pts.

 Average Dialy
RevPAR

173.04 7.5 %
The Ritz-Cafll :

Oceupancy 1.5 % pts.

; Avcrachally -R:a_tt__:
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RevPAR

Composife Norts American Fill Service - -

Oceupancy G% pls.

78.4% 2.2% pls. 79.3% 1.9 % pts.

$ 106.24 7.4% b 103.79 6.7 %

Qccupancy T1.8% 3.0% pis. 72.5% 2.3 % pts.

RevPAR b 93.18 2.6% § 93.77 78%

Occupancy nm nm pts, 70.1% 2.2 % pts.

RevPAR nm nm h 72,11 13%

3.2% pts.

6.3% pls.

1.9% pts.

2.8% pts. 2.3 % pts.

2.0% pls. 2.0% pts.

b 128.39 6.7% ¥
* There are nc company-cperated comparable properties.
nmm means hot meaningful as the brand is predominantly franchised.

M Statistics include only properties localed in the United
States.
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Comparable Company-Operated Comparable Systemwide
Properties Properties "

2014 Change vs. 2013 2014 Change vs. 2013

Carfbbean and Latin Americar 710l e e L e e T e
Occupancy 22% pis.

| Average Daily Rate LT s
RevPAR

Europe
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Occupancy 74.9% 1.4 % pts.

1.3 % pts.
" oew

5.8 % pts,

73.7% 1.9% pts.

pis.

- BI% 2.1% pts.

RevPAR $

131.83 63% ] : 110.09 6.6 %
M Siatistics are in constant dollars, Internaticnal includes properties located outside the United States and Canada, except for worldwide, which includes the United States.
@ Company-operated siatistics include the Marriett Hotels, Renaissance Hotels, Autograph Collection, The Ritz-Carlton, Bulgari Hotels & Resorts, Courtyard, and
Residence Inn brands. In addition to the foregoing brands, systemwide statistics also include the Fairfigld Inn & Suites brand.
3

Company-operated and systemwide sfatistics include properties worldwide for (he Mamiolt Hotels, Renaissance Hotels, Autograph Collection, Gaylord Hotels, The Ritz-
Carlton, Bulgari Hotels & Resorts, Courtyard, Residence 1nn, Fairfield Inn & Suites, TownePlace Suites, and SpringHill Svites brands.
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Comparable Company-Operated

Comparable Systemwide
North Amcrican Properties

North American Propertics (0
2013 Change vs. 2012 2013

Chanpe vs, 2012
‘Marriott Hotels -

Occupancy

71

verapé Daily'kaié b
RevPAR

3% 1.0 % pts

“naissance Holels ==

Occupancy

Average Daily Rate

RevPAR

::;Xl!gégrapli:f.C_ollcc:tinn'Hbté:ls'_’ e

Occupancy

. Average Daily Rate
RevPAR
“The Ritz:Carlton North Amierica "

Occupancy

1.4 % pts.

s AVErage_DEi_lj’Réle-_'_:.

E6% S gy
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RevPAR

QOccupancy 7 76.2% 0.7 % pts. 77.4% 0.4 % pts.

RevPAR 5 97.09 32% $ 96.76 19%

Qcecupancy 68.6% 0.9 % pts. 70.2% 0.9 % pts.

RevPAR b 83.75 33 % i © 86,35 49 %

Occupancy nm nm  pis. 07.9% 0.6 % pts.

RevPAR nm nm b 66.95 43 %

Occupancy 68.7% (1.9)% pts. 1.5% (0.5)% pls.

RevPAR 3 60,74 3.6% $ 65.50 1.8 %

Cecupancy 71.9% 1.2 % pts. 72.2% 1.3 % pis.

RevPAR $ 76.73 4.1 % b3 7157 52%

Occupancy 71.0% 0.8 % pls. 71.8% 0.7% pts.

0.8 % pts.

RevPAR $ 118.08 54 % 3 97.48 5.0 %

* There are no company-operated comparable properties.
nm means not meaningful as the brend is predominantly franchised.

@ Statistics include only properties located in the United States.
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Comparable Company-Qperated Comparable Systemwide
Propertices Properties
o - o 2013 Change vs. 2012 2013 Change vs, 2012

‘Caribbean and Eatint America %0 5 0 LS 2y =

Occupancy 73.5% 0.5 % pts, 1.5 % pts.

. : .. : 20979 40%
RevPAR 3 [54.28

6.2%

Einope
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Occupancy 73.5% 17 % pts. 72.5% 1.7 % pts.

(2.5% ps. (2.1)% pis.

82.22 (2.4% $ 81.20 (1.5%

Occupancy 73.0% 1.5 % pts. 73.4% 1.6 % pts.

RevPAR A 104.27 3.0% B 107.59 34%

Occupancy 70.7% 1.1 % pts. 70.7% 1.3 % pts.

RevPAR 3 131.27 32% 3 126.72 3.4 %

Qccupancy

0.9 % pts. T1.5% 0.6 % pts,

RevPAR $ 4.6 % 3 102.46 4.6 %

‘) Company-operated and systemwide statistics for the continental regions noted do not include propertics located outside of the United States and Canada for The Ritz-

Carlton, Bulgari Hotels & Resorts, and EDITION brands.

Company-operated statistics include properties located outside of the United States and Canada tor the Marriott Hotels, Renaissance Hotels, The Ritz-Carlton, Bulgari
Hotels & Resorts, EDITION, Courtyard, and Residence 1nn brands. In addition to the foregoing brands, systemwide statistics also include properties located oulside of
the United Statcs and Canada for Autograph Collection and Fairfield Inn & Suites brands.

Company-opcrated statistics include properties worldwide for Marriott Hotels, Renaissance Hotels, The Ritz-Carlton, Bulgari Hotels & Resorts, EDITION, Residence
Inn, Courtyard, Fairfield Inn & Suites, TowncPlace Suites, and SpringHill Suites brands. In addition to the foregoing brands, systemwide statistics also include
properties worldwide for the Autograph Collection brand.

[&]

(O]
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Nerth American Full-Service includes The Ritz-Carlton, EDITION, JW Marrioit, Autograph Collection Hotels, Renaissance Hotels,
Marriott Hotels, and Gaylord Hotels located in the United States and Canada,

(8 in millions) Annnal Change
Change 2014/2013  Change 2013/2012 -

Segment profits 5 524§ 490 §$ 442 7% 11%

2014 Compared to 2013

In 2014, across our North American Full-Service segment we added 23 properties (5,093 rooms) and no properties (zero rooms) left the
system.

For the twelve months ended December 31, 2014, compared to the twelve months ended December 31, 2013, RevPAR for comparable
systemwide North American Full-Service properties increased by 6.4% to $132.44, occupancy for these properties increased by 1.5% percentage
points to 72.8%, and average daily rates increased by 4.1% to $182.00.

The $34 million increase in segment prolits, compared to 2013, was driven by $30 million of higher base management and franchise fees, $17
million of higher incentive management fees, and $5 million of lower depreciation, amortization, and other expense, partially offsct by $11 miilion
ol lower owned, leased, and other revenue, riet of direct expenses, and $8 million of higher general, administrative, and other expenses.

Higher base management and franchisc fees were due to stronger RevPAR as a result ol increased demand and unit growth, partially offset by
$7 million from terminated units. The increase in incentive management fees were primarily driven by higher nel house profit at managed hotels,

http:/fwww.sec.gov/Archives/edgar/data/1048286/000162828015000842/mar-g42014x 10k htm{2/10/2016 7:05:37 PM]



MAR-(Q4.2014-10K
partially offset by $5 million in deferred fees recognized in 2013.

The decrease in depreciation, amortization, and other expense primarily reflected $11 million of accelerated amortization related to contract
terminations in 2013, partially offset by $3 million of higher depreciation for a property that we acquired in the 2013 fourth quarter and $2 million
in higher accelerated amortization related to contract lerminations in 2014.

‘The decrease in owned, leased, and other revenue, net of direct expenses primarily reflected $7 million of lower termination fees, $6 million
of lower branding fees, and $6 million of pre-opening costs, partially ofTset by $10 million in revenue, net of direct expenses, for a property we
acquired in the 2013 fourth quarter,

The increasc in general, administrative, and other expenses was primarily duc to a $4 million increase in guarantee funding and $3 million of
other property expenses.

Cost reimbursements revenue and expenses for our North American Full-Service segment properties totaled $7,465 million in 2014,
compared to $7,190 million in 2013.

2013 Compared to 2012

In 2013, across our North American Full-Service segment we added 13 properties (2,977 rooms) and 13 properties (5,473 rooms) left the
system, :

For the twelve months ended December 31, 2013, compared to the twelve months ended December 31, 2012, RevPAR for comparable
systemwide North American Full-Service properties increased by 5.7 percent to $123.89, occupancy for these properties increased by 1.0
percentage points to 71.5 percent, and average daily rates increased by 4.3 percent to $173.37.

The $48 million increase in segment profits, compared to 2012, was driven by $39 million of higher base management and franchise fees, $23
million of higher incentive management fees, $10 million of lower joint venture losses and $3 million of higher owned, eased, and other revenue,
net of direct expenses, partially offset by $16 million of higher general, administrative, and other cxpenses and $11 million of higher depreciation,
amottization, and other expense.

Higher base management and franchise fees stemmed from both higher RevPAR due to increased demand and unit growth, including the
Gaylord brand properties we began managing in 2012, a favorable variance from $2 million of fee reversals in 2012 for a property with a contract
revision, and also reflected fees for the additional four days of activity. The increase in Incentive management fees primarily reflected higher
property-level income resulting from higher property-level revenue and margins.
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Higher owned, leased, and other revenue, net of direct expenses was primarily driven by our recegnition in 2013 of $7 million in termination
fees for five properiies, $6 million of stronger earnings at two leased and one owned property, and $5 million of higher branding fees and other
revenue, partially offset by our recognition in 2012 of a $14 million termination fee for one property and $2 million in pre-opening expenses for
The Miami Beach EDITION in 2013.

The increase in depreciation, amortization, and other expense resulted from an $11 million impairment of’ deferred contract acquisition costs
primarily related to three properties that left the system and one property that converted to a franchised property, $5 million of higher amortization
of deferred contract acquisition costs associated with the Gaylord brand and hatel management company and depreciation from the acquisition of a
property, pariially offset by a favorable variance from the 2012 acceleraled amortizalion of $8 million of deferred contract acquisition costs for a
property that exited our systen: and for which we earned the $14 million termination fee mentioned in the preceding paragraph.

General, administrative, and other expenses reflected an unfavorable variance from $9 million in other net miscellaneous cost increases and
$8 million in reversals of guarantee accruals in 2012 for three propetties.

The decrease in joint venture equity losses reflected a favorable variance from $8 million in losses in 2612 at a North American Full-Service
segment joint venture for the impairment of certain underlying residential properties.

Cost reimbursements revenue and expenses for our North American Full-Service segment properties totaled $7,1%0 million in 2013,
compared to $6,563 million in 20i2.

North American Limited-Service includes AC Hotels by Marriott, Courtyard, Residence Inn, SpringHill Suites, Fairfield Inn & Suites, and
TownePlace Suites located in the United States and Canada.

(% in milfions) Annual Change
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Segment profits

2014 Compared to 2013

In 2014, across our North American Limited-Service segment we added 120 properties (13,928 rooms) and 32 properties (3,030 rooms) left
the system. The majority of the properties that left the system were Fairfield Inn & Svites and Residence Inn properties.

For the twelve months ended December 31, 2014, compared to the twelve months ended December 31, 2013, RevPAR for comparable
systemwide North American Limited-Service properties increased by 7.5 percent to $89.11, occupancy for these properties increased by 2.3
percentage points to 74.0 percent, and average daily rates increased by 4.2 percent to $120.36.

The $95 million increase in segment profits, compared to 2013, primarily reflected $80 million of higher base management and franchise
fees, $11 million of higher owned, leased, and other revenue, net of direct expenses, and $7 miltion of higher incentive management fees.

Higher base management and franchise fees were primarily driven by higher RevPAR for comparable properties and unit growth, and

included $15 million of higher deferred management fees and $10 million of higher relicensing fees, Increased incentive management fees resulted
from net house profit growth at managed hotels.

The increase in owned, leased, and other revenue, net of direct expenses, primarily reflected $35 miilion of higher net earnings at several
leased properties and $4 million of higher termination fees,

Cost reimbursements revenue and expenses for our North American Limited-Service segment properties totaled $2,217 million in 2014,
compared to $1,939 million in 2013,

2013 Compared to 2012
In 2013, across our North American Limited-Service segment we added 108 properties (12,927 rooms) and 22 properties (2,427 rooms) left

the system. The majority of the properties that left the system were Couriyard and Fairfield Inn & Suites properties. In the 2012 second quarter, we
completed the sale of our ExecuStay corporate housing business. The revenucs,
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resulls of operations, assets, and liabilitics of our ExecuStay business were not material to the Company’s financial position, results of operations or
cash flows for any of the periods presented.

For the twelve months ended December 31, 2013, compared to the twelve months ended December 31, 2012, RevPAR for comparable
systemwide North American Limited-Service propetties increased by 4.4 percent to $82.52, occupancy lor these properties increased by 0.7
percentage points to 71.8 percent, and average daily rates increased by 3.4 percent to $115.00,

The $7 million increase in segment profits, compared to 2012, primarily reflected $45 million of higher base management and franchise fees
and $4 million of higher incentive management fees, partially offset by $43 million of lower gains and other income.

Higher base management and franchise fees were primarily driven by higher RevPAR due to increased demand, some of which was
attributable to the favorable effect of property renovations, and higher relicensing fees, as well as the additional four days of activity, partially
offset by an unfavorable variance from the 2012 recognition of $7 million of deféerred base management fees in conjunction with the sale of our
equity interest in a joint venture. The increase in incentive management fees primarily reflected higher property-level revenue which resulted in
higher property-level income and margins. Lower gains and other income primarily reflected an uniavorable variance from a $41 million gain on

the sale of our equily interesl in a joint venture in 2012, See the “Gains and Other Income™ caption earlier in this report for more information on the
sale of this equity interest.

Cost reimbursements revenue and expenses for our North American Limited-Service segment properties totaled $1,939 million in 2013,
compared to $1,832 millien in 2012,

International includes properties, regardless of brand, that are located outside the United States and Canada.

(8 in millions) Annual Change

2014 2013 2012 Change 2014/2013  Change 2013/2012

f $ : :_1,951” i SR 1,794 - :_-

Segmentreve
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Segment profits 5 295§ 228 § 251 29% {9)%

2014 Comparedio 2013
It 2014, across our International segment we added 170 properties (26,737 rooms) and 16 properties (3,130 rooms) left the system.

FFor the twelve months ended December 31, 2014, compared to the twelve months ended December 31, 2013, RevPAR for comparable
systemwide international properties increased by 5.1 percent to $133.37, occupancy for thesc properties increased by 2.0 percentage points to 71.9
percent, and average daily rates increased by 2.1 percent to $185.39. See “Business and Overview” for a discussion of results in the various
International segment regions.

The $67 mitlion increase in segment profits in 2014, compared to 2013, primarily consisted of $22 million in higher incentive management
fees, $21 million of higher base management and franchise fees, $17 million of higher equity in earnings, and $11 million of higher owned, leased,
and other revenuce, nct of direct expenscs, partially offset by $6 million higher general, administrative, and other expenses,

The increase in base management and franchise fees was driven by unit growth and higher RevPAR, partially offset by the impact of $3
million in unfavorable foreign exchange rates and $4 million from terminated units, Increased incentive management fees were primarily driven by
higher net house profit at managed hotels and unit growth, partially offset by the impact of $4 million in unfavorable foreign exchange rates.

The increase of equity in earnings was driven by a $9 million reversal of deferred tax liabililies associated with a tax law change in a country
in which two ol our International joint ventures operate and $7 million in increased earnings at three of our joint ventures.

The increase in owned, leased, and other revenue, net of direct expenses largely reflected $10 miltion from Protea Fotels programs and leases
acquired in the 2014 second quarter, $5 million int higher costs in 2013 related to three leascs we terminated, $5 million of pre-opening costs in
2013, $4 million from new units, and $4 million of favorable operating profits, partially offset by an unfavorable variance of $12 million in
termination lees recognized in 2013, and $6 million in earnings from properties that converted to managed or franchised.
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The increase in general, administrative, and other cxpenses was primarily due to $5 million related 1o the Prolea Hotels acquisition and $5
million in higher compensation, partially offset by a $5 million performance cure payment for one property in 2013,

Cost reimbursements revenue and expenses for our International segment properties totaled $1,305 million in 2014, compared to $1,071
million in 2013.

2013 Compared to 2012
in 2013, across our International segment we added 45 properties (9,817 rooms) and 11 properties (2,199 rooms) left the system.

For the twelve months ended December 31, 2013, compared to the twelve months ended December 31, 2012, RevPAR for comparable
systemwide international properties increased by 3.4 percent to $126.72, cccupancy for these properties increased by 1.3 percentage points to 70.7
percent, and average daily rates increased by 1.4 percent to $179.28.

The $23 million decrease in segment profits in 2013, compared to 2012, predominantly reflected $17 million of higher general,
administrative, and other expenses, $9 million of higher depreciation, amortization, and other expense, $35 million of lower owned, leased, and
other revenue, net of direct expenses, $3 million of lower incentive management fees, and $3 million of increased joint venture equity losses,
partially offset by $15 million of higher base management and franchise fees,

The increase in base management and franchise fees largely reflected new unit growth and higher RevPAR due to increased demand. The
decrease in incentive management fees was primarily driven by a $3 million unfavoratle impact from a contract revision for a property, a $2
million unfavorable variance from the 2012 recognition of previously deferred fees in conjunction with a property’s change in ownership, and a $3
million unfaverable foreign exchange rate impact. These were partially offset by higher property-level revenue which resulted in higher property-
level income and margins and net new unit growth,

The decrease in owned, leased, and other revenue, net of direct expenses largely reflected $7 million in costs related to three International
segment leases we terminated, $5 million in weaker earnings at one leased property in London, and $5 million of pre-opening expenses for The
London EDITION, partially offset by $12 million of higher termination fees principally associated with three properties.

Higher depreciation, amortization, and other expense resulted primarily from $4 million of assets written of! al lwo properties and $3 million
due to new unit growth and renovations at two properties.

The increase in general, administrative, and other expenses primarily reflected $14 million of increased expenses for initiatives to enhance
and grow our brands globally, $7 million of higher accounts receivable reserves primarily related to two properties, and a §5 miltion performance
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cure payment for one property, partially offset by a favorable variance from a $35 million guarantee accrual for one property in 2012.

Higher joint venture equity losses were primarily driven by a renovation at a hotel in one joint venture and lower earnings at two other joint
ventures.

Cost reimbursements revenue and expenses for our International segment properties totaled $1,071 million in 2013, compared to $882 million
in 2012,

SHARE-BASED COMPENSATION

Under our Stock and Cash Incentive Plan, we award: (1) stock options to purchase our common stock; (2) stock appreciation rights (“SARs™)
for our common stock; (3) restricted stock units (“RSUs™) of our common stock; and (4) deferred stock units.

During 2014, we granted 1.9 million RSUs, 0.3 million service and performance R3Us, 0.3 million Employee SARs, and 0.1 millien stock
options. See Footnote No. 5, “Share-Based Compensation,” for more information.

NEW ACCOUNTING STANDARDS

See Footnote No. 2 “Summary of Significant Accounting Pelicies,” to our Financial Statements for information on our anticipated adoption of
recently issued accounting standards.
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LIQUIDITY AND CAPITAL RESOURCES
Cash Requirements and Our Credit Focilities

On July 18, 2013, we amended and restated cur multicurrency revolving credit agreement (the “Credit Facility”) to extend the facility's
expiration to July 18,2018 and increase the facility size to $2,000 million of aggregate effective borrowings. The material terms of the amended
and restated Credit Facility otherwise did not change. The facility supports general corporate needs, including working capital, capital expenditures,
and letters of credit. The availability of the Credit Facility also supports cur commercial paper program. Borrowings under the Credit Facility bear
interest at LIBOR (the London Interbank Cffered Rate), plus a spread based on our public debt rating, We also pay quarterly fees on the Credit
Facility at a rate based on our public debt rating. For more information on our Credit Facility, sce Iixhibit 10, “Third Amended and Restated Credit
Agreement,” to our Current Report on Form 8-K that we filed with the SEC on July 19, 2013.

The Credit Facility contains certain covenants, including a single financial covenant that limits our maximum leverage (consisting of the ratio
of Adjusted Total Debt to Consolidated EBITDA, each as defined in the Credit Facility) to not more than 4 to 1, Our outstanding pubtlic debt does
not contain a corresponding financial covenant or a requirement that we maintain certain financial ratios. We currently satisfy the covenants in our
Credit Facility and public debt instruments, including the leverage covenant under the Credit Facility, and do not expect that the covenants will
restrict our abilily to meet our anticipated borrowing and guarantee levels, or increase those levels should we decide to do so in the future.

We believe the Credit Facility and our access to capilal markets, together with cash we expect to generate from operations, will remain
adequate to meet our short-term and long-term liquidity requirements, finance our long-tetm growth plans, meet debt service, and fulfill our other
cash requirements.

We issue commercial paper in the United States. We do not have purchase commitments from buyers for our commercizl paper; therefore, our
ability to issue comniercial paper is subject to market demand. We classify any outstanding commercial paper and Credit Facility borrowings as
long-term debt based on our ability and intent to refinance them on a long-term basis. We reserve unused capacity under our Credit Facility to
repay outstanding commercial paper borrowings in the event that the commercial paper market is not availabte to us for any rcason when
outstanding borrowings mature. We do not expect that fluctuations in the demand for commercial paper will affect our liquidity, given our
borrowing capacity under the Credit Facility.

Al year-end 2014, our available borrowing capacity amounted to $1,032 million and reflected borrowing capacity of $928 million under our
Credit Facility and our cash balance of $104 million. We calculated that borrowing capacity by taking $2,000 million of effective aggregate bank
commitments under our Credit Facility and subtracting $1,072 million of outstanding commercial paper (there being no outstanding letters of credit
under our Credit Facility).

We monitor the status of the capital markets and regularly evaluate the effect that changes in capital market conditions may have on our
ability to execute our announced growth plans. We expect lo continue meeting part of our financing and liquidity needs primarily through
commercial paper borrowings, issuances of senior notes, and access (o long-term committed credit facilitics. If conditions in the lodging indusiry
deteriorate, or if disruptions in the capital markets take place as they did in the immediate aftermath of both the 2008 worldwide financial crisis and
the events of Seplember 11, 200], we may be unable to place some or all of our commercial paper on a temporary or extended basis and may have
to rely more on borrowings under the Credit Facility, which we believe will be adequate to fund our liquidity needs, including repayment of debt
obligations, but which may or may not carry a higher cost than commercial paper. Since we continue to have ample flexibility under the Credit
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Facilily’s covenants, we expect that undrawn bank commitments under the Credit Facility will remain available to us even if business conditions
were to deteriorate markedly.

Cash from QOperations
Cash from operations and non-cash itcms for the last three fiscal years are as follows:

(8 in mitlions) 2014 2013 2012

Nen-cash items

328 316 420

@ Includes depreciaiion, amorlization, impairments, sharc-bascd compensation, and deferred income taxes.
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Qur ratio of current assets (o curtent liabilities was 0.6 to 1.0 at year-end 2014 and 0.7 to 1.0 at year-end 2013. We minimize working capital
through cash management, strict credit-granting policies, and aggressive collection efforts. We also have significant borrowing capacity vnder our
Credit Facility should we need additional working capital,

Our ratios of earnings to fixed charges for the last five fiscal years, the calculations of which we detail in Exhibit 12 to this 2014 Annual
Report on Form 10-K, arc as follows:

Fiscal Yeurs
2014 2013 2012 2011 2010
: 51x cup ek

Spin-aff Cash Tax Benefits

Tax matters that could affect our cash tax benefits related to the 2011 spin-off of our timeshare operations and timeshare development
business were reselved in 2013, and we expect thal the spin-off will result in our realization through 2015 of approximately $480 million ol cash
tax benefits, relating to the value of the timeshare business, We realized $447 million of those benefits through 2014 and expect to realize
approximately $33 million of cash tax benefits in 2015.

Investing Activities Cash Flows

Capital Expenditures and Other Investments. We made capital expenditures of $411 million in 2014, $296 million in 2013, and $437
million in 2012, These included expenditures related to the development and construction of new hotels and acquisitions of hotel properties,
improvements to existing properties, and systems initiatives. Capital expenditures in 2014 increased by $115 million compared to 2013, primarily
related to developing two EDITION hotels and our 2014 acquisition of a property in our International Segment, partially offset by the completion
of The London EDITION in the 2013 fourth quarter (see Footnote No. 3, “Acquisitions and Dispositions” for more information). Capital
expenditures in 2013 decreased by $141 million compared to 2012, primarily due to the 2012 acquisition of land and a building that we used to
develop an EDITION hotel,

We expect 2015 investiment spending will total approximately $600 million to $800 million, including approximately $125 million for
maintenance capital spending and approximately $135 million (C$168 million) for the expected acquisition of Deita FHotels. Investment spending
also includes other capital expenditures (including property acquisitions, construction, and renovations), lean advances, contract acquisition costs,
and equity and other investments.

Over time, we have sold lodging properties, both completed and under development, subject to long-term management agreements. The
ability of third-party purchasers to raise the debt and equity capital necessary to acquire such properties depends in part on the perceived risks
inherent i the lodging industry and other constraints inherent in the capital markets as a whole. We monitor the status of the capital markets and
regularly evaluate the potential impact of changes in capital market conditions on our business operations. We expect (o continue making selective
and opportunistic investments to add units to our lodging business, which may include loans and noncontrolling equity investments.

Fluctuations in the values of hotel real estate generally have little impact on our overall business results because: (1} we own less than one
percent of hetels that we operate or franchise; (2) management and franchise fees are generally based upon hotel revenues and profits rather than
current hotel property values; and {3) cur management agreements generally do not terminate upon hotel sale or foreclosure.

Disposttions. Properly and asset sales generated $435 million cash proceeds in 2014 and $65 million in 2012, See Footnote No. 3,
“Acquisitions and Dispesitions,” for more information on completed dispositions and planned dispositions.
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Loan Activity. From time to time we make loans to owners of hotels that we operate or franchise, Loan advances, net of loan collections,
amounted to $69 million in 2014 compared to net collections of $70 million in 2013, At year-end 2014, we had a $3 million senior loan and $239
million of mezzanine and other leans ($215 million noncurrent and $24 million current) dutstanding, compared with a $3 miilien senior loan and
$175 million of mezzanine and other loans ($142 million noncurrent and $36 miilion current) outstanding at year-end 2013. In 2014, our notes
receivable balance for senior, mezzanine, and other loans increased by $64 million, primarily reflecting the issuance of the $85 million mezzanine
loan (net of a $15 million discount) described in Footnote No. 13, “Notes Receivable,” partially offset by $31 million of collections on MVW notes
receivable issued to us in 2011 in conjunction with cur Timeshare spin-off.
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Equity and Cost Method Investments. Cash ocutflows of $6 million in 2014, $16 million in 2013, and $15 million in 2012 for equity and
cost method investments primarily reflects our investments in & number of joint ventures.

Cash from Financing Activities

Debt. Debt increased by $582 million in 2014, to $3,781 million at year-end 2014 from $3,199 million at year-end 2013, and reflected our
2014 fourth quarter issuance of $394 million (book value) of Series N Notes and a $238 million increase in commercial paper borrowings, partially
offset by a $53 million reduction in other debt. Debt increased by $264 million in 2013, to $3,199 million at year-end 2013 from $2,935 million at
year-end 201 2, and reflected our 2013 third quarter issuance of $348 million (book value) of Series M Notes and a $333 million increase in
commercial paper borrowings, partially offset by the $400 miliion (book value) retirement, at matutity, of our Series } Notes, $15 million in
decreased borrowings under our Credit Facility, and a $2 milfion reduction in other debt. See Footnote No. 10, “Long-Term Debt” for additional
information on the debt issuances.

Our financial objectives include diversifying our financing sources, optimizing the mix and maturity of our long-term debt, and reducing our
working capital. At year-end 2014, our long-term debt had an average interest rate of 3,0 percent and an average maturity of approximately 4.6
years. The ratio of our fixed-rate long-term debt to our total long-term debt was 0.7 to 1.0 at year-end 2014.

See the “Cash Requirements and Our Credit Facilities,” caption in this “Liquidity and Capital Resources” section for more information on our
Credit Facility,

Share Repurchases. We purchased 24.2 million shares of our common stock in 2014 at an average price of $62.09 per share, 20,0 millicn
shares in 2013 at an average price of $41.46 per share, and 31.2 million shares in 2012 at an average price of $37.15 per share. At year-end 2014,
15.1 million shares remained available for repurchase under authorizations from our Board of Directors, On February 12, 2015, we announced that
out Board of Directors increased, by 25 million shares, the authorization to repurchase our common stock, We purchase shares in the open market
and in privately ncgotiated transactions.

Dividends. Qur Board of Directors declared and paid the following quarterly cash dividends in 2014: (1) $0.17 per share declared
I'ebruary 14 and paid March 28 to shareholders of record as of February 28; (2) $0.20 per share declared May 9 and paid June 27 to shareholders of
record as of May 23; (3) $0.20 per share declared August 7 and paid September 26 to shareholders of record as of August 21; and (4) $0.20 per
share declared November 7 and paid December 26 Lo shareholders of record on November 20. Our Board of Directors declared a cash dividend of
$0.20 per share on February 12, 2015, payable on March 27, 2015 to shareholders of record on February 27, 2015,

Contractual Obligations and Off Balance Sheet Arrangements
Contractual Obligations

The following table summarizes our contractual obligations at year-end 2014:

Payments Due by Period

- Less Than After
(3 in mitlions) Fotal 1 Year 1-3 Years 3-5 Yeurs 4 Years

S B 6§ nss
Capital lease obligations ™ 8 1 2 2 3
' ve are the priimary obligor 11 1t e e s
844 115 206 . 157 . o 366

e

Operating lcases where we are secondarily liable
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Piirchasg obligati

Qther noncurrent liabilities

Ty

M Includes principal as well as interest paymens.

The preceding table does not reflect unrecognized tax benefits at year-end 2014 of $10 million, See Footnote No. 6, “Income Taxes” for
additional information.
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In addition to the purchase obligations noted in the preceding table, in the normal course of business we enter into purchase commitments to
manage the daily operating needs of the hotels that we manage. Since we arc reimbursed from the cash flows of the hotels, these obligations have
minimal impact on our net income and cash flow.

Guarantee Commitments

The following table summarizes our guarantee commitments at ycar-end 2014:

Amount of Guarantee Commitnents Expiration by Period

Total
Amounts Less Than After
{8 in mitlions) Committed 1 Year 1-3 Years 3-8 Years 5 Years
T a] i ST : :
Total guarantees where we are secondarily liable 127 26 49 39 13

In conjunction with financing obtained for specific projects or properties owned by joint ventures in which we are a party, we may provide
industry standard indemnifications to the lender for loss, liability or damage occurting as a result of our actions or the actions of the other joint
venture owner,

Investment Commitments

We also had the following investment commitments outstanding at year-end 2014:

Ameunt of Investment Commitments Expected
Funding by Period

Total
Amonnts Less Than After
(8 in mitlions)

Committed 1 Year 1-3 Years 3-5 Years 5 Years

For further information on our investment commitments, including the nature of the commitments and their expirations, see the
“Commitments” caption in Footnote No. 7, “Commitments and Contingencies.”

Letters of Credit

At year-end 2014, we also had $87 million of letters of credit cutstanding (all cutside the Credit Facility}), the majority of which were for our
self-insurance pregrams. Surely bonds issued as of year-end 2014 totaled $153 million, the majority of which federal, state, and local governments
requested in connection with cur self-insurance programs.

RELATED PARTY TRANSACTIONS

Equity Method Investments
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We have equity method investments in entities that own properties for which we provide management and/or franchise services and receive
Tees. We also have equity method investments in entities that provide management and/or franchise services to hotels and receive fees, In addition,
in sotne cases we provide loans, preferred equity, or guarantees to these entities. Undistributed earnings attributable to our equity method
investments represented approximately $3 million of our consolidated retained earnings at year-end 2014. For other information on these equity
method investments, including the impact to our financial statements of transactions with these related parties, see Footnote No. 17, “Related Party
Transactions.”

CRITICAL ACCOUNTING POLICIES AND ESTIMATES
Our preparation of financial statements in accordance with GAAP requires management to make estimates and assumptions that affect
reported amounts and related disclosures. Management considers an accounting estimate to be critical if* (1) we must make assumptions that were

uncertain at the time the estimate was made; and (2) changes in the estimate, or selection of a different estimate methodology could have a material
effect on our consolidated results of operations or financial condition.

While we believe that our estimates, assumptions, and judgments are reasonable, they are based on information available at the time the
estimate or assumption was made. Actual results may differ significantly. Additionally, changes in our
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assumptions, estimates or assessments as a result of unforeseen events or otherwise could have a material impact on our financial position or results
of operations.

Management has discussed the development and selection of ifs critical accounting policies with the Audit Committee of the Board of
Directors, and the Audit Committee has reviewed the disclosure presented below relating o them.

See Foomote No. 2, “Summary of Significant Accounting Policies,” for further information on our critical accounting policies and estimates,
which are as follows:

Rewards Programs, including how members eam points, how we estimate the value of future redemplion obligation, and how we
recognize revenue for these programs;

Goodwill, including how we evaluate the fair value of reporiing units and when we record an impairment loss on goodwill;

Intangibles and Long-Lived Assers, including how we evaluate the fair value of intangibles and long-lived assets and when we record
impairment losses on intangibles and long-lived asscts;

Investments, including information on how we evaluate the fair value of investments and when we record impairment losses on
investments;

Loan Loss Reserves, including information on how we measure impairment on senior, mezzanine, and other loans of these types; and

Income Taxes, including information on how we determine our current year amounts payable or refundable, as well as our estimate of
deferred tax assets and liabilities.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

We are exposed to market risk From changes in interest rates, stock prices, currency exchange rates, and debt prices. We manage our exposure
Lo these risks by monitoring available financing alternatives, through development and application of credit granting policies and by entering into
derivative arrangements. We do not foresee any signilicant changes in either our exposure to fluctuations in interest rates or currency rates or how
we manage such exposure in the future.

We are exposed to interest rate risk on our floating-rate notes receivable and floating-rate debt. Changes in interest rates also impact the fair
value of our fixed-rate notes receivable and the fair value of our fixed-rate long-term debt.

We are also subject to risk from changes in debt prices from our investments in debt securities and Auctuations in stock price from our
investment in a publicly raded company. Changes in the price of the underlying stock can impact the fair value of our investment. We account for
our investments as available-for-sale securilies under the guidance for accounting for certain investments in debt and equity securities. Al year-end
2014, our investments had a fair value of $121 million.

We use derivative instruments, including cash flow hedges, net investment in non-U.S. operations hedges, and other derivative Instruments, as

part of our overall stralegy 1o manage our exposure to market risks associated with fluctuations in interest rates and currency exchange rates, Asa
matter of policy, we only enter into transactions that we belicve will be highly effective at offsetting the underlying risk, and we do not use
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derivatives for trading or speculative purposes, See Footnote No, 2, “Summary of Significant Accounting Policies,” for more information on
derivative instruments,

The following table sets forth the scheduled maturities and the tolal fair value as of year-end 2014 for our financial instruments that arc
impacted by market risks:
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Maturities by Pertod
Total Total
There- Carrying Fair
(8 in mittions} 2015 2016 2017 2018 2019 after Amount Yalue

Fixed-ratc notes receivable

Floating-rate notes receivable

Liabilities - Maturities represent expected principal payments, fair values represent liabilities.

Average inlerest rate

Average interest rate

49
Table of Contents
Item 8. Financial Statements and Supplementary Data.

The following financial information is included on the pages indicated:

Page

Management’s Report on Internal Control Over Financial Reporting 31
Report of Independent Registered Public Accounting Firm 52
Report of Independent Registered Public Accounting Firm A3
Cansolidated Statements of Income 34
Consolidated Statements of Comprehensive Income a3
Consolidated Balance Sheets 36
Consolidated Statements of Cash Flows 37
Consolidated Statements of Shareholders’ (Deficit) Equity 58
Notes to Consolidated Financial Statements 29

Basis of Presentation =2

Summary of Significant Accounting Policies 60
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Acquisitions and Dispositions

Earnings Per Share

Share-Based Compensation

Income Taxes

Commitments and Contingencies

}eases

Self-Insurance Reserve for Losses and Loss Adjustment Expenses
Long-Term Debt

Intangible Assets and Goodwill

Property and Equipment

Notes Receivable

Fair Value of Financial Instruments

Comprehensive Income and Sharcholders' (Deficit) Equity
Business Segments

Related Party Transactions

kbR

Relationship with Major Customer
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MANAGEMENT’S REPORT ON
INTERNAL CONTROL OVER FINANCIAL REPORTING

Management of Marriott International, Inc. (the “Company™) is responsible for establishing and maintaining adequate internal control aver
financial reporting and for assessing the effectiveness of internal conirol over financial reporting. The Company has designed its internal control
over financial reporting to provide reasonable assurance on the reliability of financial reporting and the preparation of the consolidated financial
statements in accordance with U.S. generally accepied accounting principles.

The Company’s internal contrel over financial reporting includes those policies and procedures that: (1) pertain to the maintenance of records
that, in reasonable detail, accurately and fairly reflect the Company’s transactions and dispositions of the Company’s assets; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of the consolidated financial statements in accordance with U.S.
generally accepted accounting principles, and that receipts and expenditures of the Company are being made only in accordance with authorizations
of the Company’s management and directors; and (3} provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the Company’s asscts that could have a material effect on the-consolidated financial statements.

Because of inherent limitations in internal centrol over financial reporting, such controls may not prevent or detect misstatements. Also,
projections of any cvaluation of the effectiveness of internal controls to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In connection with the preparation of the Company’s annual consolidated financial statements, management assessed the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2014, based on criteria established in the Internal Control-Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 Frameworl) (the “CQOSO criteria™),

Based on ihis assessment, management has concluded that, applying the COSQ criteria, as of December 31, 2014, the Company’s internal
controf over financial reporting was effective to provide reasonable assurance of the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with U,S, generally accepted accounting principles.

Ernst & Young LLP, the independent registered public accounting firm that audited the Company’s consolidated financial statements

included in this report, has issued an attestation report on the effecliveness of the Company’s internal control over financial reporting, a copy of
which appears on the following page.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders of Marriolt International, Inc.

We have audited Marriott International, Inc.’s internal control over financial reporting as of December 31, 2014, based on criteria established in
Internal Control-Integrated Framework issued by the Commitiee of Sponsoring Organizations of the Treadway Commiission (2013 Framework)
(the COSO crileria), Marriott International, Ine.”s management is responsible for maintaining cffective internal control over financial reporting, and
for its assessment of the effectiveness of internal centrol over financial reporting included in the accompanying Management’s Report on Internal

Control Over Financial Reporting. Our respensibility is to express an opinion on the company’s inlernai contrel over financial reporting based on
our audit,

We conducted our audit in accordance with the standards ol the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to oblain reasonable assurance about whether effective internal control over linancial reporting was
maintained in all material respects, Our audit included obtaining an understanding of internal control over Hnancial reporting, assessing the risk that
a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and

performing such other procedures as we considered necessary in the circumstances, We believe that our audit provides a reasonable basis for our
opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A
company’s internal control over financial reporting includes those policics and procedures that (1) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles,
and that receipis and expenditures of the company are being made only in accordance with authorizations of management and direclors of the
company; and (3} provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
company’s assets that could have a material effect on the financial statcments.

Because of its inherent Himitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness (o future periods are subject to the risk-that controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.

In our opinion, Marriott International, Inc. maintained, in all material respects, effective internal control over financial reporting as of December 31,
2014, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated
balance sheets of Marriotl International, Inc, as of December 31, 2014 and 2013, and the related consolidated statements of income, comprehensive
income, shareholders’ (deficit) equity and cash flows for each of the three fiscal years in the period ended December 31, 2014 of Marriott
International, inc. and our report dated February 19, 2015 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP
McLean, Virginia
February 19, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders of Marriott International, Inc.

We have audited the accompanying consolidated balance sheets of Marriott International, Inc. as of December 31, 2014 and 2013, and the related
consolidated statements of income, comprehensive income, sharcholders’ (deficit) equity and cash flows for each of the three fiscal years in the
period ended December 31, 2014, These financial statements are the responsibility of the Company’s management. Our responsibility is to express
an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board {United Siates). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a Lest basis, evidence supporting the amounts and disclosures in the financial statements, An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement
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presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of Marriott
International, Inc. at December 31, 2014 and 2013, and the consolidated results of its operations and its cash flows for each of the three fiscal years
in the period ended December 31, 2014, in conformity with 1.8, generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Marriott International,
Inc.’s internal control over financial reporting as of December 31, 2014, based on criteria established in Internal Control-Integrated Framework

issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 Framework) and our report dated February 19, 2015
expressed an unqualified opinion thergon.

/s/ Ernst & Young LLP
McLean, Virginia

February 19, 2015
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MARRIOTT INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF INCOME
Fiscal Years 2014, 2013, and 2012
($ in millions, except per share amounts)

December 31, December 31, December 28,
2014 2013 2012

REVYENUES

Franchise fees 7 745

, leased, and other revenue {"?

Depreciation, amortization, and other () 148 127

fleral; administrative, and ol

12,637 179 10,874
GiNGoM

Gains and other income (!}

S

}\JET INCOME

Earnings per share
SHARE:Dilted -

Earnings per share
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) Sec Footnote No. 17, “Related Party Transoctions,” to our Consolidated Financial Statements for disclosure of related party amounis

See Notes to Consolidated Financial Statements.
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MARRIOTT INTERNATIONAL, INC,
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME,
Fiscal Years 2014, 2013, and 2012
($ in millions)

December 31, December 31, December 28,

2014 2013 2012
Net income

b 733 626 571

See Notes to Consolidated Financial Statements.
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MARRIOTT INTERNATIONAL, INC.
CONSOLIDATED BALANCE SHEETS
Fiscal Years-Ended 2014 and 2013
($ in millions)

December 31, December 31,
2014 2013
ASSETS

Cash and equivalents

b} 134§ 126

 Goodwill 894  am

Equity and cost methed investments ()

Notes recetvable, rict

224 22
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Deferred taxes, net 1

Current liabilities

Additional paid-in-capital 2,802 2,716

(2,200) (1,415

(Y Sec Footnote No. 17, “Related Party Transactions,” to cur Consalidated Financial Statements for disclosure of related party amounis.

See Notes to Consolidated Financial Statements.
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MARRIOTT INTERNATIONAL, INC,
CONSOLIDATED STATEMENTS OF CASH FLOWS
Fiscal Years 2014, 2013, and 2012
($ in millions)

December 31, December 31, December 28,
2014 2013 2012

OPERATING ACTIVITIES

Adjustments to reconcile to cash provided by operating activities:

Dispositions S ) 435 _ 63
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-~ Loan advances BT ) an
Loan collections 77 155

- Equity and ¢ostiiethod investme

Contract acquisition costs

Repayment of leng-term debt (N (407) (370)

‘CASH AND EQUIVALENTS, end of period $ 104§ 126 S 88

See Notes to Consolidated Financial Statements.
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MARRIOTT INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ (DEFICIT) EQUITY
Fiscal Years 2014, 2013, and 2012
(in millions)

Accumulated
Common Class A Additional Treasury Other
Shares Comman Paid-in- Retained Stoek, nt  Comprehensive
Quistanding Stock Capital Earnings Cost {L.oss) Income

—  Net income 571 — o
Ot i e
—  Dividends

1907 Employee Stock plan iss

s — = asy —

(31.2) Purchase of .‘Lr.easury sfock
o SpivoforMv e A
3109  Balance at December 28, 2012 (1,285) 5 2,585 3,509 (7,340) (44)
e e 626 e T ilni626 " -

i L

= Netincome:

—  Other comprehensive income
= Dividends

71 Employee stock prlan'iss‘uénée
reastry stoek L0 o S e 830y
(1,415) 3 2,716 (7,929)

- (20.0) . Puichasc of treasuiy stock

298.0  Balance at December 31, 2013
= Netincome = o0
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—  Other comprehensive loss 26) — — — — {26)

§ 4286 S (9223) S 70)

() The abbreviation MVW means Marriolt Vacations Worldwide Cerporation.

See Notes to Consolidated Financial Statements,
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MARRIOTT INTERNATIONAL, INC,
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION

The consolidated financial statements present the results of operations, financial position, and cash flows of Marriott International, Inc.
(“Marriott,” and together with its subsidiaries “we,” “us,” or the “Company™). In order to make this report easier to read, we refer throughout to
(i} our Consolidated Financial Statements as our “Financial Statements,” (ii) our Consolidated Statements of Income as our “Income Statements,”
(iii) our Consolidated Balance Sheets as our “Balance Sheets,” (iv} our properties, brands, or markets in the United States and Canada as “North
America” or “North American,” and (v) our properties, brands, or markets outside of the United States and Canada as “international,” In addition,
references throughout to numbered “Footnotes” refer to the numbered Notes in these Notes to Conselidated Financial Statements, unless otherwise
noted.

During the 2014 first quarter, we modified the information that our President and Chief Executive Officer, who is our “chief operating
decision maker” (“CODM?™), reviews to be consistent with our continent structure. This structure aligns our business around geographic regions
and is designed to enable us to operate more efficiently and to accelerate cur worldwide growth. We changed our aperating segments to reflect this
continent structure and have revised our business segment information for earlier pericds to conform to our new business segment presentation. See
Footnote No. 16, “Business Segments.”

Preparation of financial statements that conform with U.S. generally accepted accounting principles (“GAAP") requires management to make
estimates and assumptions that affect the reported amounts of asscts and liabilitics as of the date of the financial statements, the reported amounts

of revenues and expenses during the reporting periods, and the disclosures of contingent liabilities, Accordingly, ultimate results could differ from
those estimates.

The accompanying Financial Statements reflect all normal and recurring adjustments necessary to present Tairly our financial position at fiscal
year-end 2014 and fiscal year-end 2013 and the results of our operations and cash flows for fiscal years 2014, 2013, and 2012, We have eliminated
all material intercompany transactions and balances between entities consolidated in these Financial Statements,

We have made certain reclassifications to our prior year amounts to conform to our 2014 presentation. During 2014, we reclassified amounts
attributable to depreciation and amortization that we previously reported under the “General, administrative, and other” and “Owned, leased, and
other-direct” captions of our Income Statement to a separate “Depreciation, amortization, and othetr” caption, We continue 1o report depreciation
amounts that third party owners reimburse to us under “Reimbursed costs™ in our Income Statement. In the operating activities section of our
Statement of Cash Flows, we reclassitied depreciation that third-party owners reimburse to us from the “Depreciation, amortization, and other”
caption to the “Other” caption. We also reclassified amounts from the previously presented “Working capital changes and other” caption to “Share-

based compensation,” “Working capital changes,” and “Other” captions.

Fiscal Year

Beginning with our 2013 fiscal year, we changed our financial reporting cycle to a calendar year-end reporting cycle and an end-of-month
quarlerly reparting cycle. Accordingly, our 2013 fiscal year began on December 29, 2012 (the day afier the end of the 2012 fiscal year) and ended
on December 31, 2013. Historically, our fiscal year was a 52-53 week fiscal year that ended on the Friday nearest to December 31, As a result, our
2014 fiscal year had three fewer days than the 2013 fiscal year. We have not restated and do not plan to restate historical results.

The table below presents each completed fiscal year we refer 1o in this report, the date the [iscal year ended, and the number ol days in that
fiscal year, and unless otherwise specified, each reference to a particular year means the fiscal year ended on the dale shown below:

Fiscal Year Fiscal Year-Ind Date Number of Days Tiscal Year Fiscal Year-End Date Number of Days

2014 December 31,2014 365 2009 January 1, 2010 364
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2013 December 31,2013 368 2008 January 2, 2009 371

2012 December 28, 2012 364 2007 December 28, 2007 364

2011 December 30, 2011 364 2006 December 29, 2000 364

2010 December 31, 2010 364 2005 December 30, 2005 364
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Beginning in 2014, our fiscal years are the same as the corresponding calendar year (cach beginning on January 1 and ending on December
31, and conlaining 3635 or 366 days).

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Revenue Recognition

Qur revenues include: (1) base management and incentive management fees; (2) franchise fees {including licensing fees from MV W after the
spin=olf of $60 million for 2014, $61 million for 2013 and $61 million for 2012); {3) revenues from lodging properties we own or lease; and
(4) cost reimbursements. Management fees are typically composed of a base fee, which is a percentage of the revenues of hotels, and an incentive
fee, which is generalty based on hotel profitability. Franchise fees are typically composed of initial application fees and continuing royalties
generated from our franchise programs, which permit the hotel owners and operators to use certain of our brand names. Cost reimbursements
include direct and indirect costs that arce reimbursed to us by properties that we manage, franchise, or license.

Base Managementi and [ncentive Management Fees: We recognize base management fees as revenue when we earn them under the contracts,
In interim periods and at year-end, we recognize incentive management fees that would be due as if the contracts were to terminate at that date,
exclusive of any termination fees payable or receivable by us.

Eranchise Fee and License Fee Revenue: We recognize franchise fees and license fees as revenue in each accounting period as we earn those
fecs from the franchisee or licensee under the contracts.

Owned and Leased Units: We recognize room sales and revenues from other guest services for our owned and leased units when rooms are
oceupied and when we have rendered the services.

Cost Reimbursements: We recognize cost reimbursements from managed, franchised, and licensed properties when we incur the related
reimbursable costs. These costs primarily consist of payroll and related expenses at managed properties where we are the employer and also include
certain operational and administrative costs as provided for in our contracts with the owners. As these costs have no added markup, the revenue and
related expense have no impact on either our operating or net income.

Other Revenue: Includes other third-party licensing fees, branding fees for third-party residential sales and credit card licensing, land rental
income, and other revenue. We generally recognize other revenue as services are rendered and when collection is reasonably assured. Amounts
received in advance are deferred as liabilities.

Real Estate Sales

We reduce gains on sales of real estate by our maximum exposure to loss if we have continuing involvement with the property and do not
transfer substantially all of the risks and rewards of ownership. In sales transactions where we retain & management contract, the terms and
conditions of the management contract are generally comparable to the terms and conditions of the management contracts obtained directly with
third-party owners in competitive bid processes.

Rewards Pragrams

Marriott Rewards and The Ritz-Carlton Rewards are our frequent guest loyalty programs. Program members earn points based on the money
they spend at our hotels, purchases of timeshare interval, fractional ownership, and residential products and, to a lesser degree, through
participation in affiliated partners’ programs, such as those offered by car rental and credit card companies. Members can redeem points, which we
track on their behalf, for stays at most of our hotels, airline tickets, airline frequent flyer program miles, rental cars, and a variety of other awards.
Points cannot be redeemed for cash. We provide Marriott Rewards and The Ritz-Carlton Rewards as marketing programs to participating
properties, with the objective of operating the programs on a break-even basis to us. We sell the points for amounts that we expect will, in the
aggregate, equal the costs of point redemptions and program operating costs over time.

We defer revenue we receive from managed, franchised, and Marriott-owned/leased hotels and program partners. Qur management and
franchise agreements require that properties reimburse us currently for the costs of gperating the rewards programs, including marketing,
promotion, communication with, and performing member services for rewards program members, Due to the requirement that properties reimburse
us for program operating costs as incurred, we recognize the related cost reimbursements revenues from properties for our rewards programs when
we incur and expense such costs. We also recognize the component of revenue from program pariners that corresponds to program maintenance
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services when we incur and expense such costs. When points are redeemed we recogiize the amounts we previously deferred as revenue and the
corresponding expense relating to the costs of the awards redeemed.
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The recorded liability related to these programs totaled $2,334 million at year-end 2014 and $2,141 million at year-end 2013, We estimate the
reasonableness and the value of the future redemption obligations using statistical formulas that project timing of future point redemptions based on
historical levels, including an estimate of the “breakage” for points that members will never redeem, and an estimate of the points that menibers

will eventually redeem. A ten percent reduction in the estimate of “breakage™ would have increased the estimated year-end 2014 liability by $142
million.

Profit Sharing Plan

We contribute to a profit sharing plan for the benefit of employees meeting certain eligibility requirements who elect to participate in the plan.
Participating employees specify the percentage of salary deferred. We recognized compensation costs from profit sharing of $76 million in 2014,
$75 million in 2013, and $69 million in 2012.

Non-U.S. Operations

The 1.8, dollar is the functional currency of cur consolidated and unconsolidated entities operating in the United States. The functional
currency of our consolidated and unconsolidated entities operating outside of the United States is generally the principal currency of the economic
entvironment in which the entity primarily generaies and expends cash. We translate the financial statements of consolidated entities whose
functional currency is not the U.S. dollar into U.S, dollars, and we do the same, as needed, for unconsolidated entities whose functional currency is
not the U.S. dollar. We translate assets and liabilities at the exchange rate in effect as of the financial statement date, and translate income statement
accounts using the weighted average exchange rate for the period, We include translation adjustments from currency exchange and the effect of
exchange rate changes on intercompany transactions of a long-term investment nature as a separate component of shareholders’ equity. We report
gains and losses from currency exchange rate changes for intercompany receivables and payables that are not of a long-term investment nature, as
well as gains and losses from non-U.S. currency transactions, currently in operating costs and expenses, and those amounted to losses of $16
million in 2014, $5 million in 2013, and $3 million in 2012. Gains and other income atiributable to currency translation adjustment losses, net of
gains, from the sale or complete or substantially complete liquidation of investments was zero for both 2014 and 2013 and $1 million for 2012.

Share-Based Compensation

We grant share-based compensation awards at exercise prices or strike prices that equal the market price of our commeon stock on the date of
grant. For all share-based awards, we measure compensation costs for our share-based payment transactions at fair value on the grant date, and we
recognize those costs in our Financial Statements over the vesting period during which the employee provides service (“the service period™) in
exchange for the award.

On the grant date, we use a binomial lattice-based valuation model to estimate the fair value of each stock appreciation right and stock opticn
granted. This valuation model uses a range of possible stock price outcomes over the term of the award, discounted back to a present value using a
risk-free rate. Because of the limitations with closed-lorm valuation models, such as the Black-Scheles model, we have determined that this more
flexible binomial model provides a better’ estimate of the fair value of our stock appreciation rights and stock options because it takes into account
employee and non-employee director exercise behavior based on changes in the price of our stock and also allows us to usc other dynamic
assumptions. See Footnote No. 5, “Share-Based Compensation” for further information,

Income Taxes

We record the amounts of taxes payable or refundable for the current year, as well as deferred {ax liabilities and asscts for the future tax
consequences of events we have recognized in cur Financial Statements or tax returns, using judgment in assessing futurce profitability and the
likely future tax consequences of those events, We base our estimates of deferred tax assets and liabilities on current tax laws, rates and
interpretations, and, in certain cases, business plans and other expectations about tuture outcomes. We develop our estimates of [uure profitability
based on our historical data and experience, industry projections, micro and macro general economic condition projections, and our expectations.

Changes in existing tax laws and rates, their related interpretations, and the uncertainty generated by the current econemic environment may
afTect the amounts of our deferred tax liabilities or the valuations of our deferred tax assets over time. Our accounting for deferred tax
consequences represents management’s best estimate of future events that can be appropriately reflected in the accounting estimates.

For tax positions we have taken or expect to lake in a tax return, we apply a more likely than not threshold, under which we must conclude a
tax position is more likely than not to be sustained, assuming that the position will be examined by the appropriate taxing authority that has full
knowledge of all relevant information, in order to continue to recognize the benefit. In determining our provision for income taxes, we use
judgment, reflecting our estimates and assumptions, in applying the more
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likely than not threshold. We recognize accrued interest and penalties for our unrecognized tax benefits as a component of tax expensec. Sce
Foolnote No. 6, “Income Taxes,” for further information.

Cash and Equivalents
We consider all highly liquid investments with an initial maturity of three months or less at date of purchase to be cash equivalents.

Accounts Receivable
Our accounts receivable primarily consist of amounts due from hotel owners with whom we have management and franchise agreements and
include reimbursements of costs we incurred on behalf of managed and franchised properties. We generally collect these receivables within 30
days. We record an accounts receivable reserve when losses are probable, based on an ussessment of historical collection activity and current
business conditions. Our accounts receivable reserve was $33 million al year-end 2014 and $43 million at year-end 2013,

Assets Held for Sale

We consider properties to be assets held for sale when (1) management commits to & plan to sell the property; (2) it is unlikely that the
disposal plan will be significantly modified or discontinued; (3) the property is available for immediate sale in its present condition; (4) actions
required to complete the sale of the property have becn initiated; (5) sale of the propertly is probable and we expect the completed sale will occur
within one year; and (6) the property is actively being marketed for salc at a price that is reasonable given our estimate of current market value,
Upon designation of a property as an asset held for sale, we record the property's value at the lower of its carrying value or its estimated fair value,
less estimated costs 1o sell, and we cease depreciation. See Footnote No. 3, “Acquisitions and Dispesitions” for additional information on planned

dispositions.

Goodwill

We assess goodwill for potential impairment at the end of each fiscal year, or during the year if an event or other circumstance indicates that
we may not be able to recover the carrying amount of the net assets of the reporting unit. In cvaluating goodwill for impairment, we first assess
qualitative factors to determine whether it is more likely than not (that is, a likelihood of more than 50 percent) that the fair value of a reporting unit
is less than its carrying amount. It we conclude that it is more likely than not that the fair value of a reporting unit is less than its carrying value,
then we perform a two-step goodwill impairment test to identify potential goodwill impairment and measure the amount of goodwill impairment
we will recognize, it any. At year-end 2014 and year-end 2013, we concluded that it was not mote likely than not that the fair value of any
reporting unit was less than its carrying value.

In the first step of the two-step goodwill impairment test (“Step 17), we compare the estimated fair value of the reporting unit with its carrying
value, If the estimated fair value of the reporting unit exceeds its carrying amount, no further analysis is needad. If, however, the estimated fair
value of the reporting unit is less than its carrying amount, we proceed to the second step and calculate the implied fair value of the reporting unit
goodwill to determine whether any impairment is required. We calculale the implied fair value of the reporting unit goodwill by allocating the
estimated fair value of the reporting unit to all of the unit's assets and Habilities as if the unit had been acquired in a business combination, If the
carrying value of the reporting unit’s goodwill exceeds the implied fair value of the goodwill, we recognize an impairment loss in the amount of
that excess. In allocating the estimated fair value of the reporting unit to all of the assets and liabilities of the reporting unit, we use industry and
market data, as well as knowledge of the indusiry and our past experience.

We calculate the estimated fair value of a reporting unit using the income approach. For the income approach, we use internally developed
discounted cash flow models that include the following assumptions, among others: projections of revenues, expenses, and related cash flows based
on assumed long-term growth rates and demand trends; expected future investments to grow new units; and estimated discount rates. We base these
assumplions on our historical data and experience, third-parly appraisals, industry projections, micro and macro general economic condition
projections, and ocur expectations,

We have had no goodwill impairment charges for the tast three fiscal years, and as of the date of each of the most recent Step 1 tests, the
estimated fair value of each of our reporting units significantly exceeded its respective carrying amount based on our models and assumptions. A
ten percent change in our estimates of future cash flows or other significant assumptions would not reduce the fair value of any of our reporting

units below carrying value.

Intangibles and Long-Lived Assets

We assess indefinite-lived intangible assels [or polential impairment and continued indefinite use at the end of each fiscal year, or during the
year if an évent or other circumstance indicates that we may not be able to recover the carrying amount of the asset, Similar to goodwill, we first
assess qualitative factors to determine whether it is more likely than not that the fair
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value of the indefinite-lived intangible is less than its carrying amount. If the carrying value of the asset exceeds the implied fair value, we
recognize an impairment loss in the amount of that excess.

We test definite-ived intangibles and long-lived asset groups for recoverability when changes in circumstances indicate that we may not be
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able to recover the carrying value; for example, when there are material adverse changes in projecied revenues or expenses, significant under
perforinance relative to historical or projected operaling results, or significant negative industry or economic trends. We also test recoverability
when management has committed to a plan to sell or otherwise dispose of an asset group and we expect to complete the plan within a year. We
evaluate recoverability of an asset group by comparing its carrying value to the future net undiscounted cash flows that we expect the asset group
will generate. If the comparison indicates that we will not be able to recover the carrying value of an asset group, we recognize an impairment loss
for the amount by which the carrying value exceeds the estimated fair value. When we recognize an impairment loss for assets to be held and used,
we depreciate the adjusted carrying amount of those assets over their remaining useful life.

We calculate the estimated fair value of an intangible asset or asset group using the income approach or the market approach. We utilize the
same assumptions and methodology for the income approach that we describe in the “Goodwill” caption. For the market approach, we use internal
analyses based primarily on market comparables and assumptions about market capitalization rates, growth rates, and inflation.

Investiments

We may hold an equily interest in ventures established to develop or acquire and own hotel properties. These ventures are generally limited
liability companies or limited partnerships. We account for investments in such entities using the cost method of accounting when we own a
minimal investment and the equity method of accounting when we cwn more than a minimal investment. We account for investments in other
ventures using the equity method of accounting when we exercise significant influence over the entities. If we do net exercise significant influence,
we account for the investment using the cost method of accounting. We consolidate entities that we control.

Under the accounting guidance for the consolidation of variable interest entities, we analyze our variable interests, including equity
investmenits, loans, and guarantees, to determine if an entity in which we have a variable interest is a varfable interest entity. Our analysis includes
both quantitative and qualitative reviews. We base our quantitative analysis on the forecasted cash flows of the entity, and our qualitative analysis
on our review of the design of the entity, its organizational siructure including decision-making ability, and relevant financial agreements. We also
use our qualitative analysis to determine if we must consolidate a variable interest entity as its primary beneficiary.

We evaluate an investment for impairment when circumstances indicate that we may not be able to recover the carrying value, For example,
when evaluating our ventures, we consider loan defaults, significant under-performance relative to historical or projected operating performance, or
significant negative industry or economic trends.

We impair investments we account for using the equity and cost methods of accounting when we delermine that there has been an “other-than-
temporary” decline in the venture’s estimated fair value compared to its carrying value. Additionally, a venture's commitment to a plan to sell some
or all of its assets could cause us to evalvate the recoverability of the venture's individual long-lived assets and possibly the venture itself.

We calculate the estimated fair value of an investment using either a market approach or an income approach. We utilize the same
assumptions and methodology for the income approach that we describe in the “Goodwill” caption. For the market approach, we use internal
analyses based primarily on market comparables and assumptions about market capitalization rates, growth rates, and inflation.

For investments in securities classified as available-for-sale, we determine the cost basis of the sccurities sold using specific identification,
meaning that we track our securities individually.
Fair Value Measurements

We have various financial instruments we must measure al Tair value on a recurring basis, including certain marketable securities and
derivatives. See Footnote No, 14, “Fair Value of Financial Instruments” for further information. We also apply the provisions of fair value
measurement to various nonrceurring measurements for our financial and nonfinancial assets and liabilities.

Accounting standards define fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date (an exil price). We measure our assets and liabilities using inputs from the following three
levels of the fair value hierarchy: '

Level 1 inputs are unadjusted quoted prices in active markets for identical assets or liabilities that we have the ability to access at the
measurement date.
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Level 2 inputs include quoted prices for similar assets and liabililies in active markets, quoted prices for identical or similar assets or
liabilities in markets that arc not active, inputs other than quoted prices that are ebservable for the asset or liability (i.e., interest rates,
yield curves, etc.), and inputs that are derived principally from or corroborated by observable market data by correlation or other means
(market corroborated inputs).

Level 3 includes unobservable inputs that reflect our assumptions aboul what factors market participants would usc in pricing the asset or
liability. We develop these inputs bused on the best information available, including our own data,

Derivative fnstruments

We record detivatives at fair value. The designation of a derivative instrument as a hedge and its abilily {0 meet the hedge accounting criteria
determine how we reflect the change in fair value of the derivative instrument in our Financial Statements. A derivative qualifies for hedge
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accounting if, at inception, we expect ihe derivative will be highly effective in offsetting the underlying hedged cash flows or fair value and we
fulfill the hedge documentation standards at the time we enter into the derivative contract. We designate a hedge as a cash flow hedge, fair value
hedge, or a net investment in non-U.S. operations hedge based on the exposure we are hedging. For the elfective partion of qualifying cash fow
hedges, we record changes in fair value in other comprehensive income (“OCI™). We release the derivative’s gain or loss from OCI to match the
timing of the underlying hedged items’ effect on earnings.

We review the effectiveness of our hedging instruments quarterly, recoghize current period hedge ineffectiveness immediately in carnings,
and discontinue hedge accounting for any hedge that we no longer consider to be highly effective. We recognize changes in fair value for
derivatives not designated as hedges or these not qualifying for hedge accounting in current period earnings. Upon termination of cash flow hedges,
we release gains and losses from OCI based on the timing of the underlying cash flows or revenue recognized, unless the termination results from
the failure of the intended transaction to oceur in the expected time frame. Such untimely transactions require us to immediately recognize in
earnings the gains and/or losses that we previously recorded in OCL

Changes in inlerest rates, currency exchange rates, and cquity sccurities expose us to market risk. We manage our exposure to these risks by
monitoring available financing alternatives, as well as through development and application of credit granting policies. We also use derivative
instruments, including cash flow hedges, net investment in non-U.S. operations hedges, fair value hedges, and other derivative instruments, as part
of our overall strategy to manage our exposure to market risks. As a matter of policy, we only enter into transactions that we believe will be highly
ctfective at offsctting the underlying risk, and we do not use derivatives for trading or speculative purposes.

Loan Loss Reserves

We may make senior, mezzanine, and other loans to owners of hotels thal we operale or franchise, generally to facilitate the development of a
hote! and sometimes to facilitate brand programs or initiatives. We expect the owners to repay the loans in accordance with the loan agreements, or
carlicr as the hotels mature and capital markets permil. We use metrics such as loan-to-value ratios and debl service coverage, and other
information about collateral and from third party rating agencies to assess the credit quality of the loan receivable, both upon entering into the loan
agreement and on an ongoing basis as applicable.

On a regular basis, we individually assess loans for impairment. We use internally generated cash flow projections to determine if we expect
the loans to be repaid under the terms of the loan agreements, If we conclude that it is probable a borrower will not repay a lean in accordance with
its terms, we consider the loan impaired and begin recognizing interest income on a cash basis. To measure Impairment, we calculate the present
value of expected future cash flows discounted at the loan’s original effective interest ratc or the estimated fair value of the collateral. Tf the present
value or the estimated collateral is less than the carrying value of the loan receivable, we cstablish a specific impairment reserve for the difference.

Ifit is likely that a loan will not be collected based on financial or other business indicators, including our historical experience, our policy is
to charge off the loan in the quarter in which we deem it uncollectible.

Guarantees

We measure and record our liability for the fair value of a gouarantee on a nonrecurring basis, that is when we issue or modify a guarantee,
using Level 3 internally developed inputs, as described above in this footnote under the heading “Fair Value Measurements.” We base our
calculation of the estimated fair value of a guarantee on the income approach or the market approach, depending on the type of guarantee. For the
income approach, we use internally developed discounted cash flow and Monte Carlo simulation models that include the following assumptions,
among others: projections of revenues and expenses and related cash flows based on assumed growth rates and demand trends; historical volatility
of projected performance; the guaranteed obligations; and applicable discount rates. We base these assumptions on our historical data and
experience, industry projections, micro and macro general economic condition projections, and our expectations. For the market approach,
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we use internal analyses based primarily on market comparable data and our assumptions about market capitalization rates, credit spreads, growth
rates, and inflation.

The offsetting entry for the guarantee liability depends on the circumstances in which the guarantee was issued. Funding under the guarantee
reduces the recorded liability. In most cases, when we do nol forecast any funding, we amortize the liability into income on a straight-tine basis
over the remaining term of the guarantee. On a quarterly basis, we evaluate all material estimated liabilities based on the operating results and the
terms of the guarantee. If we conclude that it is probable that we will be required to fund a greater amount than previously estimated, we record a
loss except to the extent that the applicable contracts provide that the advance can be recovered as a loan.

Self~insurance Programs

We self-insure for certain levels of property, liability, workers® compensation and employee medical coverage. We accrue estimated costs of
these self-insurance programs at the present value of projected settlements for known and incurred but not reported claims, We use a discount rate
of 2.0 percent to determine the present value of the projected settlements, which we consider to be reasonable given our history of settled claims,
including payment patterns and the fixed nature of the individuai settlements.

We are subject to a variety of assessments for our insurance aclivities, including those by state guaranty funds and workers’ compensation
second-injury funds. We record our liabilities for these assessments in our Balance Sheets within the other current liabilities line. These liabilities,
which are not discounted, totaled $4 million at year-end 2014 and $5 million at year-end 2013. As of year-end 2014, we expect to pay the $4
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million liability for assessments by the end of 2015.

Legal Contingencies

We are subject to various legal proceedings and claims, the outcomes of which are uncertain. We record an accrual for legal contingencies
when we determine that it is probable that we have incurred a liability and we can reasonably estimate the amount of the loss. In making such
determinations we evaluate, among other things, the probability of an unfavorable outcome and, when we believe it probable that a liability has
been incurred, our ability to make a reasonable estimate of the loss. We review these accruals each reporting period and make revisions based on
changes in facts and circumstances.

Business Combinations

We allocate the purchase price of an acquisition to the tangible and intangible assets acquired and liabilities assumed based on their estimated
fair values at the acquisition date. We recognize as goodwill the amount by which the purchase price of an acquired entity exceeds the net of the
amounts assigned to the assets acquired and liabilities assumed. In determining the fair values of assets acquired and liabilities assumed, we use
various recognized valuation methods including the income and market approaches. Further, we make assumptions within certain valuation
techniques, including discount rates, royalty rates, and timing of future cash flows. We record the net assets and results of operations of an acquired
entity in our Financial Statements from the acquisition date, We initially perform these vaivations based upon preliminary estimates and
assumptions by management or independent valuation specialists under our supervision, where appropriate, and make revisicns as estimates and
assumptions are finalized. We expense acquisition-related costs as incurred.

New Accounting Standards
ceountir te No. 2014-09 - “Reven I ty i [omers” (% 2014-09”

ASU No. 2014-09 supersedes the revenue recognition requirements in Topic 605, Revenue Recognition, as well as most industry-specific
guidance, and significantly enhances comparability of revenue recognition practices across entities and industries by providing a principles-based,
comprehensive framework for addressing revenue recognition {ssues. In order for a provider of promised goods or services to recognize as revenue
the consideration that it expects to receive in exchange for the promised goods or services, the provider should apply the following five steps: (1}
identify the contract with a customer or customers; (2) identify the performance obligations in the contract; (3) determine the transaction price; (4)
allocate the transaction price to the performance obligations in the contract; and (5) recognize revenue when (or as) the entity satisfies a
performance obligation. ASU No. 2014-09 also specifies the accounting for some costs to obtain or fulfill a contract with a customer and provides
enhanced disclosure requirements. ASU No. 2014-09 is effective for annual reporting periods beginning after December 15, 2016, including
interim periods within that reporting period, which for us will be our 2017 first quarter. We are permitted to use the retrospective or modified
retrospective method when adopting ASU No. 2014-09. We are siill assessing the potential impact that ASU No. 2014-09 will have on our
financial statements and disclosures.
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3. ACQUISITIONS AND DISPOSITIONS

20115 Planned Acguisition

On Janvary 27, 2015, we entered into definitive agreements to acquire the Delta Hotels and Resorts brand, management and franchise
business, together with related intellectual property, from Delta Hotels Limited Partnership, a subsidiary of British Columbia Investment
Management Corporation (“belMC™) for C$168 million {approximately $135 million at signing). We expect that the transaction, which remains
subject to regulatory approval and other customary closing conditions, will close in the second quarter of 2013. At closing we expect to add 38
open hotels and resorts with over 10,000 rooms across Canada, 28 of which are managed (including 13 under new 30-year management agreements
with beIMC-affiliated entities) and 10 of which are franchised, plus five hotels under development (including one under a new 30-year
management agreement with a belMC-affiliated entity).

2014 Acquisitions

In the 2014 second quarter, we acquired the Protea Hotel Group's brands and hotel management business (“Protea Hotels’) for $193 million
(ZAR 2.046 billion) in cash and provisionally recognized approximately: $184 million (ZAR 1.943 billion) in intangible asscts, consisting of
deferred contract acquisition costs of $91 miliion (ZAR 960 million), a brand intangible of $73 million (ZAR 772 million), and goodwill of $20
mitlion (ZAR 211 million); and $9 millien (ZAR 103 million) of tangible assets consisting of property and equipment, equily method investments,
and other cutrent assels at the acquisition date. Qur accounting for the acquisition has not been finalized as we conlinue to evaluate the assumptions
uscd in determining the fair value of the intangible assets. As part of the transaction, Protea Hospitality Holdings created an independent property
ownership company that retained ownership of the hotels Protea Hospitality Holdings formerly owned, and entered into long-term management and
lease agreements with us for these hotels. The property ownership company also retained a number of minority interests in other Protea-managed
hotels. As a result of the transaction, we added 113 hotels (10,016 rooms) across three brands in South Africa and six other Sub-Saharan African
countries to our International segment portfolio and currently manage 45 percent, franchise 39 percent, and lease 10 percent of those rooms.
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In ihe 2014 fourth quarter, we acquired a property under-construction in Brazit for $31 million (R$74 million) in cash. We have committed to
fund a portion of the development of this property, as discussed in FFootnote No. 7, “Commitments and Conlingencies.”

2014 Dispositions and Planned Dispositions as of Year-End 2014

In the 2014 first quarter, we sold The London EDITION to a third party, received approximately $230 million in cash, and simultaneously
entered inlo definitive agreements to sell The Miami Beach and The New York (Madison Square Park) EDITION hotels upen completion of
construction to the same third party. The total sales price for the three EIMTION hotels will be approximately $816 million. We completed the sale
of The Miami Beach EDITION for cash proceeds of $230 million during the first quarter of 2015, We cxpect to sell The New York (Madison
Square Park) EDITION in the first half of 2015 when we anticipate that construction will be substantially complete. We will retain long-term
management agreements for cach of the three hotcls sold. During 2014, we evaluated the three hotels for recovery and recorded a $25 million net
impairment charge, primarily atiributable to The Miami Beach EDITION, in the “Depreciation, amortization, and other” caption of our Income
Statements as our cosl eslimates exceed our total fixed sales price. We did not allocate the charge to any of our segments.

In the 2014 fourth quarter, we sold a portion of The Miami Beach EDITION residences and received approximately $100 million in cash, We
expect to sell the remaining units during 2015.

In the 2014 fourth quarter, we sold for approximately $42 million in cash a land parcel to a third-party that agreed to develop a property. We
retained certaln repurchase rights in the event the buyer breaches covenants. We reclassified the property to “Other” current asscts and offset this
amount with a liability for the cash received.

I the 2014 first quarter, we sold our right to acquire the landlord’s interest in a leased real estate properly and certain attached assets of the
propetty, consisting of $106 million (€77 million) in property and equipment and $48 million (€33 million) in liabilities. We received $62 million
(€45 million) in cash and transierred $45 million (€33 million) of related obligations. We continue to operate the property under a long-term
management agreemennt. )

At year-end 2014, we had $233 millien in assets related to The Miami Beach EDITION hotel and residences (the hotel representing $157
million in property and equipment and $17 million in cutrent assets) classified in the “Assets held for sale” caption of the Balance Sheet and $26
million in liabilities (the hotel representing $14 million) classified in liabilities held for sale in the “Accrued expenses and other” caption of the
Balance Sheet, We did not classify The New York (Madison Square
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Park) EDITION assets and liabilities as held for sale because the hotel is under construction and not yet available for immediate sale in ils present
condition.

Al year-end 2013, we had $350 million in assets and $61 million in liabilities held for sale, classified as described in the preceding 2014
discussion. The London EDITION consisted of $244 million in assets and $13 million in liabilities held for sale and the leased real estate landlord
interest represented $106 million (€77 million) in assets and $48 million (€35 million) in liabilities.

2013 Acquisition

In 2013, we acquired a North American Full-Service managed property for $115 million in cash. We plan to renovate the hotel in 2015 with
the intent to highlight our brand strategies.

2012 Acguisitions

In 2012, we acquired the Gaylerd Hotels brand and hotel management company from Gaylord Entertainment Company (subsequently
renamed Ryman Hospitality Properties, Inc.) (“Ryman Hospitality™) for $210 million in cash and recognized $210 million in intangible assets,
primarily reflecting deferred contract acquisition costs. Ryman Hospitality continues to own the Gaylord hotels, which we manage under the
Gaylord brand under long-term management agreements, This transaction added four hotels and approximately 7,80 rooms to our North American
Full-Service segment, and included our entering into management agreements for several attractions at the Gaylord Opryland in Nashville,
consisting of a showboat, a golf course, and a saloon. As part of the transaction, we also assumed management of another hotel owned by Ryman
Haospitality, the Inn at Opryland, with approximately 300 rooms.

In 2012, we acquired land for $32 million in cash that we expect will be developed into a hotel. Earlier in 2012, we also acquired land and a
building we plan to develop into a hotel for $160 million in cash. In conjunction with the latter acquisition, we had also made a cash deposit of $6
million late in 201 1.

2012 Dispositions

In 2012, we completed the sale of our equity interest in a North American Limited-Service joint venture {formerly two joint ventures which
were merged before the sale), and we amended certain provisions of the management agreements for the underlying hotel portfolio. As a result of
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this transaction, we received cash proceeds of $96 million, including $30 million of proceeds which is refundable by us over the term of the
management agreements if the hotel portfolio does not meet certain quarterly hotel performance thresholds. To the extent the hotel portfolio meets
the quarterly hotel performance thresholds, we will recognize the $30 million of proceeds over the remaining term of the management agreements
as base fee revenue. In 2012, we recognized a gain of $41 million, which consisted of: (1) $20 million of gain that we deferred in 2005 because we
retained the equity interest following the original sale of land to one of the joint ventures and because there were contingencies for the 20035
transaction that expired with this sale; and (2} $21 million of gain on the sale of the equity interest. We also recognized base management fee
revenue totaling $7 million, most of which we had deferred in earlier periods, but which we earned in conjunction with the sale.

We also sold our ExecuStay corporate housing business in 2012, Neither the sales price nor the gain we recognized was material to our
results of operations and cash flows. The revenues, results of operations, assets, and liabilities of our ExecuStay business also were not material to
our financial position, results of operations or cash flows for any of the periods presented, and accordingly we did not reflect ExecuStay as a
discontinued operation.
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4. EARNINGS PER SHARE

The table below illustrates the reconciliation of the earnings and number of shares used in our calculations of basic and diluted earnings per
share:

2014 2013 2012

(in millions, except per share amounts)

Computation of Basic Earnings Per Sheire

“Net incorrie

Weighted average shares outstandin

T oms
$ 254 % 200 % 1.72

We compute the effect of dilutive securities using the (reasury stock method and average market prices during the period. We have excluded
the following antidilutive stock options and stock appreciation rights in our calculation of diluted carnings per share because their exércise prices
were greater than the average market prices for the applicable periods:

(a) for 2014, zero options and stock appreciation rights;
(b) for 2013, 0.4 million options and stock appreciation rights; and
©) for 2012, 1.0 million options and stock appreciation rights,

5. SHARE-BASED COMPENSATION

Under our Stock and Cash Incentive Plan (the “Stock Plan™}, we award: {1) stock options (our “Stock Option Program™) 1o purchase our
Class A Common Stock {our “common stock™); (2} stock appreciation rights (*SARs™) for our common stock (our “SAR Program™); (3) restricted
stock units (“RSUs™) of our commen stock; and (4) deferred stock units. We also issue performance-based RSUs (“PSUs™) to named cxecutive
officers and some of their direct reports under the Stock Plan. We grant awards at exercise prices or strike prices that equal the market price of our
common stock on the date of grant.

During 2014, we granted 1.9 million RSUs, 0.3 million PSUs, 0.3 million SARs, and 0.1 million stock options.

We recorded sharc-based compensation expense for award grants of $109 million in 2014, $116 million in 2013, and $94 million in 2012,
Deferred compensation costs for unvested awards totaled $114 million at year-end 2014 and $108 million at year-end 2013, As of year-end 2014,
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we expect To recognize these deferred compensation expenses over a weighted average pericd of two ycars.

We present the tax benefits and costs resulting from the exercise or vesting of share-based awards as financing cash flows. The exercise of
share-based awards resulted in tax benefits of $92 million in 2014, $121 million in 2013, and $71 million in 2012.

We received cash from the exercise of stock options of $178 million in 2014, $199 million in 2013, and $179 million in 2012,

RSUs

We issue RSUs under the Stock Plan to cerlain officers and key employees, and those units vest generally over four years in equal annual
installments commencing one year affer the granl dale. We recognize compensation expense for RSUs over the
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service period equal to the fair market value of the stock units on the date of issuance, Upon vesting, RSUs convert to shares of our commeon stock
which we distribute from treasury shares. In addition to being suhject to pro-rata annuval vesting conditioned on continued service consistent with
the standard form of RSUs, PSUs are also subject to the satisfaction of certain performance conditions based on achievement of pre-established
targets for EBITDA, RevPAR Index, room openings, and net administrative expense over, or at the end of, a three-year vesting petiod. The
following information on RSUs includes PSUs.

We had deferred compensation costs for RSUs of approximately $109 million at year-end 2014 and $102 million at ycar-end 2013, The
weighted average remaining term for RSU grants outstanding at year-end 2014 was two years.

The following table provides additional information on RSUs for the last three fiscal years:

2014 2013 2012

Weighted average grant-date fair value (per RSU)

52 38 3 33

The following table presents the 2014 changes in our outstanding RSU grants and the associaled weighted average grant-date fair values:

Weighted
Average
Grant-Date
Nuomber of RSUs Fair Value
(in millions) (per RSV}

Granted during 2014 ¢

Forfeited during 2014

)

Includes 0.3 million PSUs granted to named executive officers.

Stock Options and SARs

We may grant employee stock options to officers and key employees at exercise prices or strike prices that equal the market price of our
common stock on the grant date. Non-qualified options generally expire 10 years afier the grant date, except those we issued from 1990 through

2000, which expire 15 years after their grant date. Most stock options under the Stock Option Program may be exercised in cumulative installments
of one quarter at the end of each of the first four years following the grant date.

We recognized compensation expense for employee stock options of $2 million in 2014, $2 million in 2013, and $1 million in 2012, We had

deferred compensation costs for employee stock options of $2 million at year-end 2014 and $2 million at year-end 2013, When holders exercise
stock options we issue shares from treasury shares.

The following table presants the 2014 changes in our outstanding Stock Option Program awards and the associated weighted average exercise
prices:

Number of Woeighted Average
Stock Options Excrcise Price

(in millions) (per Option)
Outstanding af yéhrénd 20137111 T ey o

22
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Granted during 2014
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The following table presents the stock options issued under the Stock Option Program awards outstanding and exercisable at year-end 2014:

Outstanding Exercisable
Weighted Weighted Weighted Weighted
Number of Average Average Number of Average Average
Stock Exercise Remaining Stock Exercise Remaining
Range of Options Price Life Options Price Life
Exercise Prices (in millions) (per Option) (in years) (in millions) (per Option) (in years)

5 13 to $ 53 07 % 36 6 03 3 32 4

The following table presents the number of stock options we granted in the last three fiscal years and the associated weighted average grant-
date fair values and weighted average exercise prices:

2014 2013 2012

Weighted average grant-date fair valve (per option) $ 17 13 5 12

The following table presents the intrinsic valuc (the amount by which the market price of the underlying common stock exceeded the
aggregale exercise price of the stock option) of all outstanding stock options and of exercisable stock options at year-end 2014 and 2013:

(8 in milli 2014 2013

Exercisable stock options 3 14 % 121

Stock oplions exercised during the last threc years had total intrinsic values of approximately $160 million in 2014, $131 million in 2013, and
$158 milkion in 2012.

We may grant SARs to officers and key employees (“Employee SARS™) at exercise prices or strike prices equal to the market price of our
common stock on the grant date. Employee SARs expire ten years after the grant date and both vest and may be exercised in cumulative
installments of one quarter at the end of each of the first four years following the grant date. We may grant SARs to directors (“Director SARs™) at
exercise prices or strike prices equal to the market price ol cur common stock on the grant date. Director SARs generally expire fen years afier the
date of grant and vest upon grant; however, they are generally not exercisable until onc year afier grant. On exercise of SARs, holders receive the
number of shares of our common stock equal to the number of SARs that are being exercised multiplied by the quotient of () the stock price on the
date of exercise minus the exercise price, divided by (b) the stock price on the date of exercise.

We recognized compensation expense for Employee SARS and Director SARs of $8 million in 2014, $12 million in 2013, and $9 million in
2012. We had deferred compensation costs related to SARs of approximately $3 miltion in 2014 and $4 million {n 2013. Upon the exercise of
SARs, we issue shares from treasury sharcs.

The following table presents the 2014 changes in our outsianding SARs and the associated weighted average exercise prices:

Number of SARs Weighted Average
(in millions) Exercise Price

Granted during 2014
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Forfeited during 2014

Ouistanding at y:
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The following tables show the number of Employce SARs and Director SARs we granted in the last three fiscal years, the associated weighted
average exercise prices, and the associated weighted average grant-date fair values:

2014 2013 2012

Employee SAR

2014 2013 2012

Outstanding SARs had total intrinsic values of $264 million at year-enc 2014 and $111 million at year-end 2013, Exercisable SARs had total
intrinsic values of $197 million at year-end 2014 and $82 million at year-end 2013, SARs exercised during 2014 had total intrinsic values of $33

million and SARs exercised in 2013 had total intrinsic values of $6 million,

We used the following assumptions to determine the fair value of the SARs and stock options we granted to employees and non-employee
directors in 2014 and 2013, and to employees in 2012:

2014 2013 2012
B _
1.14% 1.17% 1.01%

- 10 8§-10 §-10

Dividend yle]d 7

Ekpected term {in years) 6

In making these assumptions, we base expected volatility on the historical movement of the Company's stock price. We base risk-free rates on
the corresponding U.S. Treasury spot rates for the expected duration at the date of grant, which we convert to a continuously compounded rate. The
dividend yield assumption takes into consideration both historical levels and expectations of future payout. The weighted average expected terms
for SARs and options are an output of our valuation model which utilizes historical data in estimating the period of time that the SARs and options
are expected to remain unexercised. We calculate the expected terms for SARs and options for separate groups of retirement eligible and non-
retirement eligible employees. Qur valuation model also uses historical data to estimate exercise behaviors, which includes determining the
likelihood that employees will exercise their SARs and options before expiration at a certain multiple of stock price to exercise price, In recent

years, non-employee directors have generally exercised grants in their last year of exercisability,

Deferred Stock Units
We also issue deferred stock units to non-employee directors. These non-employee directors deferred stock units vest within one year and are

distributed upeon election.

The following table presents the share-based compensation expense, the number of deferred stock units we granted, the weighted average
grant-date fair value, and the aggregate intrinsic value for the last three fiscal years for non-employee director deferred stock units:

2014

Share-based coripefisation:expsns

k units granted

Nen-employee director deferred st
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erage grant-date fair value (per sy
Agpgrepate intrinsic value of shares distributed (in mitlions) $ 08 §$ 07 8 1.0

We had 268,000 outstanding non-employee deferved stock units at year-end 2014, and 261,000 outstanding at year-end 2013, The weighted
average grant-date fair value of those outstanding deferred stock units was $30 for 2014 and $22 for 2013,
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Other Information

At year-end 2014, we had authorized 27 million shares under the Stock Plan, including 6 million shares under the Stock Option Program and
the SAR Program.

6. INCOME TAXES

The components of our earnings before income taxes for the last three fiscal years consisted oft

(8 in miffions) 2014 2013 2012

Non-U.S

Our provision for income taxes for the last three fiscal years consists of:

(3 in millions,

2014 2013 2012

-1.8. State

Deferred -U.S. Federal 2n (68) 211

-Non-U.5

1 oy
$ (335) 8 @) § (278)

Our cutrent tax prevision does not reflect the following benefits attributable to us for the vesting or exercise ol employee share-based awards:
$89 million in 2014, $66 million in 2013, and $76 million in 2012, The preceding table includes tax credits of $4 million in 2014, $3 million in
2013, and $3 million in 2012, We had a tax provision applicable to other comprehensive income of $5 miltion in 2014, $2 million in 2013, and $5

million in 2012, :

We have made no provision for U.S. income taxes or additional non-11.S. faxes on the cumulative uvnremitted earnings of non-11.8,
subsidiaries ($894 million as of year-end 2014). We consider the earnings for substantially all non-U.S. subsidiaries to be indefinitely reinvested.
These earnings could become subject to additional taxes if the non-U.S. subsidiaries dividend or loan those earnings to us or to a U.S. affiliate or if
we sell our interests in the non-U.S. subsidiaries. We cannot practically ¢stimate the amount of additional taxes that might be payable on the

unremitted earnings.
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Unrecognized Tax Benefits
The following table reconciles our unrecognized tax benefit balance for each year from the beginning of 2012 to the end of 2014;

(& in mitlions) Amount
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Unrecugmzed ta‘( be efirat:

Decrease attributable to lapse of statute of limitations —

These unrecognized tax benefits reflect the following year-over-year changes: (1) a $24 miltion decrease in 2014, largely attributable to the
favorable settlements reached with taxing authorities on both federal and international positions laken in prior years; (2) a $5 million increase in
2013, primarily due to a U.S. federal tax Issue, offsct by a settlement with international taxing authorities; and (3) $10 million decrease in 2012,
primarily reflecting the changes atiributable to settlements with taxing authorities and positions taken during 2012.

Qur unrecognized tax benefit balances included $7 million at year-end 2014, $12 million at year-end 2013, and $13 million at year-cnd 2012
of tax positions that, if recognized, would impuct our ctfective tax rate. ’

The IRS has examined our federal income tax returns, and we have settled all issues for tax years through 2009. We participate in the IRS
Compliance Assurance Program, which accelerates IRS examination of key transactions with the goal of resolving any issues before the taxpayer
files its return. As a result, the audits of our open tax years 2010 through 2013 are complete, while the 2014 tax year audit is currently ongoing.
Various foreign, state, and local income tax returns are also under examination by the applicable taxing authorities. It is reasonably possible that we
will resolve two state apportionment issues during the next 12 months for which we have an unrecognized tax balance of $4 million. One issue is
currently under audit, and the second issue is pending an expected court ruling in 2015. The unrecognized tax balance of $4 million is partly offset
by a related deferred tax asset,

Deferred Income taxes

Deferred income tax balances reflect the effects of temporary differences between the carrying amounts of assets and liabilities and their tax
bases, as well as from net operating loss and tax credit carry-forwards. We state those balances at the enacted tax rates we expect will be in eflect
when we actually pay or recover the taxes. Deferred income tax assets represent amounts available to reduce income taxes we will pay on taxable
income in future years, We evaluate our ability to realize these future tax deductions and credits by assessing whether we expect to have sufficient
future taxable income from all sources, including reversal of taxable temporary differences, forecasted operating earnings, and available tax
planning strategies to utilize these future deductions and credits. We establish a valuation allowance when we no longer consider it more likely than
not that a deferred lax asset will be realized.

We had the following total deferred tax assets and liabilities at year-end 2014 and year-end 2013:

(8 in millions) At Year-End 2014 At Ycar-End 2013
:Deferred % nssets i 5 : . o . g .‘
Deferred tax |l€lb|llllBS — (12)
f[ﬁltﬁ:li.de_fefre‘d.taxcsjjf - R s 866
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The following table details the composition of our net deferred tax balances at year-end 2014 and year-end 2013:
(§ in millions)
Balance Sheet Caption At Year-End 2014 Af Year-End 2013
Current deferred taxes, tiet . S S ISR G S ‘_ ._ : $ '_ Y '315_1_: $ Th o253
Deferred taxes, nel 530 647
'/_\c:cfued exbells¢$_qn1d ot_hgr"_ | T e o v e e L . | a5
Other noncurrent liabilities (16) (14)
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Netdehored s

The following table presents the lax effect of each type of temporary difference and carry-forward that gave rise to a significant portion of our
deferred tax assets and liabilities as of year-end 2014 and year-end 2013:

(% in miifions)

At Year-End 2014 At Year-End 2013

Net operating loss carry-forwards 257 293

Reserves

Self-insurance

Other, net 7 o . . 16 . (12)

Less: valuation allowance {145} (165)

At year-end 2014, we had approximately $28 million of tax credits that expire through 2024 and $153 million of tax credits that do not expire.
We recorded $10 million of net operating loss benefits in 2014 and $14 million in 2013, At year-end 2014, we had approximately $1.2 billion of
primarily state and foreign net operating losses, of which $561 million expire through 2034,
Reconciliation of U.S. Federal Statutory fncome Tax Rate to Actual Income Tax Rate

The following table reconciles the U.S. statutory tax rate to our effective income tax rate for the last three fiscal years:

2014 2013 2012

Tax credits

Effective rate 30.8 % 302 % 327 %

We paid cash for income taxes, net of refunds of $172 million in 2014 and $77 million in 2013, and we received $17 million of cash for
income tax refunds, nct of payments in 2012.

7. COMMITMENTS AND CONTINGENCIES

Guarantees

We issue guarantees o certain lenders and hotel owners, chicfly to obtain long-term management contracts. The puarantees generally have a
stated maximum funding amount and a term of four to ten years. The terms of guarantees to lenders gencrally require us to fund if cash flows from
hotet operations arc inadequate to cover annual debt service or to repay the loan
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at the end of the term. The terms of the guarantees to holel owners generally require us to fund if the hotels do not attain specified levels of
operating profit. Guarantee fundings Lo lenders and hotel owners are generally recoverable as loans repayable to us out of future hote! cash flows
and/or proceeds from the sale of hotels. We also enter into project completion guaraniees with certain lenders in conjunction with hotels that we or
our joint venture partners are building.

We show the maximum potential amount of our future guarantee fundings and the carrying amount of our liability for guarantees for which
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we are the primary obligor at year-end 2014 in the following table:

Maximum Potential
($ in miliions) Amount Liability for
Guarantee Type of Fture Fundings Guarantees

QOperating profil

Total guarantecs where we are the primary obligor i) 149 % 35

Qur liability at year-end 2014 for guarantees for which we are the primary obligor is reflected in our Balance Sheet as $4 million of “Accrued
expenses and other” and $51 million of “Other noncurrent liabilities.”

Our guarantees listed in the preceding table include $16 million of debt service guarantees, $26 million ol operating profit guarantees, and $1
million of other guarantees that will not be in effect until the underlying properties open and we begin Lo operale the properties or certain other
evenls occur.

The table above does not include a “put eption,” which is not currently in ctfect, that we entered into in the 2014 first quarter to provide credit
support to lenders for a construction loan. We entered into that agreement in conjunction with signing a management agreement for the Times
Square EDITION hotel in New York Cily (currently prajecied to open in 201 7), and the hotel's ownership group obtaining acquisition financing
and entering into agreements concerning future construction financing for the mixed use project (which includes both the hotel and adjacent retail
space). Under the agreement, we granied the lenders the right, upon an uncured event of default by the hotel owner under, and an acceleration of]
the mortgage loan, to require us to purchase the hotel component of the property for $315 million during the first two years after opening. Because
we would acquire the building upon exercise of the put option, we have not included the amount in the table above, The lenders may extend this
period for up to threc ycars to complete foreclosure if the loan has been accelerated and certain other conditions are met. We do not expect that the
lenders will exercise this pui option. We have no ownership interest in this hotel.

The preceding table does not include the following guarantces:

*  $83 million of guarantees for Seniot Living Services lease obligations of $61 million (expiring in 2019} and lifecare bonds of $22 million
(estimated to expire in 2019), for which we are secondarily fiable, Sunrise Senior Living, Inc. (“Sunrise™) is the primary obligor en both the
leases and $3 million of the lifecare bonds; HCP, Inc., as successor by merger to CNL Retirement Properties, Inc. (“CNL”), is the primary
obligor on $19 million of the lifecare honds. Before we sold the Senior Living Services business in 2003, these were our guarantees of
obligations of our then consolidated Scnior Living Services subsidiaries. Sunrise and CNL have indemnified us for any fundings we may be
called upon to make under these guarantees. Our liability for these guarantees had a carrying value of $3 million at year-end 2014. In
conjunction with our consent to the 2011 extension of certain lease obligations until 2018, Sunrise provided vs with $1 million of cash
collateral and an $85 million letter of credit issued by Key Bank to secure our continued exposure under the lease guarantees during the
extension term and certain ather obligations of Sunrise. The letter of credit balance was $71 million at year-end 2014, which decreased as a
result of lease payments made and lifecare bonds redeemed. During the extension term, Sunrise agreed to make an annual payment o us from
the cash flow of the continuing lease facilities, subject to a $1 million annual minimum. In the 2013 first quarter, Sunrise merged with Health
Care REIT, Inc. (“HCN™), and Sunrise's management business was acquired by an entity formed by affiliates of Kohlberg Kravis Roberts &
Co. LP, Beecken Petty O'Keefe & Co., Coastwood Senior Housing Partners LL.C, and HCN. In April of 2014, HCN and Revera Inc., a private
provider of senior living services, acquired Sunrise’'s management business.

»  Lesase obligations, for which we became secondarily liable when we acquired the Renaissance Hotet Group N.V. in 1997, consisting of annual
rent payments of approximately $6 million and total remaining rent payments through the initial term of approximately $26 million. The
majority of these obligations expire by the end of 2020. CTF Holdings Lid. (“CTF”) had originally provided €35 million in cash collateral in
the event that we are required to fund under such guarantees, approximately $3 million {€2 million) of which remained at year-end 201 4. Our
exposure for the remaining rent payments through the initial term will decline to the extent that CTF obtains releases [rom the landlords or
these hotels exit the system. Since the time we assumed these guarantees, we have not funded any amounts, and we do not expect to fund any
amounts under these guarantees in the future.
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«  Certain guarantees and commitments relating to the timeshare business, which were outstanding at the time of the 2011 Timeshare spin-off and
for which we became secondarily liable as part of the spin-off. These MVW payment obligations, for which we currently have a total exposure
of $12 million, relate to two guarantees. MV W has indemnified us for these obligations. At year-end 2014, we expect these obligations will
expire as follows: $4 million in 2019 and $8 million (11 million Singapore Dollars) in 2022, We have not funded any amounts under these
obligations, and do not expect to do so in the future. Our liability for these obligations had a carrying value of $1 million at year-end 2014,

= A puaraniee for a lease, originally entered into in 2000, for which we became secondarily liable in 2012 as a result of our sale of the ExecuStay
corporate housing business to Oakwood Worldwide (*Oakwood™). Oakwood has indemnified us for the obligations under this guarantee. Our
total exposure at year-end 2014 for this guarantee is §6 million in future rent payments through the end of the lease in 2019. Our lability for
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this guarantee had a catrying value of $1 million at year-end 2014,

In addition to the guarantees described in the preceding paragraphs, in conjunction with financing obtained for specific projects or properties
owned by joint ventures in which we are a party, we may provide industry standard indemnifications to the lender for loss, liabilily, or damage
occurring as a result of the actions of the other joint venture owner or our own actions.

Commitments

In addition to the guaraniees we note in the preceding paragraphs, at year-end 2014, we had the following commitments outstanding, which
are not recorded on our Balance Sheet:

* A commitment to invest up to $8 million of equity for a non-controlling interest in a partnership that plans to purchase North American full-
service and limited-service properties, or purchase or develop hotel-anchored mixed-use real estate projects. We expect to fund $1 million of
this commitment in 2015, We do not expect o fund the remaining $7 million of this commitment, which expires in 2016,

* A commitment to invest up to $23 million of equity for non-controlling interests in a partnership that plans to purchase or develop limited-
service properties in Asia. We expect to fund this commitment as follows: $3 million in 2015 and $6 million in 2016. We do not expect to fund
the remaining $14 million of this commitment prior to the end of the commitment period in 2016,

* A commitment, with no expiration date, to invest up to $11 million in a joint venture for development of a new property. We expect to fund
this commitment in 2015.

* A commitment to invest $2 million in the renovation of a leased hotel. We expect to fund this commitment by the end of 2015.

* A commitment to invest $26 million (R$69 million) for the development of a property, We expect to fund this commitment as follows: $25
million (R$66 million) in 2015 and $1 million (R$3 million) in 2016.

= We have a right and under certain circumstances an obligation to acquire our joint venture partner’s remaining interests in two joint ventures
over the next six years at a price based on the performance of the ventures. In conjunction with this contingent obligation, we advanced $18
million (€15 million} in deposits, $13 million (€11 millien) of which is remaining. The amounts on deposit are refundable to the extent we do
not acquire our joint venture partner’s remaining interests.

*  Various commitments to purchase information technology hardware, software, and accounting, finance, and maintenance services in the normal
course of business totaling $186 million, We expect to fund these commitments as follows: $66 million in 2015, $41 million in 2016, $39
million in 2017, and $40 million thereafter. The majority of these commitments will be recovered through cost reimbursement charges to
properties in our system.

*  Several commitments aggregating $32 million with no expiration date and which we do not expect to fund.

« A commitment to invest up to $10 million under certain circumstances for additional mandatorily redeemable preferred eguity ownership
interest in an entity that owns three hotels. We have not yet determined the amount or timing of any potential funding of this commitment,
which expires in 20135, subject to annual extensions through 2018,

* A 39 million loan commitment that we cxtended to the owner of a property to cover the cost of renovation shortfalls which we expect to fund in
the 2015 first quarter. The commitment will expire at the end of the 2016 second quarter.

Letters of Credit

76

Tablc of Contents

At year-end 2014, we had $87 million of letters of credit outstanding {all outside the Credit Facility), the majority of which were for our self-
insurance programs. Surety bonds issued as of year-end 2014, totaled $153 million, the majority of which federal, state and local governments
requested in connection with our self-insurance programs.

Legal Proceedings

On January 19, 2010, several former Marriott employees (the “plaintiffs™) filed a putative class action complaint against us and the Stock Plan
(the “defendants™), alleging that certain cquity awards of deferred bonus stock granted 1o the plainliffs and other current and former employees for
fiscal years 1963 through 1989 are subject to vesting requirements under the Employee Retirement Income Security Act of 1974, as amended
(“ERISA™), that are in certain circumstances mere rapid than those set forth in the awards. ‘The action was brought in the United States District
Court for the District of Maryland (Greenbelt Division), and Dennis Walter Bond Sr. and Michacl P. Steigman were the remaining named
plaintiffs. Class certification was denied, and on January 16, 2015, the court granted Marriolt’s motion for summary judgment and dismissed the
case. Plaintiffs have filed a notice of appeal with the U.S, Court of Appeals for the Fourth Circuit.
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In March 2012, the Korea Fair Trade Commission (“KFTC™) obtained documents from two of our managed hotels in Seoul, Korea in
connection with an investigation which we believe is focused on pricing of hotel services within the Seoul region. Since then, the KFTC has
conducted additional fact-gathering at those two hotcls and also has collected information from another Marriolt managed hotel located in Seoul.
We understand that the KFTC also has sought documents [rom numerous other hotels in Seoul and other parts of Korea that we do not operate, own
or Iranchise. We have not yet received a complaint or other legal process. We are cooperating with this investigation.

8. LEASES

We have summarized below our fulure obligations under operating leases at year-end 2014:

Minimum Lease
($ in miltions) Payments

2017 114

Total minimum lease payments where we are the primary obligor $ 1,077

Most leases have initial terms of up to 20 years and contain one or more rencwal options, generally for five- or 10-year periods. These Jeases
generally provide for minimum rentals plus additional rentals based on the operating performance of the leased property. The total minimum lease
payments above include $233 million of obligations of our consolidated subsidiaries that are non-recourse to us.

The following table details the composition of rent expense for operating leases for the last three years:

2414 2013 2012

Additional rentals

In conjunction with the sale of our right to acquire the landlord’s interest in a leased real estate property and certain attached assets of the
property early in the 2014 first quarter, we reclassified $46 million of the $51 million originally classified in the “Long-term debt” caption to
liabilities held for sale in the “Accrued expenses and other” caption of the accompanying Balance Sheet at vear-end 2013, See Footnote No. 3,
“Acquisitions and Dispositions” for more information.
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9. SELF-INSURANCE RESERVE FOR LOSSES AND LOSS ADJUSTMENT EXPENSES

The following table summarizes the activity in our self-insurance reserve for losses and loss adjustment expenses as of year-end 2014 and
2013:

{$ i mitlions) 2014 2013

Balance at beginnir

(5
337

Less: reinsurance recoverable

Incurred related to:
Gt

Pricr years

' Total incurred

Paid related fo:
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Met balance at end of year

Balance at end of year

Our provision for incurred losses relating to the current year increased by $10 million over 2013 primarily due to an increase in medical
benefit costs and growth in business activity. Our provision for incwred losses relating to prior years decreased by $2 million in 2014 and increased
by $8 million in 2013 as a result of changes in estimates from insured events from prior years due to changes in underwriting experience and
frequency and severity trends, Our year-end 2014 self-insurance reserve of $384 million consisted of a current portion of $120 million and
noncurrent portion of $264 million. Our year-end 2013 self-insurance reserve of $362 million consisted of a current portion of $120 million and
noncurrent portion of $242 million,

10. LONG-TERM DEBT

We provide detail on our long-term debt balances at year-end 2014 and 2013 in the following table:

illions) AtYear-End 2014 At Year-End 2013

Series G Notes, interest rate of 5.8%, face amount of $316, maturing November 10, 2015
{effective interest rate of 6.6% )" % 34 % 312

Series I Notes, interest rate of 6.4%, face amount of $253, maturing June 15, 2017
(efTective interest rate of 6.5%)" 293 292

Series L Notes, interest rate of 3.3%, face amount of $350, maturing September 15, 2022
effective interest rate of 3 b

Series N Notes, interest rate of 3.1%, face amount of $400, maturing October 15, 2021
(cffective interest rate of 3,4%)" 397 —

$2,000 Credit Facility — R

Accrued expenses and other (liabilities held for sale)
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M Face amount and effective interest rate are as of year-end 2014.

All of our long-term debt is recourse to us but unsecured. We paid cash for interest, net of amounts capitalized, of $79 million in 2014, $83
million in 2013, and $83 million in 2012,

In the 2014 fourth quarter, we issued $400 million aggregate principal amount of 3,1 percent Series N Notes due 2021 (the “Series N Notes™),
We received nel proceeds of approximately $394 million from the offering, after deducting the underwriting discount and cstimated expenses. We
will pay interest on the Series N Notes on Apri] 15 and October 15 of each year, commencing on April 15, 2015,

In the 2013 third quarter, we issued $350 million aggregate principal amount of 3.4 percent Series M Notes due 2020 (the “Series M Notes™),
We received nel proceeds of approximately $3435 million from the olfering, after deducting the underwriting discount and cstimated expenses, We
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pay interest on the Series M Notes on April 15 and October 15 of each year, commencing on April 13, 2014,

We issued the Series M and the Series N Notes under an indenture dated as of November 16, 1998 with The Bank of New York Mellon, as
successor to JPMorgan Chase Bank, N.A, (formerly known as The Chase Manhatlan Bank), as trustee, We may redeem each series, in whole or in
part, at our option, under the terms provided in the applicable form of Note.

In the 2013 first quarter, we made a $411 millien cash payment of principal and interest to retire, at malurity, all of our outstanding Series
Notes.

We are party lo a multicurrency revolving credit agreement (the “Credit Facility) that provides for $2,000 million of aggregate borrowings to
support general corporate needs, including working capital, capital expenditures, and letters of credit. The Credit Facility expires on July 18, 2018,
‘The availability of the Credit Facility also supports our commercial paper program. Borrowings under the Credit Facility generally bear interest at
LIBOR (the London Interbank Offered Rate) plus a spread, based on our public debt rating. We also pay quarterly fees on the Credit Facility at a
rate also based on our public debt rating, While any outstanding commercial paper borrowings and/or borrowings under our Credit Facility
generally have shott-term maturities, we classify the outstanding borrowings as long-lerm based on our ability and intent to relinance the
outstanding borrowings on a long-term basis.

We show firture principal payments (net of unamortized discounts) for our debt in the following table:

amortized discounts)

incipal Payments

ittions Amount

Thereafter

11. INTANGIBLE ASSETS AND GOODWILL

The following table details the composition of our acquired intangible assets at year-end 2014 and 2013:

(3 in ntillions) At Year-End 2014 At Year-End 2013

Contract acquisition costs and other

Accumulalcd atiokt

Brands

o

79

Table of Contents

We capitalize both direct and incremental costs that we incur to acquire management, franchise, and license agreements. We amortize these
¢asls on a straight-line basis over the initial term of the agreements, ranging from 15 to 30 years. Our amortization expense totaled $64 million in
2014, $68 million in 2013, and $54 million in 2012, We estimate that our aggregate amortization expense for each of the next five [iscal years will
be as follaws: $58 million for 2015; $58 million for 2016; $58 million for 2017; $38 million for 2018; and $58 million for 2019.

The following table details the carrying amount of our goodwill at year-end 2014 and 2013:

(8 in millions) At Year-End 2014 At Year-End 2013
Goodwill - R '. R L ' o R ':':f3;f. § "'948':"$-' ST eagn
Accun.wluted.i.m|..1ﬂii.‘n.1t.3n.t. losséé o S S . (54) - (5.4.)
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12. PROPERTY AND EQUIPMENT

The following table presents the composition of our property and equipment balances at year-end 2014 and 2013:

($ in miilions)
Land - '

At Year-End 2014 At Year-End 2013

Buildings and leasehold improvements 781 786

Construction in progress

Accumulated depreciation

We record property and equipment at cost, including interest and real estate taxes we incur during development and construction. Interest we
capitalized as a cost of property and equipment totaled $33 million in 2014, $31 million in 2013, and $27 million in 2012, We capitalize the cost of
improvements that extend the useful life of property and equipment when we incur them. These capitalized costs may include structural costs,
equipment, fixtures, floor, and wall coverings. We expense all repair and maintenance costs when we incur them. We compute depreciation using
the straight-line method over the estimated useful lives of the assets (three to 40 years), and we amortize leasehold improvements over the shorter
of the asset life or lease term. Our gross depreciation expense totaled $135 million in 2014, $107 million in 2013, and $93 million in 2012 (of
which $31 million in 2014, $48 million in 2013, and $45 million in 2012 we included in reimbursed costs), Fixed assets attributed to operations
located outside the United States were $291 million in 2014 and $238 million in 2013.

See Footnote No, 3, “Acquisitions and Dispositions” for information on a $25 million impairment charge we recorded in 2014 on three
EDITION hotels in the “Depreciation, amortization, and other” caption of our Income Statements.

13. NOTES RECEIVABLE

The following table presents the composition of our notes receivable balances (net of reserves and unamortized discounts) at year-end 2014
and 2013:

At Year-End 2014 At Year-End 2013

Less current portion

We classify notes receivable due within one year as current assets in the caption “Accounts and noles receivable, net™ in our Balance Sheets.
We did not have any past duc notes receivable amounts at the end of either 2014 or 2013. In 2014, we provided an $85 million mezzanine loan (net
of a $15 million discount} to an owner in conjunction with entering into a franchise agreement for an International property. The unamortized
discounts for our notes receivable were $25 million at ycar-end 2014 and $12 million at year-end 2013.
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The following table presents the expected future principal payments (net of reserves and unamortized discounts) as well as interest rates and
unameortized discounts for our noles receivable as of year-end 2014:

Notes Receivable Principal Payments {net of reserves and unamortized discounts) and

Interest Rales (§ in millions) Amount

015 R T 27
2016 7
W17, T
2018 3
01 1

hitp:/fwww sec.gov/Archives/edgar/data/1048286/000162828015000842/mar-q42614x10k.htm{2/10/2016 7:05:37 PM]



MAR-Q4.2014-10K

Thereafter

Balance :}t3y-e_é!fée|1d 2004 0

Weighted average interes! rate at year-end 2014

riferest rales at year-end 2014;

Senior, Mezzanine, and Other Loans

Generally, all of the loans we make have similar characteristics in that they are loans to owners and operators of hotels and hospitality
properties. We reflect interest income for “Senior, mezzanine, and other loans” in the “Interest income” caption in our Income Statements. At year-
end 2014, our recorded investment in impaired “Senior, mezzanine, and other loans” was $63 million. We had a $30 million notes receivable
reserve representing an allowance for credit losses, leaving $13 million of our investment in impaired loans, for which we had no related allowance
for credit losses. At year-end 2013, our recorded investment in impaired “Seniot, mezzanine, and other loans” was $99 million, and we had a $90
million notes receivable reserve representing an allowance for credit losses, leaving $9 million of our investment in impaired loans, for which we
had no related allowance for credit losses, Qur average investment in impaired “Senior, mezzanine, and other loans” totaled $81 million during
2014, $96 million during 2013, and $94 million during 2012.

The following table summarizes the activity for our “Senjor, mezzanine, and other loans™ notes receivable reserve for 2012, 2013, and 2014:

Notes
Receivable
Reserve

Additions 2

Write-offs

Trimsfers and other 13

Write-offs o (43)
Balance at year-end 2014 $ 50
81

14, FAIR VALUE OF FINANCIAL INSTRUMENTS

We believe that the fair values of our current assets and current Habilities approximate their reported carrying amounts. We show the carrying
values and the fair values of noncurrent financial assets and liabilities that qualify as financial instruments, determined under current guidance for
disclosures on the fair value of financial instruments, in the following table:

At Year-End 2014 At Year-End 2013
Carrying Carrying
7(.5."71.'1:1'1'!."01'1&?} N - Amount Fair Value Amount Fair Yalue
Markel‘able securities and other debt securities 111
Totalioacurient fuasclalnsiets -~ S B 3 a6
(1,072) (1,072) (834) (334)
: Sqos o T am Clamy o
Other noncurrent liabilities _ _ {57} (50) (50)
Total nonearrent finsmcial iabilities "~ S R R C TR R A LR (3.310)
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We estimate the fair value of our senior, mezzanine, and other loans, including the current portion, by discounting cash flows using risk-
adjusted rates, both of which are Level 3 inputs.

We carty our marketable securities at fair value. Qur marketable securities include debt securities of the U.S. Government, its sponsored
agencies and other U.S. corporations invested for our self-insurance programs, as well as shares of a publicly traded company, which we value
using directly observable Level 1 inputs. The carrying value of these marketable securities at year-end 2014 was $44 million.

In the 2013 second quarter, we received $22 million in net cash proceeds for the sale of a portion of our shares of a publicly traded company
{with a cost basis of $14 million at the date of sale) and recognized an $8 million gain in the “Gains and other income” caption of our Income
Statements. This gain included recognition of urwealized gains that we previously recorded in other comprehensive income, See Feotnote No, 15,
“Comprehensive Income and Shareholders' (Deficit) Equity” for additional information on our reclassification of these unrealized gains from
accumulated other comprehensive income.

In the 2013 second quarter, we acquired a $635 million mandatorily redeemable preferred equity ownership interest in an entity that owns three
hotels that we manage. We account for this investment as a debt security (with a cost of $77 million at year-end 2014, including accrued interest
income), and have classified it as a current asset as of year-end 2014. Based on quelitative and quantitative analyses, we concluded that the entity in
which we invested is a variable interest entity because it is capitalized primarily with debt. We did not consolidate the entity because we do not
have the power to direct the activities that most significantly impact the entity's economic performance. Inclusive of our contingent future funding
commitment, our maximum exposure to loss at year-end 2014 is $87 million. This security matures in 2015, We do not intend to sell this security
and it is not more likely than not that we will be required to sell the investment before recovery of the amortized cost basis, which may e at
maturity,

We estimate the fair value of our other long-term debt, including the current portion and excluding leases, using expected future payments
discounted at risk-adjusted rates, both of which are Level 3 inputs. We determine the fair value of our senior notes using quoted market prices,
which are directly observable Level 1 inputs, As we note in Footnote No. 10, “Long-Term Debt,” even though our commercial paper borrowings
generally have short-term maturities of 30 days or less, we classify outstanding commercial paper borrowings as noncurrent based on our zbility
and intent to refinance them on a long-term basis. As we are a frequent issuer of commercial paper, we use pricing from recent transactions as
Level 2 inputs in estimating fair value. At year-end 2014 and year-end 2013, we determined that the carrying value of our commercial paper
approximated its fair value due to the short maturity. Our other noncurrent liabilities largely consist of guarantees. As we note in the “Guarantees”
caption of Footnote No. 2, “Summary of Significant Accounting Policics,” we measure our lability for guarantees at fair value on a nonrecurring
basis that is when we issue or modify a guarantee, using Level 3 internally developed inputs, At year-end 2014 and year-end 2013, we determined
that the carrying values of our guarantee liabilities approximated their fair values basced on Level 3 inputs,

See the “I'air Value Measurements™ caption of Footnote No. 2, “Summary of Significant Accounting Policies” for more information on the
input levels we use in determining fair value,

g2
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15, COMPREHENSIVE INCOME AND SHAREHOLDERS' (DEFICIT) EQUITY

The following table details our accumulated other comprehensive (Joss) income activity for 2014, 2013, and 2012:

Foreign Currency Other Derivative Unrealized Gains .
Transtation Instrument {L.osses) on Available- Aceumulated Other
(8 In miilions) Adjustments Adjustments ™ For-Sale Securities @ Comprehensive Loss

9

Amounts reclassified from accumulated
other comprehensive loss

prelignsive nconie (loss) +

Balance at year-end 2012

Amounts reclassificd from accumulated
other comprehensive loss

¢ income (lossy 70t

Balance at year-end 2013 $ 3B 3 (9 % 6 3% (44)
prélib’li%ﬁfb_ (ioss) fncome -« .- DRt R o :
fications
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Amounts reclassified from accumulated

— 2 — 2
Balance at year-end 2014 b (72} % o %

26)°
(70)

@ We present the portiens ol other comprehensive income (Joss) before reclassifications that relate to viher derivative instrument adjustments net of zero deferred
taxes for 2014 and 2013, and deferred tax benefits of $1 million for 2012.

@ YWe present the portions of other comprehensive income (loss) belore reclassilications that refate to unrealized gains {losses) on available-for-sale securities net of

deferred taxcs of $3 mitlion for 2014, $2 million for 20%3 and $4 million for 2012,

‘The following table details the ellect on net income of amounts we reclassified out of accumulated other comprehensive loss for 2014:

Amounts Reclassilied fream
Accumulated Other

($ in millions) Comprehensive Loss

Aecumulated Other Comprehensive Loss Components 2014 Income Statement Line(s) Ttem Affected

ndtrument adjus

Gains (losses) on cash flow hedges:

Interest rate contracts {5) Inferest expense

2 Provision for income taxes

Our restated certificate ol incorporation authorizes 800 million shares of our common stocl, with a par value of $.01 per share and 10 million

shares of preferred stock, without par value, At year-end 2014, we had 280 million of these authorized shares of our common stock and no
preferred stock outstanding.
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16. BUSINESS SEGMENTS

We are a diversified global lodging company. During the 2014 first quarter, we modified the information that our President and Chief
Executive Officer, who is our CODM, reviews to be consistent with our continent strueture. This structure aligns cur business around geographic
regions and is designed to enable us to operate more efficiently and to accelerate our worldwide growth. As a result of modifying our reporting
information, we revised our operating segments to eliminate our former Luxury segment, which we allocated between our existing North American

Full-Service operating segment, and the following four new operating segments: Asia Pacific, Caribbean and Latin America, Europe, and Middle
East and Aftrica.

Although our North American Full-Service and North American Limiled-Service segments meet the applicable accounting criteria to be
reportable business segments, our four new operating segments do not meet the criteria for separate disclosure as reportable business segments.
Accordingly, we combined our four new operating segments into an “all other” category which we refer to as “International” and have revised our
business segment information for earlier periods to conform to our new business segment presentation.

Qur three business segments include the following principal brands:

North American Full-Service, which includes The Ritz-Carlton, EDITION, JW Marriott, Autograph Collection Hotels, Renaissance Hotels,
Marriott Hotels, and Gaylord Hotels located in the United States and Canada;

North American Limited-Service, which includes AC Hotels by Marriott, Courtyard, Residence Inn, SpringHill Sujtes, Fairfield Inn & Suites,

and TownePlace Suites properties, located in the United States and Canada, and, before its sale in the 2012 second quarter, our Marriott
ExecuStay corporate housing business; and

International, which includes The Ritz-Carlton, Bulgari Hotels & Resorts, EDITION, JW Marriott, Autograph Collection Hotels, Renaissance
Hotels, Marriott Hotels, Marriott Executive Apartiments, AC Hotels by Marriott, Courtyard, Residence Inn, SpringHill Suites, Fairfield Inn &
Suites, TownePlace Suites, Protea Hotels, and Moxy Hotels located outside the United States and Canada.

We evaluate the performance of our business segments using “segment profils” which is based largely on the results of the segment without
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MAR-(Q4.2014-10K

atlocating corporate expenses, income taxes, or indirect general, adiministrative, and other expenses. We allocate gains and losses, equity in
earnings or tosses from our joint ventures, and direct general, administrative, and other expenses to each of our segments. “Other unallocated
corporate” represents a portion of our revenues, general, administrative, and other expenses, equily in earnings or losses, and other gains or losses
that we do not allocate to our segments. It also includes license fees we receive from our credit card programs and license fees from MVW, Qur
CODM monitors assets for the consolidated company but does not use assets by business segment when assessing performance or making business

segment resource allocations.

Revenues

(8 in millions)

North American Full-Service Segment

International Segment .

Other unallocated corporate

M Revenues aftributed to operations located outside the United States were $2,518 million in 2014, $2,149 million in 2013, and $1,912 million in 2012,
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Net Income

(5 in millions) 2014 203 2012

North American Full-Service Segment

nternational Segment

Income taxes

1 Segment profits attributed fo operations located outside the United States were $327 million in 2014, $269 million in 2013, and $283 million in 2012, The 2014 segment
profits consisted of segment profits of $99 million from Asia Pacific, $95 million from Europe, $74 million from the Caribbean and Latin America, $32 million from
Canada, and $27 million from the Middle East and Africa. -

Depreciation and Amortization

M Includes a $25 million net impairment chavge we recorded in 2014 on three EDITION hotels. See Foolnote No. 3, “Acquisitions and Dispositions™ for mere
information,

As a result of the changes to our operating segments discussed above, in the 2014 first quarter we reallocated goodwill among our affected
reporting units based on the relative fair value of each remaining or newly identified reporting unit. We alse determined that the estimated fair
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value of each reporting unit exceeded its carrying amount. The following table presents the reclassification of the goodwill we previously
associated with our former Luxury scgment to our North American Tull-Service and International segments. The table also reflects goodwill added
as a result of our acquisition of the Protea Hotel Group's brands and hotel management busmcSS in the 2014 second quarter, See Footnote No. 3,
*Acquisitions and Dispositions™ for mrore information.

Goodwill
WNorth American MNorth American
Full-Service Limited-Service International Total
ifiions) Segment Segment Segment Goodwill
Goodwill $ 392 125§ 411§ 928
' Goodwill
Goodwill
$ 392 % 71 % 431 % 894
85
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Capital Expenditures

Bumitions) ) w4 2012

Norlh Amcncan Limited- Serwce Segmenl 5 8 19

17. RELATED PARTY TRANSACTIONS

Eguity Method Invesiments

We have equity method investments in entities that own properties for which we provide management and/or franchise services and receive
fees. We also have equity methed investments in entilies that provide management and/or franchise services 1o hotels and receive fees. In addition,
in some cases we provide loans, preferred equity, or guarantees to these entities. Undistributed earnings attributable to our equity method
investments represented approximately $3 million of our consolidated retained earnings at year-end 201 4.

The following tables present financial data resulting from transactions with these related parties:

Income Statement Data

(8 in mitlions) 2014 2013 2012
Base managcment fees B S gy i R T I '
Incentive management fees 1

Owued ]eaSed aud ctherwvenua :',: S 1w l -

Cost l‘CII‘I‘thII‘SCI]’ICHlS 7 7 226 236

" Total revenus . .7
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Reimbursed costs

b, amoctization,

General, administrative, and other

Equity in earnings (losses) - 6 (5 (13

Balance Sheet Data
($ in millions) At Year-End 2014 At Year-End 2013

Accounts and notes receivable, net

Intangible assets

Equity and cost method investmen

Other noncurrent assets

Other noncurrent liabilities
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Summarized information for the entities in which we have equity method investments is as follows:
Income Statement Daia

(% in miflions) 2014

Net income (loss) $ 38 V $ I s ) {4

Balance Sheel Summary.

31

millions) At Year-Lnd 2014 At Year-End 2013
imarily comptised: i e e

$ 1287 § 1,482

18. RELATIONSHIP WITII MAJOR CUSTOMER

Host Hotels & Resorts, Inc., formerly known as Host Marriott Corporation, and its affiliates (“Host™) owned or Icased 61 ledging properties at
year-end 2014, 66 lodging properties at year-end 2013, and 124 lodging properiies at year-end 2012 that we operated under long-term agrecments.
Over the last three years, we recognized revenues, including cost reimbursements revenue, of $1,927 million in 2014, $2,016 million in 2013, and
$2,246 million in 2012 from those lodging properties, and included those revenues in our North American Full-Service, North American Limited-
Service, and International segmenits,

Host is also a partner in certain unconselidated partnerships that own lodging propertics that we operate under long-term agreements. Host

was affiliated with nine such propertics at year-end 2014, ten such propertics at year-end 2013, and 1en such properties at year-end 2012, We
recognized revenues, including cost reimbursements revenue, of $106 million in 2014, $87 millien in 2013, and $75 million in 2012 from those
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lodging properties, and included those revenues in our North American Full-Service and International segments,
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SUPPLEMENTARY DATA
QUARTERLY FINANCIAL DATA ~ UNAUDITED

(8 in mitlions, except per share

data) 2014
First Second Third Fourth Fiscal
Quarter Quarter Qnarter Quarter Year

Operating income 3 254§ 316§ 298 % 291 % 1,159

Diluted earnings per share $ 057 % 064 $ 065 % 068 % 2.54

(% in miltions, except per share
data) 2013 @

First Second Third Fourth Fiscal
Quarter (M Quarter Quarter Quarter Year

1Y
)
%]
o
Ecd
=l
-]
o

Operating incorme ) 226 % 279 % 245

1368 L
Diluted earnings per share $ 043 % 057 % 052 §% 049 & 2.00

(1} Beginning in 2013, we changed our financial reporting cycle to a calendar year-end reporting cycle and an end-of-month quarterly reporting cycle. Accordingly, our 2013

first quarter included the period from: December 29, 2012 through March 31, 2013,

The sum of the earnings per share for the lour quarters differs from annual earnings per share due o the required method of computing the weighted average shares in
interim pericds.

@

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure,
None.

Item 9A, Controls and Procedures.
Disclosure Controls and Procedures

As of the end of the period covered by this annual report, we evaluated, under the supervision and with the participation of our management,
including our Chief Executive Officer and Chief Financial Officer, the effectiveness of our disclosure controls and procedures (as such term is
defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934 (the “Exchange Act”)). Management necessarily applied its
judgment in assessing the costs and benefits of those controls and procedures, which by their nature, can provide only reasonabtle assurance about
management’s contral objectives. You should note that the design of any system of controls is based in part upon certain assumptions about the
likelihood of future events, and we cannot assure you that any design will succeed in achieving its stated goals under all potential future conditions,
regardless of how remote. Based upon this evaluation, our Chief Executive Officer and the Chief Financial Officer concluded that our disclosure
conirols and procedures were effective and operating to provide reasonable assurance that we record, process, summarize and report the
information we are required to disclose in the reports that we file or submit under the Exchange Act within the time periods specified in the rules
and forms of the SEC, and to provide reasonable assurance that we accumulate and communicate such information to our management, including
our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions about required disclosure.

Internal Control Over Financial Reporting
We have set forth management's report on internal control over financial reporting and the attestation report of our independent registered
public accounting firm on the effectiveness of our internal control over financial reporting in Item § of this Form 10-K, and we incorporate those

reports here by reference.

We made no changes in internal contral over financial reporting during the fourth quarter of 2014 that materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.
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Item 9B. Other Information.
None.
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PART IH

Items 10, 11, 12, 13, 14.

As described below, we incorporate by reference in this Annual Report on Form 10-K certain information appearing in the Proxy Statement
that we will furnish to our shareholders in connection with our 2015 Annual Meeting of Shareholders.

Item 10. Directors, Executive Officers and Corporate Governance.  We incorporate this information by reference to “Qur Board of

Directors,” “Section 16(a) Beneficial Ownership Reporting
Compliance,” “Audit Committee,” “Transactions with Related Persons,”
and “Selection of Director Nominees” sections of our Proxy Statement.
We have included information regarding our executive officers and our
Code of Ethics below.,

Item 11. Executive Compensation, We incorporate this information by reference to the “Executive and

Director Compensation” and “Compensation Committee Interlocks and
Insider Participation™ sections of our Proxy Statement.

Iiem 12. Security Ownership of Certain Beneficial Owners and We incorporate this information by reference Lo the “Securities
Management and Related Stockholder Matters. Authorized for Issuance Under Equity Compensation Plans™ and the

“Stock Ownership™ sections of our Proxy Statement.

Item 13. Certain Relationships and Related Transactions, and We incorporate this information by reference to the “Transactions with

Director Independence. Related Persons,” and *Director Independence” sections of our Proxy
Statement,

Item 14. Prineipal Aceounting IFees and Services. We incorporate this information by refcrence to the “Independent

Registered Public Accounting Firm Fee Disclosure” and the “Pre-
Approval of Independent Auditor Fees and Services Policy” sections of
our Proxy Statement.
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Sct forth below is certain
where indicated.

Name and Title

EXECUTIVE OFFICERS OF THE REGISTRANT

information with respect to our exccutive officers. The information set forth below is as of February 1, 2015, cxcept

Age Business Experience

LW, Marrioti, Jr.
Executive Chairman and

82 L.W. Marriott, Ir, was clected Executive Chairman effective March 31, 2012, having
decided to relinquish his position as Chief Executive Officer, He served as Chief
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Chairman of the Beard

Ame M. Sorenson
President and Chief Executive Oflicer

Carl T, Berquist
Executive Vice President and Chief
Financial Officer

Bao Giang Val Bauduin
Controller and Chief
Accounting Officer

36

63

38

Executive Officer of the Company and its predecessors since 1972, He joined Marriott
Corporalion (now known as Host Hotels & Resorts, Inc.) in 1936, became President and a
Director in 1964, Mr. Marriott serves on the Board of The J. Willard & Alice S. Marriott
Foundation. He is 2 member of the National Business Council and the Executive
Committee of the World Travel & Tourism Councit, Mr. Marriott has served as a Director
of the Company and its predecessors since 1964,

Arne M. Sorenson became President and Chief Executive Officer of the Company on
March 31, 2012 and was appointed to the Board of Directors in February

201 1. Mr. Sorenson joined Marriotl in 1996 as Senior Vice President of Business
Development, was named Executive Vice President and Chief Financial Officer in 1998,
assumed the additional title of President, Continental Curopean Lodging, in 2003 and was
appointed Marriott's President and Chief Operating Officer in 2009, Before joining
Marriott, he was a Partner in the law [irm of Latham & Walikins in Washington, D.C. Mr.
Sorenson serves on the Board of Directors for Brand USA, the Board of Regents of Luther
College and is a member ol the President of the United States' Export Council,

Carl T, Berquist became our Executive Vice President and Chiet Financial Officer in April
2009, with responsibility for global finance, including financial reporting, project finance,
mergers and acquisitions, global treasury, corporate tax, internal audit, and investor
relations. He joined the Company in December 2002 where he served as Executive Vice
President of Financial Information and Enterprise Risk Management untii assuming his
current position. Before joining Marriott, Mr. Berquist was a partner at Arthur Andersen
LLP. During his 28-ycar carcer with Arthur Andersen, Mr. Berquist held numerous
leadership positions covering the management of the business as well as market facing
operational rolcs, including managing pariner of the worldwide real estate and hospitality
practice. Mr. Berquist holds a bachelor of science degree in accounting from Penn State
Universily and is a membey of Penn State’s Smeal Business School’s Board of Visitors.
He is also a member of the Board of Directors of Hertz Global Holdings, Inc.

Val Bauduin became our Controller and Chief Accounting Officer in June 2014, with
responsibility for the accounting operations of the Company. Prior to joining Marriott, Mr.
Bauduin was a Partner and U.S. Hospitality leader of Deloitte & Touche LLP from 2011
to 2014, where he has served as a Travel, Hospitality & Leisure industry expert for
Deloitte teams globally. Prior to that, Mr. Bauduin was a Senlor Manager of Deloitte &
Touche LLP from 2005 to 2011, He has a strong international background, and has built
and led cross-functional (tax, valuation and IT) international professional service teams
engaged at diverse client organizations, including several large and wetl known public
hospitality clients. He has supported complex capital market transactions (inchading initial
public offerings, debt issuances, repurchases, debt-for-equity swaps and related derivative
instruments), spinotfs and real estate development projects related to gaming and
hospitality. Mr. Bauduin earned a Bachelor of Arts in Accounting & Economics from the
University of Notre Dame and a Master of Business Administration in Finance from The
Wharten School at the University of Pennsylvania. He is also a Certified Public
Accountant.
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Name and Title

Age

Business Experience

Anthony G. Capuane
Executive Vice President
and Global Chief Development Officer

49

Anthony G. Capuano became Marriott’s Executive Vice President and Global Chief
Development Qfficer in 2009, He is responsible for the global development of all Marriott
lodging brands and supervises 20 offices outside of North America as well as multiple
offices across Nerth America. Mr. Capuano began his Marriolt International career in
1995 as part of the Market Planning and Feasibility team. Between 1997 and 2003, he led
Marrictt’s full service development efforts in the Western U.S. and Canada, In early 2008,
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Simon F. Cooper
President & Managing Director
Asia Pacific

David Grissen
Group President

69

56

his responsibilities expanded to include North America, the Caribbean and Latin America.
Mr, Capuano began his professional career in Laventho] and Horwath’s Boston-based
Leisire Time Advisory Group. He then joined Kenneth Leventhal and Company’s
hospitality consulting group in Los Angeles, CA. Mr. Capuano earned his bachelor’s
degree in Hotel Administration from Cornell University. He is an active member of the
Cornell Society of Hotelmen and a member of The Cornell School of Hotel
Administration Dean’s Advisory Board. Mr. Capuano is also a member of the American
Hotel and Lodging Association’s Industry Real Estate Financial Advisory Council.

Simon F. Cooper became President and Managing Director, Asia Pacific in September
2010. He oversees the operation, development and strategic positioning of the brands and
luxury groups in Asia Pacific. Mr. Cooper served as President and Chief Operating
Officer of Ritz-Carlton from February 2001 until he assumed his current position, after a
distinguished career with Marriott Lodging, including serving three years as President of
Marriott Lodging Canada. His first hospitality job was with Canadian Pacific Hotels &
Resorts. Among his many professional honors, Mr. Cooper has served on the Woodrow
Wilson International Centre for Scholars, Canada Institute Advisory Board and as
Chairman of the Board of Governars for Canada's University of Guelph. While he was
President and COO of Ritz-Carlton, Mr. Cooper presided over a major expansion of the
brand. In 2008 Mr. Caoper was named “Corporate Hotelier of the World” by HOTELS
Magazine. In June of 2010, he received an Honorary Degree of Doctor of Laws from the
University of Guelph. Born and educated in England, he earned an MBA from the
University of Toronto.

David Grissen became Group President effective February 2014, assuming additional
responsibility for The Ritz-Carlton and Global Operations Services. He became the Group
President for The Americas in 2012, with responsibility for all business activitics
including operations, sales and marketing, revenue management, human resources,
engineering, rooms operations, food and beverage, retail, spa, information technology and
development. Prior to this, he served as President, Americas from 2010; Executive Vice
President of the Eastern Region from 2005; Senior Vice President of the Mid-Atlantic
Region and Senier Vice President of Finance and Business Development trom 2000, Mr.
Grissen is chair of the Americas” Hotel Development Committee and a member of the
Lodging Strategy Group and Corporate Growth Committee. He is a member of the Board
of Directors of Regis Corporation and also Vice Chairman of the Board of Directors for
Back on My Feet, an organization that helps individuals experiencing homelessness, Mr,
Grissen holds a bachelor’s degree from Michigan State University and a master’s degree
from Loyola University in Chicago.

92

Table of Contents

Name and Title

Age

Business Experience

Alex Kyriakidis
President & Managing Director
Middle East & Africa

62

Alex Kyriakidis joined Marriott in January 2012 as President and Managing Director,
Middle East and Africa with responsibility for all business activities for the Middle East
and Afiica Region (MEA), including operations, sales and marketing, finance and hotel
development, Before joining Marriott, Mr. Kyriakidis served for 10 years as Global
Managing Director - Travel, Hospitality and Leisure for Deloitte LLP. Tn this role, Mr,
Kyriakidis led the Global Travel, Hospitality and Leisure Industry team, where he was
responsible for a team of 4,500 professionals that generated $700 million in revenucs. Mr.
Kyriakidis has 38 years ol experience providing strategic, financial, M&A, operational,
assel management and integralion services to the travel, hospitality and leisure scctors. He
has served clients in 25 countries, predominantly in the Europe, MEA and Asia Pacific
regions, He is a lellow of the Arab Sociely of Certified Accountants, the British
Association of Hotel Accountants and the Institule of Chartered Accountants in England
and Walcs. Mr. [Qyriakidis holds a bachelor of science degree in computer science and
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Stephanie Linnartz
Executive Vice President and
Chiel Marketing and Commercial Olficer

Amy C. McPherson
President & Managing Director
Europe

David A. Rodriguez
Executive Vice President
and Chief Human Resources Officer

Edward A. Ryan
Executive Vice President and
General Counsel

mathemalics from Leeds University in the United Kingdom.

46 Stephanie Linnartz became the Chiel Marketing and Commercial Officer in March 2013

53

56

61

and was named an executive officer in February 2014, She has responsibility for the
Company's brand management, marketing, eCommerce, salcs, reservations, revenue
management, and consumer insight functions and information technology finctions. Prier
to assuming her current position, Stephanie served as Global Officer, Sales and Revenue
Management from 2009 to 2013; Senjor Vice President, Global Sales from 2008 Lo 2009,
and Senior Vice President, Sales and Marketing Planning and Support from 2005 to 2008.

Ms. Linnartz holds a master of business administration from the College of William and
Mary.

Amy C. McPherson was appointed President and Managing Director of Europe, a division
that encompasses Continental Eurepe, the United Kingdom, and Ireland, in July 2009, Ms.
McPherson joined Matriott in 1986 and most recently served as Excoutive Viee President
of Global Sales and Marketing respensible for the Company’s global and field sales,
marketing, Marriott Rewards program, revenue management and eCommerce from 2005
until she was named to her current position. Other key positions held by Ms. McPherson
include Senior Vice President of Business Transformation and Integration, and Vice
President of Finance and Business Development. Before joining Marriott, she worked for
Air Products & Chemicals in Allentown, PA.

David A. Rodriguez was appointed Executive Vice President and Chief Human Resources
Officer in 2006, Dr, Rodriguex joined Marriolt as Senior Vice President-Staffing &
Development in 1998 and was appointed Executive Vice President Human Reseurces for
Marriott Lodging in 2003. Before joining Marriott, he held several senior roles in human
resources at Citicorp (now Citigroup) from 1989 through 1998, Dr. Rodriguez holds a
doctorate degree in indusirial/organizational psychology from New York University and is
an clected fellow of the National Academy of Human Resources.

Edward A. Ryan was named Fxecutive Vice President and General Counsel in November
2006. He joined Marriott in 1996 as Assistanl General Counsel, was promoted to Senior
Vice President and Associate General Counsel in 1999, when he had responsibility for all
new management agreements and real estate development worldwide for full-service and
limited-service hotels; in 2003 he also assumed respensibility for afl corporate
transactions and cotrporate governance. Before joining Marriott, Mr, Ryan was a Partner at
the law firm of Hogan & Hartson (now Hogan Lovells) in Washington, D.C.
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Code of Ethics and Business Conduct Guide

We have long maintained and enforced a Code of Ethics that applies to alf Marriott associates, including our Executive Chairman, Chief
Executive Officer, Chief Financial Officer, and Principal Accounting Officer, and (o each member of our Board of Directors. Our Code of Ethics is
encompassed in our Business Conduct Guide, which you can find in the Investor Relations section of our website (Marriott.com/investor} by
clicking on “Corporate Governance” and then “Governance Documents.” We will post on the Investor Relations section of our website any future
changes or amendments to our Code of Ethics, and any waiver of our Code of Ethics that applies to our Chairman of the Board, any of our
executive officers, or member of the Board of Directors, within four business days following the date of such amendment or waiver.
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Item 15,

Exhibits and Financial Statement Schedules.

LIST OF DOCUMENTS FILED AS PART OF THIS REPORT

(1) FINANCIAL STATEMENTS
We include this portion of Item 15 under Item 8 of this Report on Form 10-K.
(2) FINANCIAL STATEMENT SCHEDULES
We include the financial statement schedules required by the applicable accounting regulations of the SEC in the notes to our
financial statements and incorporate that information in this Item 15 by reference.

(3) EXHIBITS

Any shareholder who wants a copy of the following Exhibits may obtain one from us upon request at a charge that reflects the
reproduction cost of such Exhibits. Requests should be made to the Secretary, Marriott International, Inc., 10400 Fernwood Road,

Department 52/862, Bethesda, MD 20817,
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Incorporation by Reference
{where a report is indicated below, that
document has been previously filed with the SEC
and the applicable exhibit is incorperated by

Exhibit No, Description reference thereto)
3.1 Restated Certificate of Incorporation. Exhibit No. 3(i} to our Form 8-K filed
Auvgust 22, 2006 (File No. 001-13881).
3.2 Amended and Restated Bylaws. Exhibit No. 3(ii) to our Form 8-K filed
June 18, 2014 (File No. 001-13881),
4.1 l'orm of Common Stock Certificate. Exhibit No. 4.5 to our Form S-3ASR filed
December 8, 2005 (File No, 333-130212).
4.2 Indenture dated as of November 16, 1998, between the Exhibit No. 4.1 to our Form 10-K. for the fiscal year ended
Company and The Bank of New York Mellon, as successor to January 1, 1999 (File No. 001-13881).
JPMorgan Chase Banlg, N.A., formerly known as The Chase
Manhattan Banl.
4.3 Form of 5.810% Series G Note due 20135. Exhibit No. 4.1 10 our Form 10-Q for the fiscal quarter ended
June 16, 2006 (File No. 001-13881),
44 Form of 6.200% Series H Note due 2016. Exhibit No. 4.2 to our 'orm 8-K. filed June 14, 2006 (File No.
001-13881).
4.5 Form of 6.375% Series 1 Note due 2017, Exhibit No. 4.2 to our Form 8-K filed June 25, 2007 (File No.
001-13881).
4.6 Form of 3.000% Series K Note No. R-1 due 2019. Exhibit No. 4.1 to our Form 8-K filed February 27, 2012 (File
No. 001-13881).
4.7 Form of 3.000% Series K Note No. R-2 due 2019. Exhibit No. 4 to our Form 8-K [iled March 14,2012 (File No.
001-13881).
4.8 Form of 3.250% Series L Note due 2022, Exhibit No. 4.1 to our Form 8-K filed September 10, 2012 (File
No. 601-13881).
4.9 Form of 3.375% Series M Note due 2020. Lxhibit No. 4.1 to our Form 8-K filed September 27, 2013 (Iilc
No. 001-13881).
410 Form of 3,125% Series N Note due 2021. Exhibit No. 4.1 to our I'orm 8-K filed October 9, 2014 (File No.

001-13881).
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10.1

*10.2

*10.2.1

#10.3

*10.4

*10.5

*10.6

1).5. $2,000,000,000 Third Amended and Restated Credit
Agreement dated as of July 18, 2013 with Bank of America,
N.A. as administrative agent and certain banks.

Marrjoll International, Inc, Stock and Cash Incentive Plan, as
Amended Through February 13, 2014,

Amendment dated Avgust 7, 2014 Lo the Marriott International,
Inc. Stock and Cash Incentive Plan.

Marriott International, Inc, Executive Deferred Compensation
Plan, Amended and Restated as of January 1, 2009.

Form of Employee Non-Qualified Stock Option Agreement for
the Marriott International, Inc. Stock and Cash Incentive Plan.

Form of Employee Non-Qualified Stock Option Agreement for
the Marrioft International, Inc. Stock and Cash Incentive Plan
(Off-Cycle Grants).

Iormn of Emplovee Non-Qualified Stock Option Agreement for

the Marriott International, Inc. Stock and Cash Incentive Plan
{Annual Grants),
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Exhibit No. 10 to our Form 8-K filed July 19, 2013 (File No.
001-13881).

Exhibit A to cur Definitive Proxy Statement filed April 4, 2014
(File No, 00[~13881).

Exhibit No. 10 to our Form 10-Q filed October 29, 2014 (File
No. 001-13881).

Exhibit No. 99 to our Form 8-K filed August 6, 2009 (File No.
001-13881).

Exhibit No. 10.4 to our Form 10-K filed February 15, 2008 (File
No. 001-13881).

Exhibit No. 10,5 to our Form 10-K filed February 12, 2009 (File
No, 001-13881).

Exhibit No. 10.6 to our Form 10-K. filed February 12, 2009 (File
No, 001-13881).
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Exhibit No.

Description

Incorporation by Reference
(where a report is indicated below, that
document has been previously filed with the SEC
and the applicable exhibit is incorporated by
reference thereto)

*10.7

*10.8

*10.9

*10.10

#10.11

*10.12

*10.12.1

*10.13

*10.14

Form of Executive Restricted Stock Unit Agreement for the
Marriott International, In¢. Stock and Cash Incentive Plan.

Form of Executive Restricted Stock Unit Agreement for the
Marriott International, Inc. Stock and Cash Incentive Plan, as
Amended as of May 1, 2009.

Form of MI Shares Agreement for the Marriott International,
Inc. Stock and Cash Incentive Plan.

Form of MI Shares Agreement for the Martiolt International,
Inc. Stock and Cash Incentive Plan (Off-Cycle Grants).

Form of MI Shares Agreement for the Martiott International,
Inc. Stock and Cash Incentive Plan (Annual Grants).

Form of M1 Shares Agreement for the Marriott International,
inc. Stock and Cash Incentive Plan (Annual Grants), as
Amended as of May 1, 2009,

Form of M1 Shares Agreement (EBITDA version) under the
Marriott International, Inc. Stock and Cash Incentive Plan, as
amended and restated as of May 1, 2009 and amended as of
May 7, 2010.

Form of Stock Appreciation Right Agreement for the Marriott
International, Inc. Stock and Cash Incentive Plan.

Form of Stock Appreciation Right Agreement for the Marriott

Exhibit No. 10.5 to our Form 10-K filed February 15, 2008 (File
No. 001-13881}.

Exhibit No. 10.2 to our Form 10-Q filed July 17, 2009 (File No.
001-13881).

Exhibit No. 10.6 to our Form 10-K filed February 15, 2008 (File
No. 001-13881),

Exhibit No. 10.9 to our Form 10-K filed February 12, 2009 (File
No. 001-13881).

Exhibit No. 10.10 to our Form 10-K filed February 12, 2009
(File No. 001-13881).

Exhibit No. 10.3 to our Form 10-Q filed July 17, 2009 (File No.
001-13881).

Exhibit No. 10.1 1o cur Form 8-K filed February 13, 2012 (File
WNo, 001-13881),

Exhibit No. 10.7 to our Form 10-K filed February 15, 2008 (File
No. 001-13881).

Exhibit No. 10.12 to our Form 10-K filed February 12, 2009

hilp://www.sec.gov/Archivesfedgar/data/1048286/000162828015000842/mar-q42014x 10k him([2/10/2¢16 7:05:37 PM]



MAR-Q4.2014-10K

International, Inc. Stock and Cash Incentive Plan (Off-Cycle
Grants).

{File No., 001-13881),

*10.15 Form of Stock Appreciation Right Agreement for the Marriott Exhibit No. 10.13 to our Form 10-K filed February 12, 2009
International, Inc. Stock and Cash Incentive Plan (Annual (File No. 001-13881).
Grants),
*10.16 Form of Stock Appreciation Right Agreement for the Marriott Exhibit No. 10.8 to our Form 10-K filed February 15, 2008 (File
International, Inc. Stock and Cash Incentive Plan (For Non- No. 001-13881).
Employee Directors).
*10.17 Form of Performance Share Award Agreement for the Marriott  Filed with fhis report.
International, Inc. Stock and Cash Incentive Plan.
*10.18 Summary of Marriott International, Inc. Director Compensation.  Filed with this report,
*10.19 Marriott International, Inc. Executive Officer Incentive Planand  Exhibit No. 10.10 to cur Form 10-K filed February 15, 2008
Executive Officer Individual Performance Plan. (File No. 001-13881).
10.20 License, Services and DPevelopment Agreement entered into on Exhibit No. 10.1 to our Form 8-K filed November 21, 2011
November 17, 2011, among Marriott International, Inc., (File No. 001-13881).
Marriott Worldwide Corporation, Marriott Vacations
Worldwide Corporation and the other signatories thereto,
10.21 License, Services and Development Agreement entered into on Exhibit No. 10.2 to our Form 8-K filed November 21, 2011
November 17, 2011, among The Ritz-Carlton Hotel Company, (File No. 0601-13881).
L.L.C., Marriott Vacations Worldwide Corporation and the
other signatories thereto.
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Incorporation by Reference
{where a report is indicated below, that
document has been previously filed with the SEC
-and the applicable exhibit is incorporated by
Exhibit No. Description reference thereto)
10.22 Marriott Rewards Affiliation Agreement entered into on Exhibit No. 10.5 to our Form 8-K filed November 21, 201]
November 17, 2011, among Marriott international, Inc.,, (File No. 001-13881).
Marriott Rewards, L.1..C., Marriott Vacations Worldwide
Corporation and certain of its subsidiaries, Marriott Ownership
Resorts, Inc. and the other signatories thereto.
10.23 Non-Competition Agreement entered into on November 17, Exhibit No. 10.6 lo our Form 8-K filed November 21, 2011
2011, with Marriott Vacations Worldwide Corporation. (File No. 001-13881).
10.24 Assel Purchase and Sale Agrecement for The New York Exhibit No. 10.1 to our Form 8-K filed January 8, 2014 (File
EDITION between MINY Clock Tower, LLC (a wholly- No., 001-13881),
owned subsidiary of Marriotl International, Inc.) and Black
Slate B 2013, LLC, dated January 7, 2014,
i2 Statement of Computation of Ratio of Earnings to Fixed Filed with this report.
Charges.
21 Subsidiaries of Marriott International, Inc. Filed with this report.
23 Consent of Ernst & Young LLPD, Filed with this report,
31.1 Certification of Chief Executive Officer Pursuant to Rule 13a- Filed with this report.
14(a).
31.2 Certification of Chief Financial Officer Pursuant to Rule 13a- Filed with this report.
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14{a).

32 Section 1350 Certifications. Furnished with this report.

101.INS XBRL Instance Document, Submitted efectronically with this report.
101.SCH XBRL Taxonomy Extension Schema Document. Submitted electronically with this report.
101.CAL XBRL Taxonomy Calculation Linkbase Document. Submitied electronically with this report.
101.DEF KBRI. Taxonomy Extension Definition Linkbase. Submitted electronically with this report.
101.1LAB XBRL Taxonomy Label Linkbase Document. Submitied electronically with this report,
101.PRE KXBRL Taxonomy Presentation Linkbase Document, Submitted electronically with this report.

*  Denotes management contract or compensatory plan.

We have submitled electronically the following documents formatted in XBRI, {Extensible Business Reperting Language) as Exhibit 101 to
this report: {i) the Consolidated Statements of Income for the year-ended December 31, 2014, December 31, 2013, and December 28, 2012; (ii) the
Consolidated Balance Sheets at December 31, 2014, and December 31, 2013; (iii) the Consolidated Statements of Cash Flows for the year-ended
December 31, 2014, December 31, 2013, and December 28, 2012; (iv) the Consolidated Statements of Comprehensive Income for the year-ended
December 31, 2014, December 31, 2013, and December 28, 2012: (v) the Consolidated Statements of Shareholders’ {Deficit) Equity for the year-
ended December 31, 2014, December 31, 2013, and December 28, 2012; and (vi) Notes to Consolidated Financial Statements.
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SIGNATURES

Pursuant to the requirements of Section 13 or 13(d) of the Securities Exchange Act of 1934, we have duly caused this Form 10-K to be signed
on our behalf by the undersigned, thereunto duly authorized, on this 19th day of February 2015.

MARRIOTT INTERNATIONAL, INC.

By: /s/ Arne M. Sorenson

Arne M. Sorenson
President and Chief Executive Officer

Pursuant Lo the requirements of the Securities Exchange Act of 1934, this Form 10-K has been signed by the following persons on our behalf
in the capacities indicated and on the date indicated above,

PRINCIPAL EXECUTIVE OFFICER:

/s/ Arne M. Sorenson ‘President, Chief Executive Officer and Director

Arne M. Sorenson

PRINCIPAL FINANCIAL OFFICER:

fs/ Carl T, Berquist Executive Vice President, Chief Financial Cfficer

Carl T. Berquist

PRINCIPAL ACCOUNTING OFFICER:
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/s/ Bao Giang Val Bauduin

Controller and Chief Accounting Officer

Bao Giang Val Bauduin

DIRECTORS:

/sf 1.W. Marriott, Jr.

/sf Debra L. Lee

J.W. Marrioti, Jr., Chairman of the Board

/s/ Mary K. Bush

Debra L. Lee, Director

/s/ George Mufioz

Mary K. Bush, Director

/s/ Deborah Marriott Harrison

George Mufioz, Director

/s/ Harry I, Pearce

Deborah Marriott Harrison, Director

/sf Frederick A. Henderson

Harry 1. Pearce, Director

/sf Steven S Reinemund

Frederick A. Henderson, Dircctor

s/ Lawrence W. Kellner

Steven S Reinemund, Director

/s/ W, Mitt Romney

Lawrence W. Kellner, Director

W. Mitt Romney, Director
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